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Item 1.01

Entry into a Material Definitive Agreement.

The information set forth in Item 5.02 of this Current Report on Form 8-K with respect to Matthew A. Ouimets employment agreement
is hereby incorporated into this Item 1.01 by reference.
Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On June 20, 2011, Cedar Fair, L.P. (Cedar Fair) announced that Matthew A. Ouimet has been named President of Cedar Fair,
effective immediately. Mr. Ouimet, age 53, will succeed Richard Kinzel as Chief Executive Officer on January 3, 2012, following
Mr. Kinzels retirement upon expiration of his contract. Mr. Ouimet is a 20-year veteran of the amusement park and hospitality industry,
including 17 years at the Walt Disney Company, where he held positions including Senior Vice President, Finance and Business
Development, and Chief Financial Officer of the Disney Development Company; Executive General Manager of Disney Vacation Club; and
President of Disney Cruise Line and of Disneyland Resort. From 2006 to 2008 Mr. Ouimet served as the President of Starwood Hotels &
Resorts. Towards the end of 2008 Mr. Ouimet joined Corinthian Colleges, a $2 billion, publically-held, post-secondary education company,
and served as Executive Vice President of Operations beginning in 2009. In July 2009 he was promoted to President and Chief Operating
Officer and served in this role through October 2010.
Cedar Fair and Mr. Ouimet entered into an employment agreement on June 20, 2011 (the Effective Date) pursuant to which
Mr. Ouimet will serve as President of Cedar Fair from June 20, 2011 through January 2, 2012, and as Chief Executive Officer from January 3,
2012 until the expiration of the agreement on December 31, 2014. Pursuant to the agreement, Mr. Ouimet will receive a base salary at an
annual rate of $750,000, which will be reviewed from time to time but not subject to decrease except in the event of salary reductions
applicable to substantially all of Cedar Fairs senior executives. Mr. Ouimet will be eligible for an annual cash bonus, with a target amount
equal to 100% of his base salary, subject to the satisfaction of performance and other criteria set by the Board of Directors in consultation with
Mr. Ouimet. A minimum cash bonus for fiscal year 2011 is guaranteed at 100% of base salary, pro-rated for the amount of time that
Mr. Ouimet is employed in 2011.
On the Effective Date, Cedar Fair granted to Mr. Ouimet time-based restricted units valued at $1 million on the grant date under the
Cedar Fair, L.P. 2008 Omnibus Incentive Plan. Half of these units will vest on the third anniversary of the Effective Date, and the other half
will vest on the fourth anniversary of the Effective Date, subject to Mr. Ouimets employment with Cedar Fair on the vesting dates. These
units shall immediately vest upon a change in control, as defined in the agreement. Beginning in 2012, Mr. Ouimet is eligible for annual unit
grants under the Omnibus Plan, with a target award date value of 100% of base salary and a maximum award value of up to 150% of base
salary, subject to satisfaction of performance criteria and other criteria set by the Board of Directors in consultation with Mr. Ouimet. Any
awards made pursuant to the Omnibus Plan shall immediately vest upon a change in control.
Mr. Ouimet is eligible to participate in any benefit and compensation plans, including medical, disability and life insurance plans,
offered by Cedar Fair from time to time on the same
2
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basis as other senior executives of Cedar Fair. He will also receive supplemental compensation at an annual rate of $50,000 in lieu of
receiving additional perquisites.
If Cedar Fair terminates Mr. Ouimets employment without cause or if Mr. Ouimet resigns for good reason, as those terms are
defined in the agreement, Mr. Ouimet is entitled to:


Payment of accrued and unpaid base salary and supplemental compensation, reimbursement of business expenses and
payment for accrued and unused vacation days;



An amount equal to his base salary, provided that if the termination is during the 24 month period following a change in
control, as defined in the agreement, or prior to the earlier of his third anniversary of employment and the vesting of the
time-based unit grant made on June 20, 2011, such amount shall equal two times base salary;



Any unpaid cash bonus earned with respect to a fiscal year ending on or prior to the date of termination;



A pro-rata portion of his cash bonus for the fiscal year of termination, based on actual performance; and



Payment of the COBRA continuation coverage premium under Cedar Fairs medical plan (less the amount of
Mr. Ouimets contribution as if he was an active employee) until the earliest of twelve months after termination, the date he
is no longer eligible for COBRA or the date that he obtains other employment with medical benefits.

If Mr. Ouimets employment is terminated by reason of death or disability, Mr. Ouimet or his legal representatives shall be entitled to:


Payment of accrued and unpaid base salary and supplemental compensation, reimbursement of business expenses and
payment for accrued and unused vacation days;



Any unpaid cash bonus earned with respect to a fiscal year ending on or prior to the date of termination; and



A pro-rata portion of his cash bonus for the fiscal year of termination, based on actual performance.

Prior to expiration of this agreement and in accordance with the procedures set forth in the agreement, Mr. Ouimet and Cedar Fair shall
indicate whether they are willing to enter into a new employment agreement. If the parties desire to enter into a new employment agreement,
but the new agreement is not executed prior to expiration of the current agreement and Mr. Ouimets employment is terminated immediately
following expiration, Mr. Ouimet shall be entitled to:


Payment of accrued and unpaid base salary and supplement compensation, reimbursement of business expenses and
payment for accrued and unused vacation days;



Any unpaid cash bonus earned with respect to a fiscal year ending on or prior to the date of termination; and



An amount equal to his base salary.
3
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If Mr. Ouimets employment is terminated for any reason other than by Cedar Fair without cause, by Mr. Ouimet for good reason, or by
death or disability, Mr. Ouimet shall be entitled to receive payment of accrued and unpaid base salary and supplemental compensation,
reimbursement of business expenses, payment for accrued and unused vacation days, and any unpaid cash bonus earned with respect to a
fiscal year ending on or prior to the date of termination.
Any payments to Mr. Ouimet under this agreement are subject to execution by him of a general release in favor of Cedar Fair. The
agreement contains customary non-competition, confidentiality, non-disparagement and assignment of inventions provisions.
The foregoing description of the agreement is qualified by the text of the agreement, a copy of which was filed as Exhibit 10.1 to this
Current Report on Form 8-K.
On June 20, 2011, Cedar Fair issued a news release announcing the appointment of Mr. Ouimet, a copy of which is filed as Exhibit 99.1
to this Current Report on Form 8-K.
Item 9.01
(d)

Financial Statements and Exhibits.

Exhibits
10.1

Employment Agreement, by and between Cedar Fair, L.P., Cedar Fair Management, Inc., and Magnum Management
Corporation and Matthew A. Ouimet, dated June 20, 2011.

99.1

News Release, dated June 20, 2011.
4
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SIGNATURE
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 hereunto duly authorized.
CEDAR FAIR, L.P.
By Cedar Fair Management, Inc., General Partner
By: /s/ Richard L. Kinzel
Richard L. Kinzel
Chief Executive Officer
Date: June 24, 2011
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Exhibit 10.1
EMPLOYMENT AGREEMENT
This Employment Agreement (this Agreement), dated June 20, 2011, is by and between Cedar Fair, L.P., a publicly traded Delaware
limited partnership, Cedar Fair Management, Inc., an Ohio Corporation (Cedar Fair Management), Magnum Management Corporation, an
Ohio corporation (Magnum), and Matthew A. Ouimet (the Executive).
WHEREAS, Cedar Fair, L.P. is affiliated with several corporations and partnerships including, without limitation, Cedar Fair
Management and Magnum (collectively, Cedar Fair or the Company);
WHEREAS, Cedar Fair Management manages the day-to-day activities of, and establishes the long-term objectives for, Cedar Fair;
WHEREAS, the Board of Directors of Cedar Fair Management (the Board) desires that that Executive become employed by, and
Executive desires to be employed by, Magnum to perform services for the Company effective as of June 20, 2011 (the Effective Date).
NOW, THEREFORE, in consideration of such employment and the mutual covenants and promises herein contained, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Company and Executive agree as follows:
1. Employment. Magnum hereby agrees to employ Executive, and Executive hereby agrees to accept employment with Magnum, upon the
terms and conditions contained in this Agreement. Executives employment with Magnum shall commence on the Effective Date and shall
continue, subject to earlier termination of such employment pursuant to the terms hereof, until (and including) December 31, 2014 (the
Employment Period). In the event Executive continues in employment after the expiration of the Employment Period and has not entered
into a New Agreement (as defined in Section 6.3) as of the expiration of the Employment Period, such employment shall be at will
employment and may be terminated at any time by either party on written notice, but without Sections 4, 5 and 6 hereof applying thereto;
provided, that Section 8 and Section 9 hereof shall continue to apply.
2. Duties. During the Employment Period, Executive shall serve on a full-time basis and perform services in a capacity and in a manner
consistent with Executives position for the Company. Executive shall (i) have the title of President of the Company commencing as of the
Effective Date through January 2, 2012 and (ii) have the title of Chief Executive Officer of the Company commencing as of January 3, 2012
and, in each case, shall have such duties, authorities and responsibilities as are consistent with such position, as the current Chief Executive
Officer of the Company Richard L. Kinzel (the Current CEO) and the Board may designate from time to time while the Executive serves as
President of the Company and as the Board may designate from time to time while the Executive serves as Chief Executive Officer of the
Company. While Executive is President of the Company, Executive will report directly to the Current CEO and the Board; provided, that
while Executive is Chief Executive Officer of the Company, Executive will report directly to the Board. Executive shall devote substantially
all of Executives business time and attention and Executives best efforts (excepting vacation time,
1
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holidays, sick days and periods of disability) to Executives employment and service with the Company; provided, that this Section 2 shall not
be interpreted as prohibiting Executive from (i) managing Executives personal investments (so long as such investment activities are of a
passive nature), (ii) engaging in charitable or civic activities, (iii) participating on boards of directors or similar bodies of non-profit
organizations, (iv) participating on the board of directors of Collective Brands, Inc. or (v) subject to approval by the Board in its sole
discretion, participating on boards of directors or similar bodies of for-profit organizations, in each case, so long as such activities in the
aggregate do not (a) materially interfere with the performance of Executives duties and responsibilities hereunder, (b) create a fiduciary
conflict, or (c) with respect to (ii), (iii), (iv) and (v) only, detrimentally affect the Companys reputation as reasonably determined by the
Company in good faith. If requested, Executive shall also serve as an executive officer and/or member of the board of directors of any entity
that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control with, Cedar Fair, L.P.
(an Affiliate) without additional compensation.
3. Location Of Employment. Executives principal place of employment shall be at the Companys head office, currently located in
Sandusky, Ohio, subject to reasonable business travel consistent with Executives duties and responsibilities.
4. Compensation.
4.1 Base Salary.
(a) In consideration of all services rendered by Executive under this Agreement, the Company shall pay Executive a base salary
(the Base Salary) at an annual rate of $750,000 during the Employment Period. Executives Base Salary will be reviewed from time to time
(but will not decrease, except in the event of an across the board reduction applicable to substantially all senior executives of the Company).
(b) The Base Salary shall be paid in such installments and at such times as the Company pays its regularly salaried employees and
shall be subject to all required withholding taxes, FICA and FUTA contributions and similar deductions.
4.2 Annual Cash Bonus. With respect to each fiscal year during the Employment Period, Executive shall be eligible for an annual cash
bonus (the Cash Bonus), with a target Cash Bonus amount equal to 100% of Executives Base Salary, subject to the satisfaction of
performance and other criteria (including discretionary components in accordance with Company practices) set by the Board, in consultation
with Executive, at the beginning of each fiscal year; provided, that Executive shall be entitled to receive a minimum Cash Bonus equal to
100% of Executives Base Salary with respect to fiscal year 2011 (the Minimum Cash Bonus); provided, further, that any Cash Bonus
Executive receives in respect of fiscal year 2011 (including, the Minimum Cash Bonus) shall be prorated by multiplying such bonus by a
fraction, the numerator of which is the number of days during fiscal year 2011 that Executive is employed with the Company and the
denominator of which is 365. The Cash Bonus for each fiscal year shall be paid to Executive at the same time that other senior executives of
the Company receive bonus payments, but in no event later than March 15 of the fiscal year following the end of the fiscal year to which such
Cash Bonus relates. Executive shall not be paid any Cash Bonus with
2
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respect to a fiscal year unless Executive is employed with the Company on the last day of the fiscal year to which such Cash Bonus relates,
except as otherwise set forth in Section 6 hereof.
4.3 Performance-Based Awards.
(a) Initial Equity Award. On the Effective Date, Executive shall receive a grant of time-based units under the Cedar Fair, L.P. 2008
Omnibus Incentive Plan (the Company Omnibus Plan) (the Initial Grant), with a grant date value of $1,000,000 as determined by the
Board in its sole discretion in good faith. The Initial Grant shall (i) vest 50% on the third anniversary of the date of grant (the Third
Anniversary) and 50% on the fourth anniversary of the date of grant, subject to Executives continued employment on each such vesting date
and (ii) be subject to the terms and conditions set forth in the Company Omnibus Plan and a unit award agreement entered into thereunder,
which shall not be inconsistent herewith, and to approval of such grant by the Board; provided, that (x) Executive shall be entitled to any
distributions made by the Company in respect of the units underlying the Initial Grant, subject to the same vesting terms and conditions
applicable to the related Company unit(s) and (y) upon the occurrence of a Change in Control (as defined in Section 6.4) the Initial Grant, to
the extent not previously terminated or forfeited, shall immediately vest in full. Executive shall be entitled to satisfy any tax withholding
obligations which arise in connection with the vesting of the Initial Grant in the same manner, and subject to the same terms and conditions, as
allowed by the Company in connection with the vesting of time-based units awarded to other senior executives of the Company under the
Company Omnibus Plan (e.g., through the sale of units into the market in an amount sufficient to cover such tax withholding obligations).
(b) Annual Equity Award. Beginning in fiscal year 2012 and each fiscal year during the Employment Period thereafter, Executive
shall be eligible for an annual award under the Company Omnibus Plan (or any successor thereto) (the Annual Award), with a target award
date value of 100% of Executives Base Salary (the Target Annual Award) and a maximum award value of up to 150% of Executives
Base Salary, subject to the satisfaction of performance criteria and other criteria (including discretionary components in accordance with
Company practices) set by the Board, in consultation with the Executive, at the beginning of each such fiscal year. The Annual Award shall be
subject to the terms and conditions set forth in the Company Omnibus Plan and an applicable award agreement entered into thereunder, which
shall not be inconsistent herewith, and to approval of such grant by the Board; provided, that upon the occurrence of a Change in Control,
Executive shall become immediately vested in any Annual Award or other unit award awarded to Executive pursuant to the Company
Omnibus Plan, in each case, then held by the Executive as of the date of such Change in Control.
4.4 Vacation. Executive shall be entitled to four (4) weeks of annual paid vacation days, which shall accrue and be useable by Executive
in accordance with Company policy, as may be in effect from time to time; provided, that for fiscal year 2011, Executives annual paid
vacation shall be prorated by multiplying such annual paid vacation amount by a fraction, the numerator of which is the number of days
during fiscal year 2011 that Executive is employed with the Company and the denominator of which is 365.
4.5 Benefits. During the Employment Period, Executive shall be entitled to participate in any benefit and compensation plans, including
medical, disability and life
3
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insurance and deferred compensation plans (but excluding any severance or bonus plans unless specifically referenced in this Agreement)
offered by the Company as in effect from time to time (collectively, Benefit Plans), on the same basis as those generally made available to
other senior executives of the Company (other than the Current CEO), to the extent Executive may be eligible to do so under the terms of any
such Benefit Plan; provided, that the Company shall cover the costs of an annual physical for Executive under the Companys medical plan.
Executive understands that any such Benefit Plans may be terminated or amended from time to time by the Company in its sole discretion.
4.6 Supplemental Compensation. During the Employment Period, Executive shall be entitled to receive supplemental compensation (the
Supplemental Compensation) at an annual rate of $50,000, payable in equal monthly installments. The Supplemental Compensation shall
not constitute compensation for purposes of any Company benefit plan, policy or arrangement in which Executive is, or becomes, eligible to
participate.
4.7 Relocation. In connection with Executives relocation to Ohio, the Company shall provide Executive with relocation benefits in
accordance with, and subject to, the Companys standard relocation policy and with the supplemental benefits described in the Company letter
attached hereto as Exhibit A.
5. Termination. Executives employment hereunder may be terminated as follows:
5.1 Automatically in the event of the death of Executive;
5.2 At the option of the Company, by written notice to Executive or Executives personal representative in the event of the Disability of
Executive. As used herein, the term Disability shall mean a physical or mental incapacity or disability which has rendered, or is likely to
render, Executive unable to perform Executives material duties for a period of either (i) 180 days in any twelve-month period or (ii) 90
consecutive days, as determined by a medical physician selected by the Company;
5.3 At the option of the Company for Cause (as defined in Section 6.5), on prior written notice to Executive;
5.4 At the option of the Company, but subject to ten (10) days prior written notice to Executive, at any time without Cause (provided that
the assignment of this Agreement to and assumption of this Agreement by the purchaser of all or substantially all of the assets of the Company
shall not be treated as a termination without Cause under this Section 5.4);
5.5 At the option of Executive for Good Reason (as provided in Section 6.5); or
5.6 At the option of Executive for any or no reason, on sixty (60) days prior written notice to the Company (which the Company may, in
its sole discretion, make effective as a resignation earlier than the termination date provided in such notice), subject to Section 6.5 to the extent
applicable.
4
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6. Severance Payments.
6.1 Termination Without Cause or Resignation for Good Reason. If Executives employment is terminated at any time during the
Employment Period by the Company without Cause (and not for death or Disability) or by Executive for Good Reason (as defined in
Section 6.5), subject to Section 6.6 hereof, Executive shall be entitled to:
(a) within thirty (30) days following such termination, (i) payment of Executives accrued and unpaid Base Salary and
Supplemental Compensation, (ii) reimbursement of expenses under Section 7 hereof and (iii) payment for accrued and unused vacation days,
in each case accrued through the date of termination;
(b) an amount equal to Executives Base Salary, payable at the same time Base Salary would be paid over the twelve (12) month
period following termination if Executive had remained employed with the Company; provided, that the first payment shall be made on the
next regularly scheduled payroll date following the sixtieth (60th) day after Executives termination and shall include payment of any
amounts that would otherwise be due prior thereto; provided, further, that to the extent any such termination occurs (i) during the twenty-four
(24) month period following a Change in Control or (ii) prior to the earlier of (x) the vesting of the Initial Grant or (y) the Third Anniversary,
such amount shall be equal to two times Executives Base Salary; provided, however, that to the extent any such termination occurs during
the twenty-four (24) month period following a Change in Control, payment shall be made in a lump sum on the next regularly scheduled
payroll date following the sixtieth (60th) day after Executives termination;
(c) any Cash Bonus earned with respect to a fiscal year ending on or prior to the date of such termination but unpaid as of such
date, payable at the same time such payment would be made if Executive continued to be employed by the Company;
(d) a pro-rata portion of Executives Cash Bonus for the fiscal year in which Executives termination occurs based on actual
performance (determined by multiplying the amount of such Cash Bonus, which would be due for the full fiscal year by a fraction, the
numerator of which is the number of days during the fiscal year of termination that Executive is employed with the Company and the
denominator of which is 365), payable at the same time that other senior executives of the Company receive bonus payments in respect of the
fiscal year in which such termination occurs, but in no event later than March 15 of the fiscal year following the end of the fiscal year to which
such Cash Bonus relates; provided, that to the extent Executives Cash Bonus for the fiscal year in which Executives termination occurs (i) is
intended to be qualified performance-based compensation (within the meaning of Section 162(m) of the Code (as defined in Section 12.7)),
any qualitative performance criteria applicable to such bonus relating to the potential application of negative discretion in respect of such
bonus shall be deemed satisfied in full and (ii) is not intended to be qualified performance-based compensation (within the meaning of
Section 162(m) of the Code), any qualitative performance criteria applicable to such bonus shall be deemed satisfied in full;
(e) subject to Executives timely election of continuation coverage under the Consolidated Omnibus Budget Reconciliation Act of
1985, as amended (COBRA), the
5
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Company shall pay to Executive each month an amount equal to the monthly amount of the COBRA continuation coverage premium under
the Companys group medical plans as in effect from time to time less the amount of Executives portion of the premium as if Executive was
an active employee until the earliest of: (i) twelve (12) months after the date of Executives termination of employment; (ii) the date
Executive is no longer eligible for benefits under COBRA; or (iii) the date Executive obtains other employment that offers medical benefits,
provided, that the first payment of any amount described in this Section 6.1(e) shall be paid on the sixtieth (60th) day following Executives
termination of employment and shall include any amounts due prior thereto; and
(f) all other accrued amounts or accrued benefits due to Executive in accordance with the Companys benefit plans, programs or
policies (other than severance).
6.2 Termination due to Death or Disability. Upon the termination of Executives employment due to Executives death or Disability
pursuant to Section 5.1 and Section 5.2 respectively, subject to Section 6.6 hereof, Executive or Executives legal representatives shall be
entitled to receive the payments and benefits described under Sections 6.1(a), (c), (d) and (f) hereof.
6.3 Company Non-renewal Following Expiration of Employment Period. Executive shall, no later than one hundred eighty (180) days
prior to the expiration of the Employment Period provide written notice to the Company indicating whether Executive is willing to enter into a
new employment agreement on or prior to the expiration of the Employment Period containing terms and conditions the same as this
Agreement (the New Agreement). If Executive, in accordance with the prior sentence, indicates he is willing to enter into the New
Agreement, then the Company shall, no later than one hundred twenty (120) days prior to the expiration of the Employment Period provide
written notice to Executive indicating whether the Company is willing to enter into the New Agreement. The Executive and the Company will
exercise their respective best efforts to enter into the New Agreement. If the New Agreement is not executed by the Company and Executive
on or prior to the expiration of the Employment Period and (ii) Executives employment with the Company terminates immediately following
the expiration of the Employment Period, subject to Section 6.6 hereof, Executive shall be entitled to receive (x) the payments and benefits
described under Sections 6.1(a), (c), and (f) and (y) an amount equal to Executives Base Salary, payable at the same time Base Salary would
be paid over the twelve (12) month period following termination if Executive had remained employed with the Company; provided, that the
first payment shall be made on the next regularly scheduled payroll date following the sixtieth (60th) day after Executives termination and
shall include payment of any amounts that would otherwise be due prior thereto.
6.4 Termination for any other reason. Upon the termination of Executives employment for any reason other than by the Company
without Cause, as a result of death or Disability or by Executive for Good Reason, including, without limitation, as a result of the expiration of
the Employment Period, Executive or Executives legal representatives shall be entitled to receive the payments and benefits described under
Sections 6.1(a), (c), and (f) hereof.
6.5 Certain Definitions. For purposes of this Agreement,
6
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(a) Cause shall mean:
(i) Executives willful and continued failure to perform his duties hereunder or to follow the lawful direction of the Current
CEO (prior to the appointment of Executive as Chief Executive Officer of the Company) or the Board or a material breach of fiduciary duty
after written notice specifying the failure or breach;
(ii) theft, fraud, or dishonesty with regard to the Company or in connection with Executives duties;
(iii) Executives indictment for, conviction of (or pleading guilty or nolo contendere to) a felony or any lesser offense
involving fraud, or moral turpitude;
(iv) material violation of the Companys Code of Conduct or similar written policies after written notice specifying the
failure or breach;
(v) willful misconduct unrelated to the Company having, or likely to have, a material negative impact on the Company
(economically or its reputation) after written notice specifying the failure or breach;
(vi) an act of gross negligence or willful misconduct by the Executive that relates to the affairs of the Company;
(vii) material breach by Executive of any provisions of this Agreement;
(viii) a final, nonappealable determination by a court or other governmental body of competent jurisdiction that a material
violation by the Executive of federal or state securities laws has occurred; or
(ix) as provided in Section 12.1 hereof.
(b) Change in Control shall mean a change in the ownership of the Company, a change in effective control of the Company,
or a change in the ownership of a substantial portion of the assets of the Company under Treasury Regulations § 1.409A-3(i)(5), or any
successor provision.
(c) Good Reason shall mean, without Executives express consent:
(i) any material diminution in Executives responsibilities, authorities or duties;
(ii) any material reduction in Executives (x) aggregate amount of Base Salary and Supplemental Compensation, or
(y) target Cash Bonus opportunity (except in the event of an across the board reduction in Base Salary or target Cash Bonus opportunity
applicable to substantially all senior executives of the Company);
(iii) a forced relocation of Executives place of employment by the greater of seventy (70) miles or, if greater, the distance
constituting a material change in the
7

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

geographic location of Executives place of employment within the meaning of Code Section 409A (as defined in Section 12.7);
(iv) Executive has not become the Chief Executive Officer of the Company by January 3, 2012; or
(v) a material breach of this Agreement by the Company;
provided, however, that no event described in clause (i), (ii), (iii), (iv) or (v) shall constitute Good Reason unless (A) Executive has given the
Company written notice of the termination, setting forth the conduct of the Company that is alleged to constitute Good Reason, within sixty
(60) days of the first date on which Executive has knowledge of such conduct, and (B) Executive has provided the Company at least (x) thirty
(30) days following the date on which such notice us provided in connection with an event described in clause (i), (ii), (iii) or (v) or (y) sixty
(60) days following the date on which such notice is provided in connection with an event described in clause (iv), in each case of (x) and (y),
to cure such conduct and the Company has failed to do so. Failing such cure, a termination of employment by Executive for Good Reason
shall be effective on the day following the expiration of such cure period.
(d) Noncompetition Period shall mean during the Employment Period and, to the extent (i) Executives employment is
terminated at any time during the Employment Period by the Company without Cause (and not for death or Disability) or by the Executive for
Good Reason), during any period in which Executive is receiving severance payments from the Company pursuant to Section 6.1(b) hereof or
(ii) Executives employment is terminated for any reason other than by the Company without Cause or by Executive for Good Reason
(including, without limitation, as a result of the expiration of the Employment Period), during the twelve (12) month period following such
termination.
6.6 Conditions to Payment. All payments and benefits due to Executive under this Section 6 which are not otherwise required by law
shall be payable only if Executive (or Executives beneficiary or estate) delivers to the Company and does not revoke (under the terms of
applicable law) a general release of all claims in the form attached hereto as Exhibit B, provided, that if necessary, such general release may
be updated and revised to comply with applicable law to achieve its intent. Such general release shall be executed and delivered (and no
longer subject to revocation) within sixty (60) days following termination. Failure to timely execute and return such release or revocation
thereof shall be a waiver by Executive of Executives right to severance (which, for the avoidance of doubt, shall not include any amounts
described in Sections 6.1(a), (c) and (f) hereof). In addition, severance shall be conditioned on Executives compliance with Section 8 hereof
as provided in Section 9 below.
6.7 No Other Severance. Executive hereby acknowledges and agrees that, other than the severance payments described in this Section 6,
upon termination of employment Executive shall not be entitled to any other severance under any Company benefit plan or severance policy
generally available to the Companys employees or otherwise.
7. Reimbursement of Expenses. The Company shall reimburse Executive for reasonable and necessary expenses actually incurred by
Executive directly in connection with the business and affairs of the Company and the performance of Executives duties hereunder upon
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presentation of proper receipts or other proof of expenditure and in accordance with the guidelines and limitations established by the Company
under the Companys Travel and Entertainment policy as in effect from time to time; provided, that Executive shall present all such proper
receipts or other proof of expenditure promptly following the date the expense was incurred, but in no event later than one week after the date
the expense was incurred, and reimbursement shall be made promptly thereafter. When traveling for Company business, Executive shall be
subject to Company travel policies, including, without limitation, the Companys Travel and Entertainment Policy, in effect from time to
time.
8. Restrictions on Activities of Executive.
8.1 Confidentiality
(a) Executive acknowledges that it is the policy of the Company to maintain as secret and confidential all Confidential
Information (as defined herein). The parties hereto recognize that the services to be performed by Executive pursuant to this Agreement are
special and unique, and that by reason of his employment by the Company after the Effective Date, Executive will acquire, or may have
acquired, Confidential Information. Executive recognizes that all such Confidential Information is and shall remain the sole property of the
Company, free of any rights of Executive, and acknowledges that the Company has a vested interest in assuring that all such Confidential
Information remains secret and confidential. Therefore, in consideration of Executives employment with the Company pursuant to this
Agreement, Executive agrees that at all times from after the Effective Date, he will not, directly or indirectly, disclose to any person, firm,
company or other entity (other than the Company) any Confidential Information, except as specifically required in the performance of his
duties hereunder, without the prior written consent of the Company, except to the extent that (i) any such Confidential Information becomes
generally available to the public, other than as a result of a breach by Executive of this Section 8.1 or by any other executive officer of the
Company subject to confidentiality obligations, or (ii) any such Confidential Information becomes available to Executive on a nonconfidential basis from a source other than the Company, or its executive officers or advisors; provided, that such source is not known by
Executive to be bound by a confidentiality agreement with, or other obligation of secrecy to, the Company or another party. In addition, it
shall not be a breach of the confidentiality obligations hereof if Executive is required by law to disclose any Confidential Information;
provided, that in such case, Executive shall (x) give the Company the earliest notice possible that such disclosure is or may be required and
(y) cooperate with the Company, at the Companys expense, in protecting to the maximum extent legally permitted, the confidential or
proprietary nature of the Confidential Information which must be so disclosed. The obligations of Executive under this Section 8.1 shall
survive any termination of this Agreement. During the Employment Period Executive shall exercise all due and diligent precautions to protect
the integrity of the business plans, customer lists, statistical data and compilation, agreements, contracts, manuals or other documents of the
Company which embody the Confidential Information, and upon the expiration or the termination of the Employment Period, Executive
agrees that all Confidential Information in his possession, directly or indirectly, that is in writing or other tangible form (together with all
duplicates thereof) will forthwith be returned to the Company and will not be retained by Executive or furnished to any person, either by
sample, facsimile film, audio or video cassette, electronic data, verbal communication or any other means of communication. Executive agrees
9
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that the provisions of this Section 8.1 are reasonably necessary to protect the proprietary rights of the Company in the Confidential
Information and its trade secrets, goodwill and reputation.
(b) For purposes hereof, the term Confidential Information means all information developed or used by the Company relating
to the Business (as herein defined), operations, employees, customers, suppliers and distributors of the Company, including, but not limited
to, customer lists, purchase orders, financial data, pricing information and price lists, business plans and market strategies and arrangements
and any strategic plan, all books, records, manuals, advertising materials, catalogues, correspondence, mailing lists, production data, sales
materials and records, purchasing materials and records, personnel records, quality control records and procedures included in or relating to
the Business or any of the assets of the Company and all trademarks, copyrights and patents, and applications therefore, all trade secrets,
inventions, processes, procedures, research records, market surveys and marketing know-how and other technical papers. The term
Confidential Information also includes any other information heretofore or hereafter acquired by the Company and deemed by it to be
confidential. For purposes of this Agreement, the term Business shall mean: (i) the business of amusement and water parks; (ii) leisure
theme parks; (iii) any other business engaged in or being developed (including production of materials used in the Companys businesses) by
the Company, or being considered by the Company, at the time of Executives termination, in each case, to the extent such business is
primarily related to the business of amusement and water parks or leisure theme parks; and (iv) any joint venture, partnership or agency
arrangements relating to the businesses described in (b)(i) through (iii) above.
8.2 Non-Competition.
(a) Executive agrees that, during the Noncompetition Period, Executive will not:
(i) directly or indirectly, own, manage, operate, control or participate in the ownership, management or control of, or be
connected as an officer, employee, partner, consultant, contractor, director, or otherwise with, or have any financial interest in, or aid, consult,
advise, or assist anyone else in the conduct of, any entity or business:
(x) in which ten percent (10%) or more of whose annual revenues are derived from a Business as defined above; and
(y) which conducts business in any locality or region of the United States or Ontario, Canada (whether or not such
competing entity or business is physically located in the United States or Canada), or any other area where Business is being conducted by the
Company on the date Executives employment is terminated hereunder or in each and every area where the Company intends to conduct such
Business as it expresses such intent in the written strategic plan developed by the Company as of the date Executives employment is
terminated hereunder; and
(ii) either personally or by his agent or by letters, circulars or advertisements, and whether for himself or on behalf of any
other person, company, firm or other entity, except in his capacity as an executive of the Company, canvass or solicit, or enter into or effect
(or cause or authorize to be solicited, entered into, or effected), directly or indirectly, for or
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on behalf of himself or any other person, any business relating to the services of the type provided by, or orders for business or services
similar to those provided by, the Company from any person, company, firm, or other entity who is, or has at any time within two (2) years
prior to the date of such action been, a customer or supplier of the Company; provided, that the restrictions of Section 8.2(a)(i)(y) above shall
also apply to any person, company, firm, or other entity with whom the Company is specifically seeking to develop a relationship as a
customer or supplier of the Company at the date of such action.
Notwithstanding the forgoing, Executives ownership of securities of a public company engaged in competition with the Company not in
excess of five percent (5%) of any class of such securities shall not be considered a breach of the covenants set forth in this Section 8.1(a).
(b) Executive agrees that, at all times from after the Effective Date, Executive will not, either personally or by his agent or by
letters, circulars or advertisements, and whether for himself or on behalf of any other person, company, firm, or other entity, except in his
capacity as an executive of the Company:
(i) seek to persuade any employee of the Company to discontinue his or her status or employment therewith or to become
employed in a business or activities likely to be competitive with the Business; or
(ii) solicit or employ any such person at any time within twelve (12) months following the date of cessation of employment
of such person with the Company, in any locality or region of the United States or Canada and in each and every other area where the
Company conducts its Business;
provided; however, that the restrictions set forth in this Section 8.2(b) shall cease upon the expiration of the Noncompetition Period.
8.3 Assignment of Inventions.
(a) Executive agrees that during employment with the Company, any and all inventions, discoveries, innovations, writings, domain
names, improvements, trade secrets, designs, drawings, formulas, business processes, secret processes and know-how, whether or not
patentable or a copyright or trademark, which Executive may create, conceive, develop or make, either alone or in conjunction with others and
related or in any way connected with the Companys strategic plans, products, processes or apparatus or the Business (collectively,
Inventions), shall be fully and promptly disclosed to the Company and shall be the sole and exclusive property of the Company as against
Executive or any of Executives assignees. Regardless of the status of Executives employment by the Company, Executive and Executives
heirs, assigns and representatives shall promptly assign to the Company any and all right, title and interest in and to such Inventions made
during employment with the Company.
(b) Whether during or after the Employment Period, Executive further agrees to execute and acknowledge all papers and to do, at
the Companys expense, any and all other things necessary for or incident to the applying for, obtaining and maintaining of such letters patent,
copyrights, trademarks or other intellectual property rights, as the case may be, and to execute, on request, all papers necessary to assign and
transfer such Inventions, copyrights,
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patents, patent applications and other intellectual property rights to the Company and its successors and assigns. In the event that the Company
is unable, after reasonable efforts and, in any event, after ten (10) business days, to secure Executives signature on a written assignment to
the Company, of any application for letters patent, trademark registration or to any common law or statutory copyright or other property right
therein, whether because of Executives physical or mental incapacity, or for any other reason whatsoever, Executive irrevocably designates
and appoints the Secretary of the Company as Executives attorney-in-fact to act on Executives behalf to execute and file any such
applications and to do all lawfully permitted acts to further the prosecution or issuance of such assignments, letters patent, copyright or
trademark.
8.4 Return of Company Property. Within ten (10) days following the date of any termination of Executives employment, Executive or
Executives personal representative shall return all property of the Company in Executives possession, including but not limited to all
Company-owned computer equipment (hardware and software), telephones, facsimile machines, Blackberry, tablet computer and other
communication devices, credit cards, office keys, security access cards, badges, identification cards and all copies (including drafts) of any
documentation or information (however stored) relating to the Business, the Companys customers and clients or its prospective customers
and clients. Anything to the contrary notwithstanding, Executive shall be entitled to retain (i) personal papers and other materials of a personal
nature, provided that such papers or materials do not include Confidential Information, (ii) information showing Executives compensation or
relating to reimbursement of expenses, and (iii) copies of plans, programs and agreements relating to Executives employment, or termination
thereof, with the Company which he received in Executives capacity as a participant.
8.5 Resignation as an Officer and Director. Upon any termination of Executives employment, Executive shall be deemed to have
resigned, to the extent applicable as an officer of the Company, a member of the board of directors or similar body of any of Cedar Fair,
L.P.s Affiliates and as a fiduciary of any Company benefit plan. On or immediately following the date of any termination of Executives
employment, Executive shall confirm the foregoing by submitting to the Company in writing a confirmation of Executives resignation(s).
8.6 Cooperation. During and following the Employment Period, Executive shall give Executives assistance and cooperation willingly,
upon reasonable advance notice (which shall include due regard to the extent reasonably feasible for Executives employment obligations and
prior commitments), in any matter relating to Executives position with the Company, or Executives knowledge as a result thereof as the
Company may reasonably request, including Executives attendance and truthful testimony where deemed appropriate by the Company, with
respect to any investigation or the Companys defense or prosecution of any existing or future claims or litigations or other proceeding
relating to matters in which he was involved or had knowledge by virtue of Executives employment with the Company. The Company will
reimburse Executive for reasonable out-of-pocket travel costs and expenses incurred by him (in accordance with Company policy) as a result
of providing such assistance, upon the submission of the appropriate documentation to the Company.
8.7 Non-Disparagement. During his employment with the Company and at any time thereafter, Executive agrees not to disparage or
encourage or induce others to disparage the Company, any of its respective employees that were employed during Executives employment
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with the Company or any of its respective past and present, officers, directors, products or services (the Company Parties). For purposes of
this Section 8.7, the term disparage includes, without limitation, comments or statements to the press, to the Companys employees or to
any individual or entity with whom the Company has a business relationship (including, without limitation, any vendor, supplier, customer or
distributor), or any public statement, that in each case is intended to, or can be reasonably expected to, materially damage any of the Company
Parties. Notwithstanding the foregoing, nothing in this Section 8.7 shall prevent Executive from making any truthful statement to the extent,
but only to the extent (A) necessary with respect to any litigation, arbitration or mediation involving this Agreement, including, but not limited
to, the enforcement of this Agreement, in the forum in which such litigation, arbitration or mediation properly takes place or (B) required by
law, legal process or by any court, arbitrator, mediator or administrative or legislative body (including any committee thereof) with apparent
jurisdiction over Executive.
8.8 Tolling. In the event of any violation of the provisions of this Section 8, Executive acknowledges and agrees that the posttermination restrictions contained in this Section 8 shall be extended by a period of time equal to the period of such violation, it being the
intention of the parties hereto that the running of the applicable post-termination restriction period shall be tolled during any period of such
violation.
8.9 Survival. This Section 8 shall survive any termination or expiration of this Agreement or employment of Executive.
9. Remedies; Scope.
9.1 It is specifically understood and agreed that any breach of the provisions of Section 8 of this Agreement is likely to result in
irreparable injury to the Company and that the remedy at law alone will be an inadequate remedy for such breach, and that in addition to any
other remedy it may have in the event of a breach or threatened breach of Section 8 above, the Company shall be entitled to enforce the
specific performance of this Agreement by Executive and to seek both temporary and permanent injunctive relief (to the extent permitted by
law) without bond and without liability should such relief be denied, modified or violated. Furthermore, in the event of any breach of the
provisions of Section 8.2 above or a material and willful breach of any other provision in Section 8 above (the Forfeiture Criteria), the
Company shall be entitled to cease making any severance payments being made hereunder, and in the event of a final, nonappealable
determination by a federal or state court of competent jurisdiction that a breach of any provision of Section 8 above has occurred, if such
breach of Section 8 above satisfies the Forfeiture Criteria and occurs while Executive is receiving severance payments in accordance with
Section 6 above (regardless whether the Company discovers such breach during such period of severance payment or anytime thereafter), the
Company shall be entitled to recover any severance payments made to Executive.
9.2 Scope. Executive has carefully considered the nature and extent of the restrictions upon Executive and the rights and remedies
conferred upon the Company under Section 8 and Section 9.1, and hereby acknowledges and agrees that the same are reasonable and
necessary in time and territory, are intended to eliminate competition which otherwise would be unfair to the Company, do not stifle the
inherent skill and experience of Executive, would not
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operate as a bar to Executives sole means of support, are fully required to protect the business interests of the Company, and do not confer a
benefit upon the Company disproportionate to the detriment to Executive.
10. Severable Provisions. The provisions of this Agreement are severable and the invalidity of any one or more provisions shall not affect the
validity of any other provision. In the event that a court of competent jurisdiction shall determine that any provision of this Agreement or the
application thereof is unenforceable in whole or in part because of the duration or scope thereof, the parties hereto agree that said court in
making such determination shall have the power to reduce the duration and scope of such provision to the extent necessary to make it
enforceable, and that the Agreement in its reduced form shall be valid and enforceable to the full extent permitted by law.
11. Notices. All notices hereunder, to be effective, shall be in writing and shall be deemed effective when delivered by hand or mailed by
(a) certified mail, postage and fees prepaid, or (b) nationally recognized overnight express mail service, as follows:
If to the Company:
One Cedar Point Drive
Sandusky, Ohio 44870-5259
Attn: General Counsel
If to Executive:
The last address shown on records of the Company
or to such other address as a party may notify the other pursuant to a notice given in accordance with this Section 11.
12. Miscellaneous.
12.1 Executive Representation. Executive hereby represents to the Company that the execution and delivery of this Agreement by
Executive and the Company and the performance by Executive of Executives duties hereunder shall not constitute a breach of, or otherwise
contravene, or be prevented, interfered with or hindered by, the terms of any employment agreement or other agreement or policy to which
Executive is a party or otherwise bound, and further that Executive is not subject to any limitation on his activities on behalf of the Company
as a result of agreements into which Executive has entered except for obligations of confidentiality with former employers. To the extent this
representation and warranty is not true and accurate, it shall be treated as a Cause event and the Company may terminate Executive for Cause
or not permit Executive to commence employment.
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12.2 No Mitigation; Offset.
(a) No Mitigation. In the event of any termination of Executives employment hereunder, Executive shall be under no obligation to
seek other employment or otherwise mitigate the obligations of the Company under this Agreement.
(b) Offset. To the extent that following Executives termination of employment with the Company, Executive becomes employed
by or provides consultation services to any natural person, partnership, corporation, limited liability company, business trust, joint stock
company, trust, unincorporated association, joint venture, governmental entity, or other entity or organization (each, a Person) during any
period, if any, in which the Company may be obligated, pursuant to Section 6.3 of this Agreement, to pay or provide to Executive
compensation or benefits following such termination of employment,
(i) Executive shall immediately notify the Company of any Person for whom Executive works or provides services;
(ii) Executive shall promptly provide to the Company copies of all pay statements (or similar statements) received from any
such Person, or, if no such statements are available, a true, correct and complete description of any payments Executive is receiving; and
(iii) in addition to any other rights the Company may have pursuant to the terms of this Agreement or otherwise, the
Company shall be entitled to offset any compensation or benefits, if any, which the Company may be obligated, pursuant to Section 6.3 of this
Agreement, to pay or provide to Executive following such termination of employment by the compensation, consultants and/or other fees
(excluding any such fees received by Executive in connection with his participation on the board of directors of any Person in which
Executive is a member of such Persons board of directors as of immediately prior to his termination of employment with the Company)
being paid to Executive during the same period; provided, that any such offset shall, in each case, be applied to the next dollars due to
Executive from the Company during the applicable period.
12.3 Entire Agreement; Amendment. Except as otherwise expressly provided herein and as further set forth in the grant agreement of
any equity awards, this Agreement constitutes the entire Agreement between the parties hereto with regard to the subject matter hereof,
superseding all prior understandings, term sheets and agreements, whether written or oral. This Agreement may not be amended or revised
except by a writing signed by the parties.
12.4 Assignment and Transfer. The provisions of this Agreement shall be binding on and shall inure to the benefit of the Company and
any successor in interest to the Company who acquires all or substantially all of the Companys assets. Neither this Agreement nor any of the
rights, duties or obligations of Executive shall be assignable by Executive, nor shall any of the payments required or permitted to be made to
Executive by this Agreement be encumbered, transferred or in any way anticipated, except as required by applicable laws. All rights of
Executive under this Agreement shall inure to the benefit of and be enforceable by Executives personal or legal representatives, estates,
executors, administrators, heirs and beneficiaries.
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12.5 Waiver of Breach. A waiver by either party of any breach of any provision of this Agreement by the other party shall not operate or
be construed as a waiver of any other or subsequent breach by the other party.
12.6 Withholding. The Company shall be entitled to withhold from any amounts to be paid or benefits provided to Executive hereunder
any federal, state, local or foreign withholding, FICA and FUTA contributions, or other taxes, charges or deductions which it is from time to
time required to withhold. The Company shall be entitled to rely on an opinion of counsel if any question as to the amount or requirement of
any such withholding shall arise.
12.7 Code Section 409A. Notwithstanding anything to the contrary contained in this Agreement:
(a) The parties agree that this Agreement shall be interpreted to comply with or be exempt from Section 409A of the Internal
Revenue Code of 1986, as amended (the Code), and the regulations and guidance promulgated thereunder to the extent applicable
(collectively Code Section 409A), and all provisions of this Agreement shall be construed in a manner consistent with the requirements for
avoiding taxes or penalties under Code Section 409A. Except to the extent attributable to a breach of this Agreement by the Company, in no
event whatsoever will the Company be liable for any additional tax, interest or penalties that may be imposed on Executive under Code
Section 409A or any damages for failing to comply with Code Section 409A.
(b) A termination of employment shall not be deemed to have occurred for purposes of any provision of this Agreement providing
for the payment of any amounts or benefits considered nonqualified deferred compensation under Code Section 409A upon or following a
termination of employment unless such termination is also a separation from service within the meaning of Code Section 409A and, for
purposes of any such provision of this Agreement, references to a termination, termination of employment or like terms shall mean
separation from service. If Executive is deemed on the date of termination to be a specified employee within the meaning of that term
under Code Section 409A(a)(2)(B), then with regard to any payment or the provision of any benefit that is considered nonqualified deferred
compensation under Code Section 409A payable on account of a separation from service, such payment or benefit shall be made or
provided at the date which is the earlier of (i) the expiration of the six (6)-month period measured from the date of such separation from
service of Executive, and (ii) the date of Executives death (the Delay Period). Upon the expiration of the Delay Period, all payments and
benefits delayed pursuant to this Section 12.7(b) (whether they would have otherwise been payable in a single sum or in installments in the
absence of such delay) shall be paid or reimbursed on the first business day following the expiration of the Delay Period to Executive in a
lump sum with interest during the Delay Period at the prime rate, and any remaining payments and benefits due under this Agreement shall be
paid or provided in accordance with the normal payment dates specified for them herein.
(c) With regard to any provision herein that provides for reimbursement of costs and expenses or in-kind benefits, except as
permitted by Code Section 409A, (i) the right to reimbursement or in-kind benefits shall not be subject to liquidation or exchange for another
benefit, (ii) the amount of expenses eligible for reimbursement, or in-kind benefits, provided
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during any taxable year shall not affect the expenses eligible for reimbursement, or in-kind benefits, to be provided in any other taxable year,
provided, that this clause (ii) shall not be violated with regard to expenses reimbursed under any arrangement covered by Internal Revenue
Code Section 105(b) solely because such expenses are subject to a limit related to the period the arrangement is in effect and (iii) such
payments shall be made on or before the last day of Executives taxable year following the taxable year in which the expense occurred.
(d) For purposes of Code Section 409A, Executives right to receive any installment payments pursuant to this Agreement shall be
treated as a right to receive a series of separate and distinct payments. Whenever a payment under this Agreement specifies a payment period
with reference to a number of days (e.g., payment shall be made within thirty (30) days following the date of termination), the actual date of
payment within the specified period shall be within the sole discretion of the Company.
12.8 Arbitration.
(a) Executive and Cedar Fair agree that, except as provided in Section 12.8(h) below, any dispute, claim, or controversy between
them, including without limitation disputes, claims, or controversies arising out of or relating to this Agreement or Executives employment
with Cedar Fair or the termination of that employment, shall be settled exclusively by final and binding arbitration. Judgment upon the award
of the arbitrators may be entered and enforced in any federal or state court having jurisdiction over the parties. Executive and Cedar Fair
expressly acknowledge that this agreement to arbitrate applies without limitation to any disputes, claims or controversies between them,
including without limitation claims of unlawful discrimination (including without limitation claims under Title VII, the Age Discrimination in
Employment Act, the Americans with Disabilities Act and all amendments to those statutes, as well as state anti-discrimination statutes),
harassment, whistleblowing, retaliation, wrongful discharge, constructive discharge, claims related to the payment of wages or benefits,
contract claims, and tort claims under federal, state, or local law, whether created by statute or the common law. By agreeing to submit any
and all claims to arbitration (except as set forth in Section 12.8(h) below), Executive and Cedar Fair expressly waive any right that they may
have to resolve any disputes, claims, or controversies through any other means, including a jury trial or bench trial.
(b) The arbitration shall be conducted by a panel of three (3) arbitrators in accordance with the Employment Arbitration Rules of
the American Arbitration Association (AAA) except as provided in this Agreement. Within twenty (20) days after notice from one party to
the other of the notifying partys election to arbitrate, each party shall select one (1) arbitrator. Within twenty (20) days after the selection of
the two (2) arbitrators by the parties, said arbitrators shall in turn select a third arbitrator. If the two (2) arbitrators cannot agree upon the
selection of a third arbitrator, the parties agree that the third arbitrator shall be appointed by the AAA in accordance with AAAs arbitrator
selection procedures, including the provision of a list of potential arbitrators to both parties. Each member of the panel shall be a lawyer
admitted to practice law for a minimum of 15 years.
(c) Executive and Cedar Fair waive their right to file any arbitration on a class or collective basis; both Executive and Cedar Fair
agree to file any arbitration only on an individual basis and agree not to file any arbitration as a representative of any class or group of
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others. Therefore, neither Executive nor Cedar Fair will seek to certify a class or collective arbitration or otherwise seek to proceed in
arbitration on a representative basis, and the arbitrators shall have no authority to conduct a proceeding as a class or collective action or to
award any relief to a class of employees. Nor shall Executive or Cedar Fair participate in any class or collective action involving claims
covered by this Agreement, but instead shall arbitrate all claims covered by this Agreement on an individual basis.
(d) The arbitration panel shall have authority to award any remedy or relief that an Ohio or federal court in Ohio could grant in
conformity with applicable law on the basis of the claims actually made in the arbitration. The arbitration panel shall not have the authority
either to abridge or change substantive rights available under existing law. Notwithstanding the foregoing, given the nature of Executives
position with Cedar Fair, the arbitrator shall not have the authority to order reinstatement, and Executive waives any right to reinstatement to
the full extent permitted by law.
(e) The arbitrator may award attorneys fees and costs to the extent authorized by statute. The arbitration panel shall issue a written
award listing the issues submitted by the parties, together with a succinct explanation of the manner in which the panel resolved the issues.
The costs of the arbitration panel shall be borne by the parties in accordance with the Employment Arbitration Rules of the AAA.
(f) All arbitration proceedings, including the arbitration panels decision and award, shall be confidential. Neither party shall
disclose any information or evidence adduced by the other in the arbitration proceedings, or the panels award except (i) to the extent that the
parties agree otherwise in writing; (ii) as necessary in any subsequent proceedings between the parties, such as to enforce the arbitration
award; or (iii) as otherwise compelled by law.
(g) The terms of this arbitration Agreement are severable. The invalidity or unenforceability of any provisions herein shall not
affect the application of any other provisions. This Agreement to arbitrate shall be governed by the Federal Arbitration Act. The claims,
disputes, and controversies submitted to arbitration will be governed by Ohio law and applicable federal law. The arbitrators shall have
exclusive jurisdiction to decide questions concerning the interpretation and enforceability of this Agreement to arbitrate, including but not
limited to questions of whether the parties have agreed to arbitrate a particular claim, whether a binding contract to arbitrate has been entered
into, and whether the Agreement to arbitrate is unconscionable or otherwise unenforceable; provided however, that it is agreed that the
arbitrators shall have no authority to decide any questions as to whether the waiver of class and collective actions is valid or enforceable and
all questions of the validity or enforceability of the waiver shall be decided by a court, not the arbitrators, and the court shall stay any
arbitration that purports to proceed as a class or collective action or where the claimant in the arbitration seeks to otherwise act in a
representative capacity.
(h) The parties agree and acknowledge that the promises and agreements set forth in Sections 8.1 (Confidentiality) and 8.2 (NonCompetition) of this Agreement shall not be subject to the arbitration provisions set forth in this Section 12.8, but rather such claims may be
brought in any federal or state court of competent jurisdiction. This Agreement to arbitrate does not apply to claims arising under federal
statutes that prohibit pre-dispute arbitration agreements.
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This Agreement to arbitrate does not preclude Executive from filing a claim or charge with a governmental administrative agency,
such as the National Labor Relations Board, the Department of Labor, and the Equal Employment Opportunity Commission, or from
filing a workers compensation or unemployment compensation claim in a statutorily-specified forum.
12.9 Indemnification; Liability Insurance. To the extent provided in the Companys Code of Regulations and Certificate of
Incorporation, the Company shall indemnify Executive for losses or damages incurred by Executive as a result of all causes of action arising
from Executives performance of duties for the benefit of the Company, whether or not the claim is asserted during the Employment Period.
Executive shall be provided with the same level of directors and officers liability insurance coverage provided to other directors and officers
of the Company on the same terms and conditions applicable to such other directors and officers.
12.10 Governing Law. This Agreement shall be construed under and enforced in accordance with the laws of the State of Ohio, without
regard to the conflicts of law provisions thereof.
12.11 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and shall
have the same effect as if the signatures hereto and thereto were on the same instrument.
12.12 Compliance with Dodd-Frank. The Company and the Executive acknowledge and agree that it is the intent of both parties that this
Agreement comply with all applicable laws, including, without limitation, the Dodd-Frank Wall Street Reform and Consumer Protection
Act. In accordance with the foregoing sentence, the Company and Executive agree to enter into any amendments to this Agreement from time
to time, as may be necessary to comply with all applicable laws, including, without limitation, any incentive compensation policy established
from time to time by the Company to comply with Dodd-Frank Wall Street Reform and Consumer Protection Act.
[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year first above written.
Cedar Fair, L.P.
By:

/s/ Richard L. Kinzel

Name: Richard L. Kinzel
Title: Chief Executive Officer
Cedar Fair Management, Inc.
By:

/s/ Richard L. Kinzel

Name: Richard L. Kinzel
Title: Chief Executive Officer
Magnum Management Corp.
By:

/s/ Richard L. Kinzel

Name: Richard L. Kinzel
Title: Chief Executive Officer
EXECUTIVE
/s/ Matthew A. Ouimet
Matthew A. Ouimet
[SIGNATURE PAGE TO MATTHEW OUIMET EMPLOYMENT AGREEMENT]
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Exhibit A

Richard L. Kinzel
President & CEO
office (419) 627-2201
fax (419) 627-2234

June 9, 2011

rkinzel@cedarfair.com
One Cedar Point Drive
Sandusky, Ohio USA
44870-5259
NYSE: FUN

Dear Matt:

I have reviewed the relocation items you requested that are not specified in Cedar Fairs Employee Relocation
Policy. Specifically, you have requested that the following be covered:


Transportation of pets (specifically, one dog)



Transportation of livestock (specifically, one horse)



Transportation of a third vehicle



Reimbursement for typical and reasonable due diligence items/inspections that are not specifically
listed in the Policy, even if not specifically required by the lender.



Loan origination fees (but not loan discount fees)



Reasonable insurance costs if greater than $1.50/lb.



One additional house hunting trip



Temporary housing for up to three months, with the option to use the Companys furnished condo in
Huron, Ohio



Extension of the time for relocation from six months to eighteen months

The above items have been determined to be reasonable for your relocation situation and I am therefore approving
them as exceptions to Cedar Fairs Employee Relocation Policy. Any required tax protection would also be
extended to these items.
As you stated in your email, the intent of the policy is to reimburse all reasonable costs of relocation. With that in
mind, should you run across any other items that you would like to be considered for approval as exceptions to
the Policy, please dont hesitate to let me know.
Matt, we are all very excited that you are joining Cedar Fair. Please let me know if there is anything else you
need.
Sincerely,

Richard L. Kinzel
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

President and CEO
Cc: T. Harvie, M. Kwiatkowski
D. Milkie, C. Freeman
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Exhibit B
RELEASE AGREEMENT
This RELEASE AGREEMENT (this Agreement) dated
, 201 , is made and entered into by and between Cedar Fair, L.P., a
publicly traded Delaware limited partnership, Cedar Fair management, Inc., an Ohio Corporation (Cedar Fair Management), Magnum
Management Corporation, an Ohio corporation (Magnum) and Matthew A. Ouimet (the Employee).
WHEREAS, Cedar Fair, L.P. is affiliated with several corporations and partnerships including, without limitation, Cedar Fair
Management and Magnum (collectively, Cedar Fair or the Company);
WHEREAS, the Company and the Employee previously entered into an Employment Agreement dated June 20, 2011 (the Employment
Agreement); and
WHEREAS, the Employees employment with Magnum and the Company has terminated effective

, 20

.

NOW, THEREFORE, in consideration of the premises and mutual agreements contained herein and in the Employment Agreement, the
Company and the Employee agree as follows:
1.

General Release and Waiver of Claims.

a. In consideration of Employees right to receive the severance payments and benefits set forth in Sections [6.1(b), (d), and (e)]1/
[6.1(d)]2/[Section 6.3(y)]3 of the Employment Agreement, the Employee, on behalf of himself and his heirs, executors, administrators,
trustees, legal representatives, successors and assigns (hereinafter collectively referred to for purposes of this Section 1 as Employee),
hereby agrees to irrevocably and unconditionally waive, release and forever discharge the Company and its past, present and future affiliates
and related entities, parent and subsidiary corporations, divisions, shareholders, predecessors, current, former and future officers, directors,
employees, trustees, fiduciaries, administrators, executives, agents, representatives, successors and assigns (collectively, the Company
Released Parties) from any and all waivable claims, charges, demands, sums of money, actions, rights, promises, agreements, causes of
action, obligations and liabilities of any kind or nature whatsoever, at law or in equity, whether known or unknown, existing or contingent,
suspected or unsuspected, apparent or concealed, foreign or domestic (hereinafter collectively referred to as claims) which he has now or in
the future may claim to have against any or all of the Company Released Parties based upon or arising out of any facts, acts, conduct,
omissions, transactions, occurrences, contracts, claims, events, causes, matters or things of any conceivable kind or character existing or
occurring or claimed to exist or to have occurred prior to the date of the Employees execution of this Agreement in any way whatsoever
relating to or arising out of Employees employment with the Company Released Parties or the termination thereof. Such claims include,
without limitation, claims arising under the Age Discrimination in Employment Act, 29 U.S.C. § 621 et seq.; Title VII of the Civil Rights Act
of 1964, 42 U.S.C. § 2000e et seq.; the Americans with Disabilities Act of 1990, 42 U.S.C. § 12101 et seq.; the Family and Medical Leave Act
of 1993, 29 U.S.C. § 2601 et seq.; the Employee Retirement Income Security Act of 1974, 29 U.S.C. § 1001 et seq.; the Equal Pay Act of
1963, 29 U.S.C. § 206(d); Section 806 of the Corporate and Criminal Fraud Accountability Act of 2002, 18 U.S.C. § 1681 et seq.; the Fair
Credit Reporting Act, 15
1
2
3

References to be used in connection with a termination without Cause or for Good Reason.
References to be used in connection with a termination as a result of death or Disability.
References to be used in connection with a termination as a result of application of Section 6.3.
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U.S.C. §1681 et seq.; any other federal, state or local statutory laws relating to employment, discrimination in employment, termination of
employment, wages, benefits or otherwise; or any other federal, state or local constitution, statute, rule, or regulation, including, but not
limited to, any ordinance addressing fair employment practices; any claims for employment or reemployment by the Company Released
Parties; any common law claims, including but not limited to actions in tort, defamation and breach of contract; any claim or damage arising
out of Employees employment with or separation from the Company Released Parties (including a claim for retaliation) under any common
law theory or any federal, state or local statute or ordinance not expressly referenced above; and any and all claims for counsel fees and cost.
b. To the fullest extent permitted by law, and subject to the provisions of Section 1.d and 1.e below, Employee represents and
affirms that he has not filed or caused to be filed on his behalf any claim for relief against any of the Company Released Parties or any
releasee and, to the best of his knowledge and belief, no outstanding claims for relief have been filed or asserted against the Company
Released Parties or any releasee on his behalf.
c. In waiving and releasing any and all waivable claims whether or not now known, Employee understands that this means that, if
he later discovers facts different from or in addition to those facts currently known by him, or believed by him to be true, the waivers and
releases of this Agreement will remain effective in all respects  despite such different or additional facts and his later discovery of such facts,
even if he would not have agreed to this Agreement if he had prior knowledge of such facts.
d. Nothing in this Section 1, or elsewhere in this Agreement, prevents or prohibits Employee from filing a claim with a government
agency, such as the U.S. Equal Employment Opportunity Commission, that is responsible for enforcing a law on behalf of the government.
However, Employee understands that, because Employee is waiving and releasing, among other things, any and all claims for monetary
damages and any other form of personal relief (per Section 1.a above), Employee may only seek and receive non-monetary forms of relief
through any such claim.
e. Nothing in this Section 1, or elsewhere in this Agreement, is intended as, or shall be deemed or operate as, a release by the
Employee (i) of any claims for payments to which the Employee is entitled under the express language of section 6 of the Employment
Agreement, (ii) of any claims for vested benefits (e.g., medical or 401(k) benefits) and (iii) of any right that the Employee had immediately
prior to his termination of employment to be indemnified by any Company Released Party or to coverage under any directors and officers
insurance policy and any run-off policy thereto.
2. No Admission of Liability. It is understood that nothing in this Agreement is to be construed as an admission on behalf of the Company
Released Parties of any wrongdoing with respect to the Employee, any such wrongdoing being expressly denied.
3. Acknowledgement of Waiver and Release of Claims Under ADEA.
a. The Employee acknowledges that, pursuant to Section 1 hereof, he is agreeing to waive and release any claims he may have
under the Age Discrimination in Employment Act of 1967 (ADEA) and that he is doing so knowingly and voluntarily. The Employee also
acknowledges that the consideration given for the ADEA waiver and release under this Agreement is in addition to anything of value to which
the Employee was already entitled. The Employee further acknowledges that he has been advised by the Company, as required by the ADEA,
that:
i. the ADEA waiver and release contained in this Agreement does not apply to any rights or claims that may arise after the
date he signs this Agreement;
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ii. he should consult with an attorney prior to signing this Agreement (although he may choose voluntarily not to do so);
iii. he has twenty-one (21) days within which to consider this Agreement (although he may choose voluntarily to sign it
earlier);
iv. he has seven (7) days following the date he signs this Agreement to revoke this Agreement by delivering a written notice
of such revocation to [PERSON/ADDRESS]; and
v. this Agreement shall not become effective or enforceable until the first day following the end of the seven-day revocation
period, provided that the Employee has signed, returned and not revoked this Agreement in accordance with the terms hereof.
b. Nothing in this Agreement shall prevent the Employee from challenging or seeking a determination in good faith of the validity
of the ADEA waiver and release contained in this Agreement, nor does it prevent the Employee from filing a charge with the EEOC to enforce
the ADEA, nor does it impose any condition precedent, penalties or costs for doing so, unless specifically authorized by federal law.
4. Miscellaneous.
a. Governing Law. This Agreement will be governed by, and construed in accordance with, the laws of the State of Ohio without
giving effect to its conflict of laws principles.
b. Consent to Jurisdiction. Any action by the parties hereto related to this Agreement may be instituted in any state or federal court
having proper subject matter jurisdiction located within the State of Ohio, or in any other court in which jurisdiction is otherwise proper.
Accordingly, the Company and the Employee irrevocably and unconditionally (a) submit to the jurisdiction of any such court and (b) waive
(i) any objection to the laying of venue of any such action brought in such court and (ii) any claim that any such action brought in any such
court has been brought in an inconvenient forum.
c. Prior Agreements. Unless stated otherwise expressly herein, the terms and conditions of the Employment Agreement shall
remain in full force and effect.
d. Construction. There shall be no presumption that any ambiguity in this Agreement should be resolved in favor of one party
hereto and against another party hereto. Any controversy concerning the construction of this Agreement shall be decided neutrally without
regard to authorship.
e. Counterparts. This Agreement may be executed in any number of counterparts, each of which so executed will be deemed to be
an original, and such counterparts will, when executed by the parties hereto, together constitute but one agreement. Facsimile and electronic
signatures shall be deemed to be the equivalent of manually signed originals.
THE UNDERSIGNED HAVE CAREFULLY READ THE FOREGOING AGREEMENT, KNOW THE CONTENTS THEREOF,
FULLY UNDERSTAND IT, AND SIGN THE SAME AS HIS OR ITS OWN FREE ACT.
[Signature page to follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first set forth above.
Cedar Fair, L.P.
By:
Name:
Title:
Cedar Fair Management, Inc.
By:
Name:
Title:
Magnum Management Corp.
By:
Name:
Title:
EMPLOYEE

Matthew Ouimet
Signature Page to Matthew Ouimet Release Agreement
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Exhibit 99.1

For Immediate Release
June 20, 2011

Contact:

Stacy Frole

(419) 627-2227

CEDAR FAIR NAMES FORMER DISNEY EXECUTIVE MATTHEW A. OUIMET PRESIDENT OF THE COMPANY


Ouimet brings deep amusement park and resort industry experience and a rich understanding of financial, operational and brand
management to this leadership role



Ouimet will succeed CEO Dick Kinzel on January 3, 2012, as part of Companys CEO succession planning process

SANDUSKY, OHIO, June 20, 2011  Cedar Fair Entertainment Company (NYSE: FUN) today announced that Matthew A. Ouimet has been
named president of the Company, effective immediately. Ouimet, 53, will succeed Dick Kinzel, 70, as chief executive officer, who will retire
upon the expiration of his contract on January 3, 2012. Todays action is in line with Cedar Fairs previously announced CEO succession
planning process.
Ouimet is a 20 year veteran of the amusement park and hospitality industry, of which 17 years were spent with the Walt Disney Company
(Disney). During his tenure with the global entertainment conglomerate, he had the opportunity to work in a wide range of business lines
with increasing levels of responsibility. Highlights of his tenure at Disney include serving as:


Senior vice president, finance and business development, and chief financial officer of the Disney Development Company,
in which he was responsible for the financial management of Disneys resort, theme park and corporate real estate projects in
California, Florida and France;



Executive general manager of Disney Vacation Club, where, through expanded marketing and sales initiatives, Disney
established itself as a major competitor in the timeshare industry;
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President of Disney Cruise Line, where his team built the most successful family cruise product in the industry;



President of the Disneyland Resort, where he and his team developed and implemented a comprehensive strategic plan that
resulted in significantly improved and sustained performance for Disneylands 50th anniversary and beyond.

In 2006, Ouimet was recruited to serve as the President of Starwood Hotels & Resorts, overseeing 900 owned, managed and franchised hotel
properties in 95 countries. In this capacity, in support of brand-driven pricing premiums, he drove an operational focus on delivering a guest
experience consistent with the characteristics of each of Starwoods hotel brands, including St Regis, Westin, Sheraton, W Hotels and five
other brands. In 2008, Ouimet joined Corinthian Colleges, a $2 billion, publicly-held, post-secondary education company which operates in
the U.S. and Canada. As President and Chief Operating Officer, Ouimet championed executive talent development and the expansion of
management and systems infrastructure to support rapid growth in the student population and expanded regulatory complexity.
Without question, Matt is the right leader to join Cedar Fair now as it builds momentum on its renewed path of sustained, profitable growth
in 2011 and beyond, said C. Thomas (Tom) Harvie, independent chairman. Throughout his career, Matt has proven to be a critical thinker
and effective business strategist with an enviable track record for identifying growth opportunities within existing businesses in the
amusement park and resort industry. His broad and diverse background in resort development, finance, marketing and operations will allow
him to integrate quickly into Cedar Fair.
While our thorough search process with the assistance of the executive search firm Korn/Ferry International enabled us to meet with and
consider many extremely qualified candidates, the Board agreed that Matt stood out from the rest due to his strategic business mindset and his
natural and engaging leadership style, said Harvie.
Matt is an impressive business and operational executive whose character and values will be a great complement to the strong Cedar Fair
culture, said Dick Kinzel, chief executive officer. I look forward to working with him over the coming months to ensure a seamless
leadership transition.
Ouimet currently serves on the Board of Collective Brands, Inc., a $3.4 billion global enterprise encompassing the internationally recognized
footwear brands of Payless, Sperry Top-Sider, Stride Rite and Saucony, where he serves as a financial expert on the audit and finance
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committee. He earned a Bachelor of Science degree majoring in accounting from State University of New York at Binghamton.
I am thrilled to join this successful Cedar Fair leadership team. I am particularly pleased to have the opportunity to work closely with Dick
Kinzel and to continue to build on his legacy in years to come, said Matt Ouimet. Cedar Fair is a wonderful company  its properties are
vibrant and extremely well-run, its reputation is superb, and the record-setting 2010 performance has put us on a path to deliver the positive
financial results Cedar Fair has long been known for. I am truly honored to have this opportunity and sincerely thank the Board for entrusting
me with this critical leadership role at this pivotal point in Cedar Fairs evolution.
On behalf of the Board, the management team and all of our colleagues past and present, I would like to thank Dick Kinzel for his
unparalleled vision, passion and selfless dedication to Cedar Fair over the years, said Harvie. Without Dick, Cedar Fair would not have the
opportunities or the growth potential it has today. He has been the heart and soul of this organization for many, many years and, while he can
be succeeded, he can never be replaced. We wish Dick and his wonderful family all the very best as he moves into his well-deserved
retirement at the end of the year.
Kinzel began his career in the amusement park industry at Cedar Point in 1972. In 1986, he was named president and chief executive officer
of Cedar Fair, L.P., the parent company of the parks, which was listed on The New York Stock Exchange (NYSE: FUN) in 1987. Kinzel also
served as chairman of the Board from 2003 to 2010.
About Cedar Fair
Cedar Fair is a publicly traded partnership headquartered in Sandusky, Ohio, and one of the largest regional amusement-resort operators
in the world. The Company owns and operates 11 amusement parks, six outdoor water parks, one indoor water park and five hotels.
Amusement parks in the Companys northern region include two in Ohio: Cedar Point, consistently voted Best Amusement Park in the
World in Amusement Today polls, and Kings Island; as well as Canadas Wonderland, near Toronto; Dorney Park, PA; Valleyfair, MN; and
Michigans Adventure, MI. In the southern region are Kings Dominion, VA; Carowinds, NC; and Worlds of Fun, MO. Western parks in
California include: Knotts Berry Farm; Californias Great America; and Gilroy Gardens, which is managed under contract.
###
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