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PROSPECTUS

Cedar Fair, L.P. ( Cedar Fair ), Canada s Wonderland Company ( Cedar Canada ), and Magnum Management Corporation ( Magnum

and, collectively with Cedar Fair and Cedar Canada, the Issuers ) offer to exchange all outstanding $450,000,000 aggregate principal

amount of their 5.375% Senior Notes due 2024 (the outstanding notes ) for an equal amount of 5.375% Senior Notes due 2024 (the
exchange notes ), which have been registered under the Securities Act of 1933, as amended (the Securities Act ) (such transaction, the
exchange offer ).

We are conducting the exchange offer in order to provide you with an opportunity to exchange your unregistered notes for freely
tradable notes that have been registered under the Securities Act.

The Exchange Offer

We will exchange all outstanding notes that are validly tendered and not validly withdrawn for an equal principal amount of
exchange notes that are freely tradable.

You may withdraw tenders of outstanding notes at any time prior to the close of business, New York City time, on the last business
day on which the exchange offer remains open.

The exchange offer expires at 11:59 p.m., New York City time, on May 21, 2015, unless extended. We do not currently intend to
extend the expiration date.

The exchange of outstanding notes for exchange notes in the exchange offer will not be a taxable event for United States federal
income tax purposes.

We will not receive any proceeds from the exchange offer.
The Exchange Notes
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The exchange notes are being offered in order to satisfy certain of our obligations under the registration rights agreement entered into
in connection with the placement of the outstanding notes.

The terms of the exchange notes to be issued in the exchange offer are substantially identical to the outstanding notes, except that the
exchange notes will be freely tradable.

Each of Cedar Fair s wholly owned subsidiaries (other than Cedar Canada and Magnum) jointly and severally, irrevocably and fully
and unconditionally guarantee, on a senior basis, the performance and full and punctual payment when due, whether at maturity, by
acceleration or otherwise, of all obligations of the Issuers under the outstanding notes, exchange notes and the indenture governing
the notes.

Resales of Exchange Notes

The exchange notes may be sold in the over-the-counter market, in negotiated transactions or through a combination of such
methods. We do not plan to list the exchange notes on a national securities exchange.
All untendered outstanding notes will continue to be subject to the restrictions on transfer set forth in the outstanding notes and in the indenture.
In general, the outstanding notes may not be offered or sold, unless registered under the Securities Act, except pursuant to an exemption from, or
in a transaction not subject to, the Securities Act and applicable state securities laws. Other than in connection with the exchange offer, we do
not currently anticipate that we will register resales of the outstanding notes under the Securities Act.

See _Risk factors beginning on page 19 of this prospectus for a discussion of certain risks that you should
consider before participating in the exchange offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the exchange
notes to be distributed in the exchange offer or passed upon the adequacy or accuracy of this prospectus. Any representation to the
contrary is a criminal offense.

The date of this prospectus is April 24, 2015.
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You should rely only on the information contained in, or incorporated by reference into, this prospectus. We have not authorized
anyone to provide you with different information from that contained in, or incorporated by reference into, this prospectus. The
prospectus may be used only for the purposes for which it has been published, and no person has been authorized to give any
information not contained or incorporated by reference herein. If you receive any other information, you should not rely on it. We are
not making an offer of these securities in any state where the offer is not permitted.
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ENFORCEMENT OF CIVIL LIABILITIES

Cedar Canada is organized under the laws of the Province of Nova Scotia, Canada. Certain assets of Cedar Canada are located outside the
United States. As a result, it may not be possible for you to effect service of process within the United States upon Cedar Canada or to enforce
against Cedar Canada judgments obtained in the U.S. courts predicated upon civil liability provisions of the federal securities laws of the United
States.

THERE IS DOUBT WHETHER PROCEEDINGS CAN SUCCESSFULLY BE PURSUED IN CANADIAN COURTS BASED UPON
VIOLATIONS OF UNITED STATES FEDERAL SECURITIES LAWS FOR WHICH NO EQUIVALENT OR SIMILAR CLAIMS
ARE AVAILABLE IN CANADIAN LAW. MOREOVER, DEPENDING ON THE CIRCUMSTANCES AND NATURE OF RELIEF
OBTAINED, THERE MAY ALSO BE DOUBT AS TO THE ENFORCEABILITY IN CANADIAN COURTS OF JUDGMENTS OF
UNITED STATES COURTS OBTAINED IN ACTIONS BASED UPON THE CIVIL LIABILITY PROVISIONS OF THE UNITED
STATES FEDERAL SECURITIES LAWS OR OTHER LAWS OF THE UNITED STATES OR ANY STATE THEREOF OR THE
EQUIVALENT LAWS OF OTHER JURISDICTIONS. THEREFORE, IT MAY NOT BE POSSIBLE SUCCESSFULLY TO ASSERT
CERTAIN CLAIMS, OR ENFORCE JUDGMENTS OBTAINED IN CERTAIN UNITED STATES PROCEEDINGS, AGAINST
CEDAR CANADA, ITS DIRECTORS AND OFFICERS NAMED IN THE PROSPECTUS.
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MARKET AND INDUSTRY DATA

The market, industry and other similar data contained and incorporated by reference in this prospectus are generally estimates and are based on
management s knowledge of our business and markets and independent industry publications or other published independent sources, including
Amusement Today, an international publication that covers amusement and water park news, and A.C. Nielsen Media Research. While we
believe that these estimates are reasonable, such data are subject to change and cannot always be verified due to the limits on the availability and
reliability of raw data and uncertainties inherent in any statistical survey. We have not independently verified any of the data from third party
sources nor have we ascertained the underlying economic assumptions relied on therein. As a result, you should be aware that any such market,
industry and other similar data may not be reliable. While we are not aware of any misstatements regarding any industry data presented in this
prospectus, our estimates involve risks and uncertainties and are subject to change based on various factors, including those discussed under the
section entitled Risk factors below. PEANUTS and Snoopy are registered trademarks of Peanuts Worldwide LLC. Other trademarks, service
marks and trade names appearing and incorporated by reference in this prospectus and not mentioned as owned by us are the property of their
respective owners.
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SUMMARY

This summary highlights information appearing elsewhere in this prospectus or incorporated by reference herein. This summary is not complete
and does not contain all of the information that you should consider before participating in the exchange offer. You should carefully read the
entire prospectus and the documents incorporated by reference herein, including the information presented under the heading Risk factors
and the more detailed information in the historical financial statements and related notes included or incorporated by reference into this
prospectus, before making an investment decision. Unless otherwise indicated or the context otherwise requires, references in this prospectus to

we, our, us, and the Company referto Cedar Fair and each of its consolidated subsidiaries and references to the Issuers refer to
Cedar Fair, L.P., Canada s Wonderland Company and Magnum Management Corporation and not any of their subsidiaries.

Our company

We are one of the largest regional amusement park operators in the world, headquartered in Sandusky, Ohio. We own and operate 11 amusement
parks, three separately gated outdoor water parks, one indoor water park and five hotels.

Our four largest parks by attendance are as follows:

Cedar Point. Cedar Point, located on Lake Erie between Cleveland and Toledo in Sandusky, Ohio, is believed by us to be the largest
seasonal amusement park in the United States, measured by the number of rides and attractions and the hourly ride capacity. In
addition to world-class thrill rides and family attractions, Cedar Point features four hotels, two marinas and an upscale campground.

Knott s Berry Farm. Knott s Berry Farm, located near Los Angeles in Buena Park, California, is a year-round park that is
renowned for its seasonal events, including a special Christmas promotion, Knott s Merry Farm, and one of the top rated
Halloween events in the country, Knott s Scary Farm. The park also features an adjacent full-service hotel.

Canada s Wonderland. Canada s Wonderland is a combination amusement and water park located near Toronto, Canada, and is one
of the most attended regional amusement parks in North America. Canada s Wonderland contains more than 200 attractions,
including 16 roller coasters, and hosts several cultural festivals per year.

Kings Island. Kings Island is a combination amusement and water park located near Cincinnati, Ohio, and is one of the largest
seasonal amusement parks in the United States, measured by number of rides and attractions and the hourly ride capacity. Kings
Island features a children s area that has been consistently named the Best Kids Area in the World by Amusement Today.
Our other seven amusement parks are California s Great America located in Santa Clara, California; Carowinds located in Charlotte, North
Carolina; Dorney Park, located near Allentown in South Whitehall Township, Pennsylvania; Kings Dominion located near Richmond, Virginia;
Michigan s Adventure located near Muskegon, Michigan; Valleyfair, located near Minneapolis/St. Paul in Shakopee, Minnesota; and Worlds of
Fun/Oceans of Fun located in Kansas City, Missouri. Additionally, we have a management contract for Gilroy Gardens Family Theme Park in
Gilroy, California.

We also own and operate the Castaway Bay Indoor Waterpark Resort in Sandusky, Ohio, and three separately gated outdoor water parks. Two of
the outdoor water parks are located adjacent to Cedar Point and Knott s Berry Farm and the third one is Wildwater Kingdom located near
Cleveland in Aurora, Ohio.

Our parks are family-oriented, with recreational facilities for guests of all ages, and provide clean and attractive environments with exciting rides
and entertainment. Our amusement parks generally offer a broad
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selection of state-of-the-art and traditional thrill rides, themed areas, concerts and shows, restaurants, game venues and merchandise outlets. Our
water parks feature a wide variety of attractions, including water slides, wave pools, raft rides and children s play areas. We hold a long-term
license for theme park usage of the PEANUTS characters, including Snoopy, which we use to provide an enhanced family entertainment
experience at the majority of our parks with limited exception; all rides and attractions at the amusement and water parks are owned and
operated by us.

We believe families are attracted by a combination of rides and live entertainment and the clean, wholesome atmosphere we provide in our
parks. We believe young people are attracted by our many action-packed thrill rides. During their operating seasons, our parks conduct active
television, radio, newspaper and internet advertising campaigns geared toward these two demographic groups in nearby major markets. Each of
our parks has strong regional name recognition and a leading market position in its geographical area based on attendance.

Our seasonal amusement parks are generally open during weekends beginning in April or May, and then daily from Memorial Day until Labor
Day, after which they are open during weekends in September and, in most cases, October. The three outdoor water parks also operate

seasonally, generally from Memorial Day to Labor Day, plus some additional weekends before and after this period. As a result, virtually all of
the operating revenues of these parks are generated during an approximate 130- to 140-day operating season. Knott s Berry Farm is open daily on
a year-round basis, and Castaway Bay s indoor water park is open daily generally from Memorial Day to Labor Day, with a limited daily
schedule for the balance of the year. Each park charges a basic daily admission price, which allows unlimited use of most rides and attractions.

In 2014, more than 23 million people visited our amusement parks and outdoor water parks and in-park guest per capita spending averaged
$45.54. For the twelve months ended December 31, 2014, we had net revenues of $1,159.6 million, operating income of $278.3 million, net
income of $104.2 million and Adjusted EBITDA of $431.3 million. Adjusted EBITDA is not a measurement of operating performance

computed in accordance with GAAP and should not be considered as a substitute for operating income, net income or cash flows from operating
activities computed in accordance with GAAP. Adjusted EBITDA may not be comparable to similarly titled measures of other companies. For a
reconciliation of net income to Adjusted EBITDA, see Summary Summary historical consolidated financial and other operating data included
elsewhere in this prospectus.

Competitive strengths
We believe we have the following competitive strengths:

High quality, well-maintained parks. We believe that we are a leading operator of regional amusement parks because we have historically made
substantial investments in our park and resort facilities. This has enabled us to provide a wholesome, exciting, quality experience with broad
family appeal and, as a result, increase attendance levels and generate higher average in-park guest per capita spending and higher revenue from
guest accommodations.

Marketable capital investments for new rides and attractions in our parks average approximately 9% of net revenues per annum, excluding
annual maintenance expenses that are included in operating expenses on our income statement. Capital expenditures and maintenance expenses
together represented approximately 21% of net revenues in each of the last three fiscal years.

We allocate capital to parks based on return parameters and aim to achieve cash-on-cash returns of more than 15%. To accomplish that goal, we
invest in marketable attractions including an industry-leading portfolio of award-winning rollercoasters that help drive attendance and have
long operating lives and evergreen themes
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that incur minimal royalty payments and do not require costly re-theming or other reinvestment to keep pace with changing third party
intellectual property. As a result of these capital investments, our parks have a variety of award winning thrill rides.

Each of our parks has also maintained broad family appeal, with designated areas for young children. We continue to pursue additional
opportunities for growth at our parks with attractions that have a broad family appeal. For example, in 2014, we enhanced the family experience
at Cedar Point with the application of place making to the Gemini Midway and introduction of three new rides, including Pipe Scream, a
family-oriented roller coaster. We are also renovating the Camp Snoopy Children s area at Knott s Berry Farm, adding three new rides and
revitalizing the historic Calico Mine ride. We believe making our parks appealing to the whole family results in repeat visitation, higher
attendance and greater per capita spending.

Favorable industry dynamics. Regional amusement parks provide an attractive and affordable alternative to large destination parks, particularly
in a challenging economic environment. We believe that a leading position in the regional amusement park industry provides a distinct
competitive advantage due to a price/value proposition that compares favorably to other local, out-of-home entertainment options.

Additionally, our regional amusement and water parks are primarily located near major cities with little or no direct competition from other
theme parks within their core market area and draw approximately 75% of attendance from within a 150-mile radius.

Significant barriers to entry. We believe there are significant barriers to entry in the amusement park industry that help our parks maintain their
strong regional market positions:

Capital Costs. Construction of a quality regional theme park requires a substantial initial capital investment, and there is generally
limited visibility on a newly-constructed park s return on capital at inception.

Real Estate Requirements. Building a new theme park requires a significant plot of developable land, plus additional land for roads
and local businesses, including lodging and restaurants, that will be complementary to the park.

Zoning Restrictions. Local governments often believe the negative impact of increased traffic and environmental effects will
outweigh the promise of increased tax revenue and job creation, and as a result generally show reluctance to approve zoning for a
new theme park.

Development Time. We estimate that it takes approximately three years to construct a regional amusement park, with the planning
process taking approximately one year (including a feasibility analysis, public approval processes, design development and
financing) and construction taking up to two years (including procurement and installation of rides, show facilities and other
equipment).
Significant real estate holdings and other assets. We own approximately 4,900 acres of land, with only one park utilizing leased property under
a long-term ground lease that renews at our option through 2074. Our theme parks comprise approximately 4,500 acres of our owned land,
including approximately 1,900 acres of developable land, and we also own approximately 670 acres of land near Cleveland, Ohio. All of the
rides and attractions at the amusement and water parks are owned and operated by us. We also own and operate a number of other
complementary assets adjacent to some of our parks:

We own and operate four hotel facilities at Cedar Point, including: Castaway Bay, which features tropical Caribbean theme hotel
rooms centered around an indoor water park and is the park s only year-
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round hotel; Hotel Breakers, which has dining and lounge facilities, a private beach, lake swimming, a conference/meeting center,
one indoor pool and two outdoor pools; Breakers Express, a limited-service hotel located near the Causeway entrance to the park;
and Sandcastle Suites Hotel, which features suites, a courtyard pool, tennis courts and a waterfront restaurant.

We own and operate several other assets at Cedar Point that are complementary to the park s operations, including: Cedar Point
Marina, which is one of the largest full-service marinas on the Great Lakes and provides dockage facilities (including floating docks
and full guest amenities); Castaway Bay Marina, which is a full-service marina featuring full guest amenities; Camper Village, which
has campsites for recreational vehicles; and Lighthouse Point, which offers lakefront cottages, cabins and full-service recreation
vehicle campsites.

We own the Cedar Point Causeway across Sandusky Bay, which is a major access route to Cedar Point.

We own and operate the Knott s Berry Farm Resort Hotel, a full-service hotel that features a pool, tennis courts and meeting/banquet
facilities and is located adjacent to Knott s Berry Farm.

We own Worlds of Fun Village, an upscale camping area that offers overnight guest accommodations next to our Worlds of Fun park
with wood-side cottages, log cabins and deluxe RV sites, as well as owning campgrounds at both Kings Dominion and Carowinds.

We own dormitory facilities that house seasonal and part-time employees near or adjacent to several of our parks, including: Cedar
Point, where we own dormitories that house up to 4,300 employees; Kings Dominion, where we own a dormitory that houses up to
300 employees; and Valleyfair, where we own a dormitory that houses up to 250 employees.
Stable and diversified cash flows. We have historically generated stable cash flow as a result of consistent attendance and long-term revenue
trends. In addition to favorable industry dynamics historically driving organic attendance growth, we have opportunistically made acquisitions to
further our diversity of revenue and market share. As a result, our park portfolio is broadly distributed across North America, establishing a
geographic footprint that mitigates regional economic and weather risk, and our revenues and Adjusted EBITDA are diversified across our
parks, so we are not dependent on any one park or region.

We have also used our highly successful holiday events to extend the operating season and generate additional revenue at our parks. In the last
decade, Halloween events have been added to most of the Company s parks and have become meaningful financial contributors. These
Halloween events follow in the tradition of Knott s Scary Farm, the original theme park Halloween event dating back to 1973 at Knott s Berry
Farm. Knott s Scary Farm has consistently been named one of the Best Halloween Events in the World according to Amusement Today, and its
immense popularity also paved the way for a Christmas event, Knott s Merry Farm.

We believe our stable and diversified cash flow will continue to give us the opportunity to grow, reinvest in our business and service our
indebtedness.

Industry-leading operating metrics. We believe we have some of the highest EBITDA margins and cash conversion profiles in the theme park
industry. We protect these margins by maintaining our pricing policies and abiding by strict cost controls. On the pricing side, we limit the use
of complimentary and heavily-discounted tickets and focus on single-day ticket price integrity with a reasonable season-pass/single-day ratio.
On the cost side, we carefully manage seasonal staffing levels, minimize corporate overhead and require senior management approval for pricing
decisions, permanent hiring and corporate travel. Additionally, our management has consistently demonstrated the ability to enhance the
performance of acquired assets by enforcing strict cost controls, optimizing pricing policies for tickets and redirecting spending away from
intellectual property and towards thrill rides and family attractions.
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Our high operating margins are also aided by our lack of significant licensing fees, as compared to industry peers who incur licensing fees for
certain entertainment-themed attractions. Our relatively low licensing fees allow us to redirect expenditures toward thrill rides that will increase
attendance, such as Wonder Mountain s Guardian at Canada s Wonderland and Banshee at Kings Island. We believe this is an important reason
that we have consistently outperformed our peers in periods of economic uncertainty.

Experienced management team. The members of our senior management team have an average of 20 years of experience in the leisure and
hospitality industries. The management team is led by Matt Ouimet (President and Chief Executive Officer), Richard Zimmerman (Chief
Operating Officer) and Brian Witherow (Executive Vice President and Chief Financial Officer) who have 24, 27 and 21 years of experience in
the leisure and hospitality industries, respectively. We believe our experienced management team is a key component of our success and will
enable us to continue to produce attractive operating results.

Our strategy

Our objective is to maximize our cash flow and operating profitability while providing our guests with high-value, high-quality entertainment
through a focus on our cornerstones of safety, service, cleanliness, courtesy and integrity. Key elements of our business strategy are:

Pursuing growth in our existing parks. We have an industry-leading portfolio of regional amusements parks that are well capitalized and in
excellent condition, along with significant real estate holdings. We believe there are continuing opportunities for us to leverage this high-quality
asset base to generate growth in and around our existing parks.

We are constantly looking for ways to increase our revenues by increasing attendance and guest per capita spending, including pursuing the
following strategies:

We will continue to make prudent capital investments, adding marketable rides and attractions and improving the overall guest
experience.

We will continue to implement improved consumer messaging, dynamic pricing strategies and advanced purchase commitments to
maximize admissions revenue, in-park spending and out-of-park spending on hotels, campgrounds and extra-charge attractions.

We will continue to add premium product offerings and enhance dining, merchandise and other revenue outlets.

We will continue to focus on opportunities to enhance strategic alliance and promotional leverage and host new seasonal events and
other special events.
Because a large portion of our expenses are relatively fixed, incremental attendance gains and increases in guest per capita spending have
historically resulted in significant increases in our operating profits.

Maintaining disciplined expense controls. Our management team focuses on fostering a strong culture of accountability that allows us to control
operating costs and expenses in all aspects of our business while maintaining a high-quality guest experience. Full-time staff and corporate
overhead are kept to a minimum, and seasonal staffing levels are adjusted daily based on expected park attendance. All other costs and expenses
are carefully budgeted and controlled to the maximum extent practicable. As a result, we are able to maintain industry leading Adjusted
EBITDA margins, even in the face of a challenging economic environment.

We believe that our disciplined approach to costs and expenses will continue to contribute to our industry leading margins and provide us with
flexibility during downturns in the economy and in our business.
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Extending the traditional operating season. A majority of our amusement parks are seasonal, with virtually all of the operating revenues of these
parks generated during an approximate 130- to 140-day operating season that lasts from Memorial Day to Labor Day. We have marketed a

number of initiatives to generate business and extend the operating season. Our parks host several successful and popular holiday events which
extend the operating season, including award winning Halloween events. Knott s Scary Farm at Knott s Berry Farm, for example, has consistently
been named one of the Best Halloween Events in the World according to Amusement Today. Halloween and other special events at our parks
have also become meaningful financial contributors.

We continuously consider and implement new concepts and initiatives that allow us to maximize the value of our assets through higher
utilization.

Adding complementary facilities. Our industry-leading portfolio of regional amusement parks includes significant real estate holdings that we
may develop in the future to maximize ancillary revenue at our parks. In the past, we have expanded several of our parks by adding
complementary facilities such as campgrounds, lodging, marinas and water parks. Because a portion of visitors to our amusement parks include
an overnight stay in their visits, particularly at Cedar Point, we continuously upgrade our resort facilities and other lodging options. We also add
branded and non-branded restaurant offerings adjacent to our parks to better serve the desires of our guests and to drive incremental revenue.

We believe that adding and maintaining complementary facilities allows us to leverage the attendance base of our parks, which in turn will allow
us to continue to benefit from increased revenues and operating profits.

Recent developments

Credit Agreement Amendment. On December 18, 2014, the credit agreement governing our senior secured credit facilities (the Credit
Agreement ) was amended to allow Cedar Fair to designate additional borrowers. On December 31, 2014, Cedar Fair, an Ohio general
partnership and an existing guarantor of the notes and the Credit Agreement, converted into Millennium Operations LLC, a Delaware limited
liability company, and was subsequently designated as a borrower under the Credit Agreement and guarantor under the Company s indentures
governing its outstanding notes and its 5.25% Senior Notes due 2021 (the 2021 Senior Notes ).

Table of Contents 11



Edgar Filing: Worlds of Fun LLC - Form 424B3

Table of Conten
Corporate structure

The following diagram illustrates our corporate structure:

Corporate information

Our principal executive offices are located at One Cedar Point Drive, Sandusky, Ohio 44870-5259. Our telephone number is (419) 626-0830.
The address of our internet site is www.cedarfair.com. This internet address is provided for informational purposes only and is not intended to be
a hyperlink. Accordingly, no information in this internet address is included or incorporated by reference into this prospectus and no such
information should be relied upon in connection with making any investment decision with respect to the exchange offer.
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The exchange offer

On June 3, 2014, we completed the private offering of $450,000,000 aggregate principal amount of 5.375% Senior Notes due 2024 (the
outstanding notes ). In this prospectus, the term exchange notes refers to the 5.375% Senior Notes due 2024, as registered under the
Securities Act. The term notes refers to both the outstanding notes and the exchange notes.

General

The Exchange Offer

Resale

Table of Contents

In connection with the private offering of the outstanding notes, the Issuers and the
guarantors of the outstanding notes entered into a registration rights agreement with the
initial purchasers, in which the Issuers and the guarantors agreed, among other things, to
use their commercially reasonable efforts to complete the exchange offer for the
outstanding notes within 360 days after the date of issuance of the outstanding notes.

You are entitled to exchange in the exchange offer your outstanding notes for exchange
notes, which are identical in all material respects to the outstanding notes except:

the exchange notes have been registered under the Securities Act;

the exchange notes are not entitled to any registration rights which are applicable to
the outstanding notes under the registration rights agreement;

certain additional interest rate provisions are not applicable to the exchange notes;
and

the initial interest payment date is different.

We are offering to exchange up to $450,000,000 aggregate principal amount of 5.375%
senior notes due 2024. You may only exchange outstanding notes in denominations of
$2,000 and integral multiples of $1,000 in excess of $2,000.

Based on interpretations by the staff of the Securities and Exchange Commission, set
forth in no-action letters issued to third parties, we believe that the exchange notes issued
pursuant to the exchange offer in exchange for the outstanding notes may be offered for
resale, resold and otherwise transferred by you (unless you are our affiliate within the
meaning of Rule 405 under the Securities Act) without compliance with the registration
and prospectus delivery provisions of the Securities Act, provided that:

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

you have not engaged in, do not intend to engage in, and have no arrangement or
understanding with any person to participate in, a distribution of the exchange
notes.
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result of market-making or other trading activities, you must acknowledge that you will
deliver this prospectus, as required by law, in connection with any resale or other transfer
of the exchange notes that you receive in the exchange offer. See Plan of Distribution.

Any holder of outstanding notes who:

is our affiliate;

does not acquire exchange notes in the ordinary course of its business; or

tenders its outstanding notes in the exchange offer with the intention to participate,
or for the purpose of participating, in a distribution of exchange notes

cannot rely on the position of the staff of the SEC enunciated in Morgan Stanley & Co.
Incorporated (available June 5, 1991), Exxon Capital Holdings Corporation (available
May 13, 1988), as interpreted in the SEC s letter to Shearman & Sterling (available July 2,
1993), or similar no-action letters and, in the absence of an exemption therefrom, must
comply with the registration and prospectus delivery requirements of the Securities Act in
connection with any resale of the exchange notes.

Expiration Date The exchange offer will expire at 11:59 p.m., New York City time, on May 21, 2015,
unless extended by the Issuers. The Issuers currently do not intend to extend the
expiration date.

Withdrawal You may withdraw the tender of your outstanding notes at any time prior to the close of
business, New York City time, on May 21, 2015. The Issuers will return to you any of
your outstanding notes that are not accepted for any reason for exchange, without
expense to you, promptly after the expiration or termination of the exchange offer.

Conditions to the Exchange Offer The exchange offer is subject to customary conditions, which the Issuers may waive. See
The Exchange Offer Conditions to the exchange offer.

Procedures for Tendering Outstanding Notes If you wish to participate in the exchange offer, you must complete, sign and date the
accompanying letter of transmittal, according to the instructions contained in this
prospectus and the letter of transmittal. You must then mail or otherwise deliver the letter
of transmittal, together with the outstanding notes and any other required documents, to
the exchange agent at the address set forth on the cover page of the letter of transmittal.

If you hold outstanding notes through The Depository Trust Company, or DTC , and wish
to participate in the exchange offer, you must comply with the Automated Tender Offer
Program procedures of DTC by which you will agree to be bound by the letter
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Special Procedures for Beneficial Owners

Guaranteed Delivery Procedures

Effect on Holders of Outstanding Notes
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of transmittal. By signing, or agreeing to be bound by, the letter of transmittal, you will
represent to us that, among things:

you are not our affiliate oran affiliate of any guarantor within the meaning of Rule

405 under the Securities Act;

you have no arrangement or understanding with any person to participate in the
distribution (within the meaning of the Securities Act) of the exchange notes in
violation of the provisions of the Securities Act;

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

if you are a broker-dealer that will receive exchange notes for your own account in
exchange for outstanding notes that were acquired as a result of market-making or
other trading activities, you will deliver a prospectus, as required by law, in
connection with any resale of such exchange notes.

If you are a beneficial owner of outstanding notes that are registered in the name of a
broker, dealer, commercial bank, trust company or other nominee, and you wish to tender
those outstanding notes in the exchange offer, you should contact the registered holder
promptly and instruct the registered holder to tender those outstanding notes on your
behalf. If you wish to tender on your own behalf, you must, prior to completing and
executing the letter of transmittal and delivering your outstanding notes, either make
appropriate arrangements to register ownership of the outstanding notes in your name or
obtain a properly completed bond power from the registered holder. The transfer of
registered ownership may take considerable time and may not be able to be completed
prior to the expiration date.

If you wish to tender your outstanding notes and your outstanding notes are not
immediately available or you cannot deliver your outstanding notes, the letter of
transmittal and any other required documents, or you cannot comply with the DTC
Automated Tender Offer Program for transfer of book-entry interests prior to the
expiration date, you must tender your outstanding notes according to the guaranteed
delivery procedures set forth in this prospectus under The Exchange Offer Guaranteed
delivery procedures.

As a result of the making of, and upon timely acceptance for exchange of all validly
tendered outstanding notes pursuant to the terms of the exchange offer, the Issuers and
the guarantors of the notes will have fulfilled a covenant under the registration rights
agreement. Accordingly, there will be no increase in the applicable interest rate on the
outstanding notes under the circumstances described in the registration rights agreement.
If you do not tender your outstanding notes in the exchange offer, you will continue to be
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entitled to all the rights and limitations applicable to the outstanding notes as set forth in
the indenture governing the notes, except the Issuers and the guarantors of the notes will
not have any further obligation to you to provide for the registration of untendered
outstanding notes under the registration rights agreement. To the extent that outstanding
notes are tendered and accepted in the exchange offer, the trading market for outstanding
notes that are not so tendered and accepted could be adversely affected.

All untendered outstanding notes will continue to be subject to the restrictions on transfer
set forth in the outstanding notes and in the indenture. In general, the outstanding notes
may not be offered or sold, unless registered under the Securities Act, except pursuant to
an exemption from, or in a transaction not subject to, the Securities Act and applicable
state securities laws. Other than in connection with the exchange offer, the Issuers and the
guarantors of the notes do not currently anticipate that they will register resales of the
outstanding notes under the Securities Act.

The exchange of outstanding notes for exchange notes in the exchange offer will not be a
taxable event for United States federal income tax purposes. See Certain United States
Federal Tax Consequences.

Other than compliance with the Securities Act and qualification of the indenture
governing the notes under the Trust Indenture Act, there are no federal or state regulatory
requirements that must be complied with or approvals that must be obtained in
connection with the exchange offer.

We will not receive any cash proceeds from the issuance of the exchange notes in the
exchange offer. See Use of Proceeds.

The Bank of New York Mellon is the exchange agent for the exchange offer. The contact
information for the exchange agent is set forth in the section captioned The Exchange
Offer exchange agent.

11
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The summary below describes the principal terms of the exchange notes. Certain of the terms and conditions described below are subject to
important limitations and exceptions. The Description of Notes section of this prospectus contains more detailed descriptions of the terms and
conditions of the outstanding notes and exchange notes. The exchange notes will have terms identical in all material respects to the outstanding
notes, except that the exchange notes will not contain terms with respect to transfer restrictions, registration rights and additional interest for
failure to observe certain obligations in the registration rights agreement.

Issuers Cedar Fair, L.P., Canada s Wonderland Company and Magnum Management Corporation.
Securities Offered $450,000,000 aggregate principal amount of 5.375% senior notes due 2024.

Maturity Date June 1, 2024.

Interest Rate Interest on the exchange notes will be payable in cash and will accrue from June 3, 2014

at a rate of 5.375% per annum.

Interest Payment Dates June 1 and December 1 of each year, beginning on June 1, 2015.

Guarantees The exchange notes will be jointly and severally, irrevocably and fully and
unconditionally guaranteed by each wholly owned subsidiary of the Issuers that
guarantees our senior secured credit facilities. Going forward, each of the Issuers new
wholly owned domestic subsidiaries and each of the Issuers new wholly owned Canadian
subsidiaries will be required to guarantee the exchange notes to the extent each such
entity guarantees our senior secured credit facilities, provided that the guarantee would
not result in adverse tax consequences to the Issuers.

Ranking The exchange notes will be the joint and several senior unsecured obligations of the
Issuers and will:

rank senior in right of payment to all existing and future debt and other obligations
that are, by their terms, expressly subordinated in right of payment to the exchange
notes;

rank equally in right of payment to all of our existing and future senior debt and
other obligations that are not, by their terms expressly subordinated in right of
payment to the notes, including the 2021 Senior Notes;

be effectively subordinated to all of our existing and future secured debt (including
obligations under our senior secured credit facilities), to the extent of the value of
the assets securing such debt; and
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a guarantor of the exchange notes.
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The guarantees will be the senior unsecured obligations of the guarantors and will:

rank senior in right of payment to all of the applicable guarantor s existing and
future debt and other obligations that are, by their terms, expressly subordinated in
right of payment to the notes;

rank equally in right of payment to all of the applicable guarantor s other existing
and future senior debt and other obligations that are not, by their terms, expressly
subordinated in right of payment to the notes (including obligations in respect of the
2021 Senior Notes);

be effectively subordinated to all of the applicable guarantor s existing and future
secured debt (including indebtedness secured by such guarantor s assets, such as our
senior secured credit facilities), to the extent of the value of the assets securing such
debt; and

be structurally subordinated to all obligations of each of our subsidiaries that is not
a guarantor of the notes.

We had $1,558.9 million (book value) of total debt outstanding as of December 31, 2014,
and the notes and related guarantees rank effectively junior to $608.9 million (book
value) of senior secured indebtedness (excluding $16.3 million of outstanding letters of
credit under our $255.0 million senior secured revolving credit facility). In addition, as of
December 31, 2014, we had $238.7 million available to us for borrowing under our
$255.0 million senior secured revolving credit facility.

In the event any subsidiary guarantor (other than Cedar Canada or Magnum, which are
co-issuers of the exchange notes offered hereby) is released from its obligations under our
senior secured credit facilities, such subsidiary guarantor (other than Cedar Canada or
Magnum, which are co-issuers of the exchange notes offered hereby) will also be
released from its obligations under the exchange notes. In the event Cedar Canada or
Magnum is released from its obligations as a borrower and/or guarantor under our senior
secured credit facilities, such entity will also be released from its obligations as a
co-issuer of the exchange notes.

We may redeem the exchange notes, in whole or part, at any time prior to June 1, 2019 at

a price equal to 100% of the principal amount of the exchange notes redeemed plus a
make-whole premium, together with accrued and unpaid interest and additional interest,

if any, to the redemption date as described in Description of Notes Optional redemption.

We may redeem the exchange notes, in whole or in part, on or after June 1, 2019, at the
redemption prices set forth under Description of
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Notes-Optional redemption together with accrued and unpaid interest and additional
interest, if any, to the redemption date.

Optional Redemption After Certain Equity Offerings At any time (which may be more than once) before June 1, 2017, we may choose to
redeem up to 35% of the aggregate principal amount of the exchange notes at a
redemption price equal to 105.375% of the face amount thereof, plus accrued and unpaid
interest and additional interest, if any, to the redemption date, with the net proceeds of
one or more equity offerings to the extent such net cash proceeds are received by or
contributed to us. We may make the redemption only if, after the redemption, at least
65% of the aggregate principal amount of the notes remains outstanding. See Description
of Notes Optional redemption.

Change of Control If we experience a change of control (as defined in the indenture governing the notes), we
will be required to make an offer to repurchase the exchange notes at a price equal to
101% of the principal amount thereof, plus accrued and unpaid interest and additional
interest, if any, to the date of repurchase. See Description of Notes Change of control.

Certain Covenants The indenture governing the notes contains covenants limiting our ability and the ability
of certain of our restricted subsidiaries to:

incur additional debt or issue certain preferred equity;

pay distributions on or make distributions in respect of capital stock or units or
make other restricted payments;

make certain investments;

sell certain assets;

create restrictions on distributions from restricted subsidiaries;

create liens on certain assets to secure debt;

consolidate, merge, sell or otherwise dispose of all or substantially all of our assets;

enter into certain transactions with our affiliates; and

designate our subsidiaries as unrestricted subsidiaries.
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The covenants are subject to a number of important limitations and exceptions. See

Description of Notes. Certain covenants will cease to apply to the notes in the event that
and for so long as the notes have investment grade ratings from both Moody s Investors
Service, Inc. ( Moody s ) and Standard & Poor s Financial Services LLC ( Standard &
Poor s ).

No Prior Market The exchange notes will be freely transferable but will be new securities for which there
will not initially be a market. Accordingly,
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we cannot assure you whether a market for the exchange notes will develop or as to the
liquidity of any such market that may develop. The initial purchasers in the private
offering of the outstanding notes have informed us that they currently intend to make a
market in the exchange notes; however, they are not obligated to do so, and they may
discontinue any such market-making activities at any time without notice.

We will not receive any cash proceeds from the issuance of the exchange notes in the
exchange offer. See Use of Proceeds.

Investing in the exchange notes involves substantial risks. See Risk factors for a brief
description of some of the risks you should consider before participating in the exchange
offer.
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL AND OTHER OPERATING DATA

The following table sets forth summary historical financial data for each of the years in the three-year period ended December 31, 2014, which

have been prepared in accordance with accounting principles generally accepted in the United States, or U.S. GAAP. The consolidated statement
of operations data for the three years ended December 31, 2014 has been derived from, and should be read in conjunction with, our audited 2013
and 2014 consolidated financial statements and the accompanying notes incorporated by reference herein.

Our historical results are not necessarily indicative of our future results.

Statement of Operations Data
Net revenues:

Admissions

Food, merchandise, and games
Accommodations and other

Total net revenues

Cost and operating expenses:

Cost of food, merchandise and games revenue
Operating expenses

Selling, general and administrative

Loss on impairment/retirement of fixed assets, net
Gain on sale of other assets

Depreciation and amortization

Total costs and operating expenses

Operating income

Interest expense

Net effect of swaps

Loss on early debt extinguishment
Unrealized/realized foreign currency loss (gain)
Other income

Income before taxes
Provision for taxes

Net income

Balance Sheet Data

Cash and cash equivalents
Property and equipment, net
Total assets

Working capital(1)
Long-term debt

Partners equity
Distributions

Declared per limited partner unit
Paid per limited partner unit
Other Data

EBITDA(2)
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For the years ended December 31,

2014

2013

2012

(In millions, except per unit and per

$ 6615
365.5
132.6

1,159.6

95.2
496.1
156.9
9.8
(0.9)
124.3

881.3

278.4
96.3
2.1
29.3
40.9
(0.1)

114.1
9.9

$ 1042

$ 1318
1,526.6
2,038.3

5.5
1,558.9
96.2

$ 285
2.85

$ 3345

capita amounts)

$ 647.0
356.1
131.5

1,134.6

91.8
472.3
152.4
2.5
8.7)
122.5

832.8

301.8
103.1
6.9
34.6
28.9
0.1)

128.4
20.2

$ 1082

$ 118.1
1,505.7
2,014.6

27.7
1,520.6
139.1

$ 258
2.58

$ 3539

$ 6121
342.2
114.1

1,068.4

95.0
451.4
138.3
30.3
(6.6)
126.3

834.8

233.7
110.6

(1.5)

(9.0)
0.1)

133.6
31.7

$ 1019

$ 788
1,544.3
2,019.9

2.9
1,532.2
154.5

$ 1.60
1.60

$ 3704
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For the years ended December 31,
2014 2013 2012
(In millions, except per unit and
per capita amounts)

Cash interest expense (including revolver) 104.2 90.8 101.9
Capital expenditures (166.7) (120.4) (96.2)
Combined attendance(3) 23.3 23.5 23.3
Combined in-park guest per capita spending(4) $ 4554 $ 44.15 $ 4195
Total debt (excluding revolver) to Adjusted EBITDA 3.61x 3.57x 3.92x
Adjusted EBITDA to cash interest expense 4.14x 4.69x 3.84x
Net cash from operating activities $ 337.1 $ 3245 $ 2859
Net cash for investing activities (165.3) (105.2) (80.2)
Net cash for financing activities (155.2) (178.3) (163.0)
Ratio of earnings to fixed charges(5) 2.0x 2.1x 2.1x

(1) Working capital is defined as current assets less current liabilities.

(2) EBITDA represents net income before provision for taxes, interest expense and depreciation and amortization. Adjusted EBITDA
represents earnings before interest, taxes, depreciation, amortization, other non-cash items, and adjustments as defined in our current credit
agreement. EBITDA and Adjusted EBITDA are not measurements of operating performance computed in accordance with GAAP and
should not be considered as substitutes for operating income, net income or cash flows from operating activities computed in accordance
with GAAP. We believe that Adjusted EBITDA is a meaningful measure of park-level operating profitability and we use it for measuring
returns on capital investments, evaluating potential acquisitions, determining awards under incentive compensation plans, and calculating
compliance with certain loan covenants. EBITDA and Adjusted EBITDA may not be comparable to similarly titled measures of other
companies. A reconciliation of net income to EBITDA and Adjusted EBITDA is provided below.

Reconciliation of Net Income to EBITDA and Adjusted EBITDA:

For the years ended December 31,

2014 2013 2012
(In millions)

Net income $104.2 $ 108.2 $ 101.9
Interest expense 96.3 103.1 110.6
Interest income (0.1) (0.1) 0.1)
Provision for taxes 9.9 20.2 31.7
Depreciation and amortization 124.3 122.5 126.3
EBITDA 334.5 353.9 370.4
Loss on early extinguishment of debt 29.3 34.6

Net effect of swaps 2.1 6.9 (L.5)
Unrealized foreign currency loss (gain) 40.9 28.9 9.0)
Equity-based compensation 12.5 5.5 33
Loss on impairment/retirement of fixed assets, net 9.8 2.5 30.3
Gain on sale of other assets 0.9 (8.7) (6.6)
Class action settlement costs 5.0

Other non-recurring costs(a) 2.2 1.8 4.1
Adjusted EBITDA $431.3 $ 4254 $ 391.0

(a) The credit agreements that the Company entered into in 2010 and 2011 and the Company s 2013 Credit Agreement reference certain costs
as non-recurring or unusual. These items are excluded in the calculation
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of Adjusted EBITDA and have included litigation expenses and costs for SEC compliance matters related to Special Meeting requests,
costs associated with certain unusual ride abandonment and relocation expenses, and costs associated with the transition to a new
advertising agency.

(3) Combined attendance includes attendance figures from the 11 amusement parks and all separately gated outdoor water parks.

(4) Combined in-park guest per capita spending ( per capita spending ) includes all amusement park, outdoor water park, causeway tolls and
parking revenues for the amusement park and water park operating seasons. Revenues from indoor water park, hotel, campground, marina
and other out-of-park operations are excluded from per capita statistics.

(5) For purposes of computing the ratio of earnings to fixed charges, earnings consist of income (loss) before income taxes plus fixed charges.
Fixed charges consist of interest expense plus capitalized interest, amortization of capitalized debt costs and the interest component of
rental costs. The ratio of earnings to fixed charges was 1.4x and 0.8x for the years ended December 31, 2011 and 2010, respectively.
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RISK FACTORS

You should carefully consider the risk factors set forth below, as well as the other information contained or incorporated by reference in this
prospectus before deciding to tender your outstanding notes in the exchange offer. Any of the following risks could materially and adversely
affect our business, financial condition or results of operations. The risks described below are not the only risks facing us. Additional risks and
uncertainties not currently known to us or those we currently view to be immaterial may also materially and adversely affect our business,
financial condition or results of operations. In such a case, you may lose all or a part of your original investment.

Risks related to the exchange offer
There may be adverse consequences to you if you do not exchange your outstanding notes.

If you do not exchange your outstanding notes for exchange notes in the exchange offer, you will continue to be subject to restrictions on the
transfer of your outstanding notes as set forth in the offering memorandum dated May 29, 2014 distributed in connection with the private

offering of the outstanding notes. In general, the outstanding notes may not be offered or sold unless they are registered or exempt from

registration under the Securities Act and applicable state securities laws. Except as required by the registration rights agreement, we do not

intend to register resales of the outstanding notes under the Securities Act. You should refer to Summary The exchange offer and The exchange
offer for information about how to tender your outstanding notes.

The tender of outstanding notes under the exchange offer will reduce the outstanding amount of the outstanding notes, which may have an
adverse effect upon, and increase the volatility of, the market prices of the outstanding notes due to a reduction in the liquidity of the market for
the outstanding notes.

Your ability to transfer the exchange notes may be limited by the absence of an active trading market, and there is no assurance that any
active trading market will develop for the exchange notes.

We are offering the exchange notes to the holders of the outstanding notes. The outstanding notes were offered and sold in June 2014 to
qualified institutional investors in a private offering.

We do not intend to apply for a listing of the exchange notes on a securities exchange or on any automated dealer quotation system. There is
currently no established market for the exchange notes, and we cannot assure you that any market may develop for the exchange notes, as to the
liquidity of any such markets, of your ability to sell the exchange notes or as to the price at which you would be able to sell the exchange notes at
any time. If such markets were to exist, the exchange notes could trade at prices that may be lower than their principal amount or your purchase
price depending on many factors, including prevailing interest rates, the market for similar notes, our financial and operating performance and
other factors. The initial purchasers in the private offering of the outstanding notes have advised us that they currently intend to make a market
with respect to the exchange notes. However, these initial purchasers are not obligated to do so, and any such market making activity with
respect to the exchange notes may be discontinued at any time without notice. In addition, such market making activity may be limited during
the pendency of the exchange offer or the effectiveness of a shelf registration statement in lieu thereof. Therefore, we cannot assure you that an
active market for the exchange notes will develop or, if developed, that it will continue. Historically, the market for non-investment grade debt
has been subject to disruptions that have caused substantial volatility in the prices of securities similar to the notes. The market, if any, for the
exchange notes may experience similar disruptions and any such disruptions may adversely affect the prices at which you may sell your
exchange notes.

Certain persons who participate in the exchange offer must deliver a prospectus in connection with resales of the exchange notes.

Based on interpretations of the staff of the SEC contained in Exxon Capital Holdings Corp., SEC no-action letter (available April 13, 1988),
Morgan Stanley & Co. Inc., SEC no-action letter (available June 5, 1991) and
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Shearman & Sterling, SEC no-action letter (available July 2, 1993), we believe that you may offer for resale, resell or otherwise transfer the
exchange notes without compliance with the registration and prospectus delivery requirements of the Securities Act. However, in some instances
described in this prospectus under Plan of Distribution, certain holders of exchange notes will remain obligated to comply with the
registration and prospectus delivery requirements of the Securities Act to transfer the exchange notes. If such a holder transfers any exchange
notes without delivering a prospectus meeting the requirements of the Securities Act or without an applicable exemption from registration under
the Securities Act, such a holder may incur liability under the Securities Act. We do not and will not assume, or indemnify such a holder against,
this liability.

Risks related to our indebtedness and this exchange offer

The amount of our indebtedness could adversely affect our ability to raise additional capital to fund our operations, limit our ability to react
to changes in the economy or our industry and prevent us from making debt service payments on the notes.

We are a highly leveraged company. We had $1,558.9 million (book value) of debt outstanding as of December 31, 2014, and the notes and
related guarantees rank effectively junior to $608.9 million (book value) of senior secured indebtedness (excluding $16.3 million of outstanding
letters of credit under our $255.0 million senior secured revolving credit facility). In addition, as of December 31, 2014, we had $238.7 million
available to us for borrowing under our $255.0 million senior secured revolving credit facility.

Our substantial indebtedness could have important consequences for you as a holder of the notes. For example, it could:

limit our ability to borrow money for our working capital, capital expenditures, debt service requirements, strategic initiatives or
other purposes;

limit our flexibility in planning or reacting to changes in business and future business operations;

make it more difficult for us to satisfy our obligations with respect to our indebtedness, including the notes, and any failure to
comply with the obligations of any of our debt instruments, including restrictive covenants and borrowing conditions, could result in
an event of default under the indenture governing the notes and the agreements governing other indebtedness;

limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;

make us more highly leveraged than some of our competitors, which may place us at a competitive disadvantage; and

require us to dedicate a substantial portion of our cash flow from operations to the repayment of our indebtedness thereby reducing
funds available to us for other purposes, such as making strategic acquisitions, introducing new rides and attractions and exploiting
business opportunities.
Furthermore, our interest expense could increase if interest rates increase because all of the debt under our senior secured credit facilities is
variable-rate debt. See Description of Other Indebtedness.

Despite the amount of our indebtedness, we may still be able to incur significantly more debt. This could intensify the risks described above.

We and our subsidiaries may be able to incur substantial indebtedness in the future. Although the terms of the indenture governing the notes, the
indenture governing the 2021 Senior Notes and our senior secured credit facilities contain restrictions on the Issuers and our subsidiaries ability
to incur additional indebtedness, including secured indebtedness that will be effectively senior to the notes, these restrictions are subject to a
number of important qualifications and exceptions, and the indebtedness incurred in compliance with these restrictions could be substantial. As

of December 31, 2014, we had $1,558.9 million (book value) of total debt
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outstanding, including $608.9 million (book value) of senior secured indebtedness under our senior secured credit facilities (excluding $16.3
million of letters of credit outstanding under our $255.0 million senior secured revolving credit facility as of December 31, 2014). Further, we
had an additional $238.7 million of available borrowing capacity under our $255.0 million senior secured revolving credit facility, all of which,
if drawn, would be effectively senior to the notes. In addition to the notes, the 2021 Senior Notes and our borrowings under our senior secured
credit facilities, the covenants under any future debt instruments could allow us to incur a significant amount of additional indebtedness. In
addition to the $238.7 million which is available to us for borrowing under our $255.0 million senior secured revolving credit facility, we have
the option, subject to certain conditions, to add one or more incremental term loan facilities to our senior secured credit facilities in an aggregate
amount not to exceed the greater of (x) $400.0 million and (y) any other amount that may be incurred for any purpose if such incurrence would
not cause our senior secured leverage ratio to exceed 3.25 to 1.00 on a pro forma basis. See Description of Other Indebtedness Senior Secured
Credit Facilities. The more leveraged we become, the more we, and in turn our noteholders, will be exposed to the certain risks described above
under  Our substantial indebtedness could adversely affect our ability to raise additional capital to fund our operations, limit our ability to react to
changes in the economy or our industry and prevent us from making debt service payments on the notes

We may not be able to generate sufficient cash to service all of our indebtedness, including the notes, and may be forced to take other actions
to satisfy our obligations under our indebtedness that may not be successful.

Our ability to pay principal and interest on the notes and to satisfy our other debt obligations will depend upon, among other things:

our future financial and operating performance, which will be affected by prevailing economic conditions and financial, business and
other factors, many of which are beyond our control; and

our future ability to borrow under our $255.0 million senior secured revolving credit facility, the availability of which depends on,
among other things, our compliance with the covenants in such credit facility.
We cannot assure you that our business will generate sufficient cash flow from operations, or that we will be able to draw under our $255.0
million senior secured revolving credit facility or otherwise, in an amount sufficient to fund our liquidity needs, including the payment of
principal and interest on the notes.

If our cash flows and capital resources are insufficient to service our indebtedness, we may be forced to reduce or delay capital expenditures, sell
assets, seek additional capital or restructure or refinance our indebtedness, including the notes. These alternative measures may not be successful
and may not permit us to meet our scheduled debt service obligations. Our ability to restructure or refinance our debt will depend on the
condition of the capital markets and our financial condition at such time. Any refinancing of our debt could be at higher interest rates and may
require us to comply with more onerous covenants, which could further restrict our business operations. In addition, the terms of our existing or
future debt agreements, including our senior secured credit facilities and the indentures governing the notes and the 2021 Senior Notes, may
restrict us from adopting some of these alternatives. In the absence of such operating results and resources, we could face substantial liquidity
problems and might be required to dispose of material assets or operations to meet our debt service and other obligations. We may not be able to
consummate those dispositions for fair market value or at all. Furthermore, any proceeds that we could realize from any such dispositions may
not be adequate to meet our debt service obligations then due.

Your right to receive payments on the notes is effectively junior to those lenders who have a security interest in our assets.

The Issuers obligations under the notes and the guarantors obligations under their guarantees of the notes are unsecured. As a result, the notes
and the related guarantees are effectively subordinated to all of our and the
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guarantors secured indebtedness to the extent of the value of the assets securing such indebtedness. Our obligations under our senior secured
credit facilities are secured by a pledge of substantially all of our and our guarantors tangible and intangible assets. In the event that we or a
guarantor are declared bankrupt, become insolvent or are liquidated or reorganized, our obligations under our senior secured credit facilities and
any other secured obligations will be entitled to be paid in full from our assets or the assets of such guarantor, as the case may be, pledged as
security for such obligation before any payment may be made with respect to the notes. Holders of the notes would participate ratably in our
remaining assets or the remaining assets of the guarantor, as the case may be, with all holders of unsecured indebtedness that are deemed to rank
equally with the notes, based upon the respective amount owed to each creditor. In addition, if we default under our senior secured credit
facilities, the lenders could declare all of the funds borrowed thereunder, together with accrued interest, immediately due and payable. If we
were unable to repay such indebtedness, the lenders could foreclose on the pledged assets to the exclusion of holders of the notes, even if an
event of default exists under the indenture under which the notes will be issued at such time. Furthermore, if the lenders foreclose and sell the
pledged equity interests in any subsidiary guarantor (other than Cedar Canada and Magnum which are co-issuers of the notes and 2021 Senior
Notes) under the notes, then that subsidiary guarantor (other than Cedar Canada and Magnum which are co-issuers of the notes and 2021 Senior
Notes) will be released from its guarantee of the notes automatically and immediately upon such sale. In any such event, because the notes are
not be secured by any of our assets or the equity interests in subsidiary guarantors, it is possible that there would be no assets remaining from
which your claims could be satisfied or, if any assets remained, they might be insufficient to satisfy your claims fully. See Description of Other
Indebtedness.

As of December 31, 2014, we had $1,558.9 million (book value) of total debt outstanding and the notes and related guarantees rank effectively
junior to $608.9 million (book value) of senior secured indebtedness (excluding $16.3 million of outstanding letters of credit under our $255.0
million senior secured revolving credit facility). In addition, as of December 31, 2014, we had $238.7 million available to us for borrowing
under our $255.0 million senior secured revolving credit facility.

The indentures governing the notes and 2021 Senior Notes permit the incurrence of substantial additional indebtedness by Cedar Fair and its
restricted subsidiaries in the future, including secured indebtedness. Any secured indebtedness incurred would rank senior to the notes to the
extent of the value of the assets securing such indebtedness.

If we default on our obligations to pay our other indebtedness, we may not be able to make payments on the notes.

Any default under the agreements governing our indebtedness, including a default under our senior secured credit facilities that is not waived by
the required lenders or defaults under either the indenture governing the notes and/or the indenture governing the 2021 Senior Notes that is not
waived by the holders of such notes, and the remedies sought by the holders of such indebtedness, could leave us unable to pay principal,
premium, if any, or interest on the notes and could substantially decrease the market value of the notes. If we are unable to generate sufficient
cash flow and are otherwise unable to obtain funds necessary to meet required payments of principal, premium, if any, or interest on our
indebtedness, or if we otherwise fail to comply with the various covenants, including financial and/or operating covenants, in the instruments
governing our indebtedness (including our senior secured credit facilities, our 2021 Senior Notes and our notes), we could be in default under the
terms of the agreements governing such indebtedness. In the event of such default, the holders of such indebtedness could elect to declare all the
funds borrowed or issued thereunder to be due and payable, together with accrued and unpaid interest, and institute foreclosure proceedings
against our assets; the lenders under our $255.0 million senior secured revolving credit facility could elect to terminate their commitments and
cease making further loans; and we could be forced into bankruptcy or liquidation. If our operating performance declines, we may in the future
breach our covenants and need to seek waivers from the required lenders under our senior secured credit facilities to avoid being in default. If we
are unable to obtain such a waiver, we would be in default and the lenders could exercise their rights as described above. If any of our
indebtedness were to be
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accelerated, there can be no assurance that our assets would be sufficient to repay such indebtedness in full, and we could be forced into
bankruptcy or liquidation. See Description of Other Indebtedness and Description of Notes.

Our debt agreements contain restrictions that will limit our flexibility in operating our business.

Our senior secured credit facilities and the indentures governing the notes and the 2021 Senior Notes contain, and any future indebtedness of
ours will likely contain, a number of covenants that will impose significant operating and financial restrictions on us, including restrictions on
our and our subsidiaries ability to, among other things:

pay distributions on or make distributions in respect of our capital stock or units or make other restricted payments;

incur additional debt or issue certain preferred equity;

make certain investments;

sell certain assets;

create restrictions on distributions from restricted subsidiaries;

create liens on certain assets to secure debt;

consolidate, merge, amalgamate, sell or otherwise dispose of all or substantially all of our assets;

enter into certain transactions with our affiliates; and

designate our subsidiaries as unrestricted subsidiaries.
The Credit Agreement requires us to maintain specified financial ratios, which if breached for any reason could result in an event of default
under the agreement. The most restrictive of these ratios is the Consolidated Leverage Ratio. This ratio was set at a maximum of 6.00x
Consolidated Total Debt (excluding the revolving debt)-to-Consolidated EBITDA as of December 31, 2014 and at a maximum of 6.25x as of
December 31, 2013. As of December 31, 2014 and 2013, our Consolidated Total Debt (excluding revolving debt)-to-Consolidated EBITDA (as
defined) ratio was 3.61x and 3.59x, providing $171.5 million and $180.1 million of Consolidated EBITDA cushion on the Consolidated
Leverage Ratios, respectively. We were in compliance with all other credit agreement covenants as of December 31, 2014 and 2013. The Credit
Agreement allows restricted payments of up to $60 million annually so long as no default or event of default has occurred and is continuing and
subject to compliance with certain financial ratios after giving effect to the payments. Additional restricted payments are allowed to be made
based on an excess-cash-flow formula, should our pro-forma Consolidated Leverage Ratio be less than or equal to 5.00x.

The indentures governing our notes also include annual restricted payment limitations and additional permitted payment formulas. We can make
restricted payments of $60 million annually so long as no default or event of default has occurred and is continuing. Our ability to make
additional restricted payments is permitted should our pro forma trailing-twelve-month Total Indebtedness-to-Consolidated-Cash-Flow ratio be
less than or equal to 5.00x. As of December 31, 2014 and 2013, our Total Indebtedness-to-Consolidated-Cash-Flow (as defined) ratio were both
3.65x, providing $116.0 million and $98.2 million of Consolidated Cash Flow cushion on the Consolidated-Cash-Flow ratios, respectively. We
were in compliance with all other indenture covenants as of December 31, 2014 and 2013.
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Variable rate indebtedness subjects us to the risk of higher interest rates, which could cause our future debt service obligations to increase
significantly.

As of December 31, 2014, after giving consideration to our current outstanding interest-rate swap arrangements, we had no indebtedness under
our senior secured term loan facility that accrues interest at a
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variable rate that is not swapped to a fixed rate. See Description of Other Indebtedness. After the expiration of our outstanding interest-rate swap
arrangements, certain of our borrowings may be at variable rates of interest and may expose us to interest rate risk. If interest rates increase, our
annual debt service obligations on any variable-rate indebtedness would increase even though the amount borrowed remained the same, and our
net income would decrease.

We may not be able to repurchase the notes upon a change of control.

Upon the occurrence of certain change of control events, we will be required to offer to repurchase the outstanding notes and the outstanding
2021 Senior Notes at 101% of the outstanding principal amount thereof plus, without duplication, accrued and unpaid interest and additional
interest, if any, to the date of repurchase. However, it is possible that we will not have sufficient funds at the time of any such change of control
to make the required repurchase of the notes or the 2021 Senior Notes or that restrictions in our senior secured credit facilities will not allow
such repurchases. Our failure to repay holders tendering the notes or the 2021 Senior Notes upon a change of control would result in an event of
default under the notes or the 2021 Senior Notes. A change of control, or an event of default under the notes or the 2021 Senior Notes, may also
result in an event of default under our senior secured credit facilities, which may result in the acceleration of the indebtedness under those
facilities requiring us to repay that indebtedness immediately. If a change of control were to occur, we cannot assure you that we would have
sufficient funds to repay the indebtedness outstanding under our senior secured credit facilities or any other securities (including the 2021 Senior
Notes) which we would be required to offer to purchase or that would become immediately due and payable as a result. We may require
additional financing from third parties to fund any such purchases, and we cannot assure you that we would be able to obtain financing on
satisfactory terms or at all. In addition, certain important corporate events, such as leveraged recapitalizations that would increase the level of
our indebtedness, would not constitute a change of control under the indenture. See Description of Notes Change of control.

Holders of the notes may not be able to determine when a change of control giving rise to their right to have the notes repurchased has
occurred following a sale of substantially all of our assets.

The definition of change of control in the indenture that governs the notes and in the indenture governing the 2021 Senior Notes includes a

phrase relating to the sale of all or substantially all of our assets. There is no precise established definition of the phrase substantially all under
applicable law. Accordingly, the ability of a holder of notes to require us to repurchase its notes as a result of a sale of less than all of our assets

to another person may be uncertain.

Relevant local insolvency laws may not be as favorable to you as U.S. bankruptcy laws and may preclude holders of notes from recovering
payments due.

Cedar Canada is organized under the laws of the Province of Nova Scotia, Canada and certain future guarantors may be incorporated or
organized under the laws of Canada or any province thereof. Any insolvency proceedings by or against any such entity or any entity with assets
or offices in Canada may be governed by the laws of Canada. The procedural and substantive provisions of Canadian insolvency laws may not
be as favorable to creditors as comparable provisions of U.S. law.

In the event that any one or more of the Issuers, the guarantors, or any future guarantors experience financial difficulty, it is not possible to
predict with certainty in which jurisdiction or jurisdictions insolvency or similar proceedings would be commenced, or the outcome of such
proceedings.

You may not be able to effectively enforce your rights in multiple bankruptcy, insolvency and other similar proceedings. Multi-jurisdictional
proceedings are typically complex and costly for creditors and often result in substantial uncertainty and delay in the enforcement of creditors
rights.
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It may be difficult to assert claims or enforce U.S. judgments against Cedar Canada, its directors and officers or any future guarantors
incorporated or organized under the laws of Canada or any province thereof, or their respective directors and officers.

There is doubt whether proceedings can successfully be pursued in Canadian courts based upon violations of United States federal securities
laws for which no equivalent or similar claims are available in Canadian law. Moreover, depending on the circumstances and nature of relief
obtained, there may also be doubt as to the enforceability in Canadian courts of judgments of United States courts obtained in actions based upon
the civil liability provisions of the United States federal securities laws or other laws of the United States or any state thereof or the equivalent
laws of other jurisdictions. Therefore, it may not be possible successfully to assert certain claims, or enforce judgments obtained in certain
United States proceedings, against Cedar Canada, its directors and officers named in this prospectus or any future guarantors incorporated or
organized under the laws of Canada or any province thereof, or their respective directors and officers.

Because each guarantor s liability under its guarantees may be reduced to zero, avoided or released under certain circumstances, you may
not receive any payments from some or all of the guarantors.

You have the benefit of the guarantees of the guarantors. However, the guarantees by the guarantors are limited to the maximum amount that the
guarantors are permitted to guarantee under applicable law. As a result, a guarantor s liability under its guarantee could be reduced to zero,
depending on the amount of other obligations of such guarantor. Further, under the circumstances discussed more fully below, a court under
applicable fraudulent conveyance and transfer statutes could void the obligations under a guarantee or further subordinate it to all other
obligations of the guarantor. In addition, you will lose the benefit of a particular guarantee if it is released under certain circumstances described
under Description of Notes Guarantees and obligations of each guarantor.

As aresult, a guarantor s liability under its guarantee could be materially reduced or eliminated depending upon the amounts of its other
obligations and upon applicable laws. In particular, in certain jurisdictions, a guarantee issued by a company that is not in the company s
corporate interests, the burden of which exceeds the benefit to the company, or which is entered into within a certain period prior to insolvency
or bankruptcy, may not be valid and enforceable. It is possible that a guarantor, a creditor of a guarantor, or the insolvency administrator in the
case of an insolvency of a guarantor, may contest the validity and enforceability of the guarantee and that the applicable court may determine the
guarantee should be limited or voided. In the event that any guarantees are deemed invalid or unenforceable, in whole or in part, or to the extent
that agreed limitations on the guarantee obligation apply, the notes would be effectively subordinated to all liabilities of the applicable guarantor,
including trade payables of such guarantor.

A subsidiary guarantee could be voided if it constitutes a fraudulent transfer under U.S. bankruptcy or similar state law, which would
prevent the holders of the notes from relying on that subsidiary to satisfy claims.

Under U.S. bankruptcy law and comparable provisions of state fraudulent transfer laws, a guarantee can be voided, or claims under the
guarantee may be subordinated to all other debts of that guarantor if, among other things, the guarantor, at the time it incurred the indebtedness
evidenced by its guarantee or, in some states, when payments become due under the guarantee, received less than reasonably equivalent value or
fair consideration for the incurrence of the guarantee and:

was insolvent or rendered insolvent by reason of such incurrence;

was engaged in a business or transaction for which the guarantor s remaining assets constituted unreasonably small capital; or

intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they mature.

25

Table of Contents 39



Edgar Filing: Worlds of Fun LLC - Form 424B3

Table of Conten

A guarantee may also be voided, without regard to these factors, if a court finds that the guarantor entered into the guarantee with the actual
intent to hinder, delay or defraud its creditors.

A court would likely find that a guarantor did not receive reasonably equivalent value or fair consideration for its guarantee if the guarantor did
not substantially benefit directly or indirectly from the issuance of the guarantee. If a court were to void a guarantee, you would no longer have a
claim against the guarantor. Sufficient funds to repay the notes may not be available from other sources, including the remaining guarantors, if
any. In addition, the court might direct you to repay any amounts that you already received from the subsidiary guarantor.

The measures of insolvency for purposes of fraudulent transfer laws vary depending upon the governing law. Generally, a guarantor would be
considered insolvent if:

the sum of its debts, including contingent liabilities, were greater than the fair saleable value of all its assets;

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

it could not pay its debts as they become due.
Each subsidiary guarantee will contain a provision intended to limit the guarantor s liability to the maximum amount that it could incur without
causing the incurrence of obligations under its subsidiary guarantee to be a fraudulent transfer. However, this provision may not be effective to
protect the subsidiary guarantees from being voided under fraudulent transfer law.

Your ability to transfer the exchange notes may be limited by the absence of an active trading market, and an active trading market may not
develop for the exchange notes.

The exchange notes are a new issue of securities for which there is no established trading market. We do not intend to have the notes listed on a
national securities exchange or to arrange for quotation on any automated dealer quotation systems. The initial purchasers have advised us that
they intend to make a market in the exchange notes, as permitted by applicable laws and regulations; however, the initial purchasers are not
obligated to make a market in the notes, and they may discontinue their market-making activities at any time without notice. Therefore, we
cannot assure you as to the development or liquidity of any trading market for the exchange notes. The liquidity of any market for the exchange
notes will depend on a number of factors, including:

the number of holders of exchange notes;

our operating performance and financial condition;

the market for similar securities;

the interest of securities dealers in making a market in the exchange notes; and

prevailing interest rates.
Historically, the market for non-investment grade debt has been subject to disruptions that have caused substantial volatility in the prices of
securities similar to the notes. The market, if any, for the exchange notes may face similar disruptions that may adversely affect the prices at
which you may sell your exchange notes. Therefore, you may not be able to sell your exchange notes at a particular time and the price that you
receive when you sell may not be favorable.
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If the notes are rated investment grade at any time by both Standard & Poor s and Moody s, most of the restrictive covenants contained in
the indenture governing the notes will be suspended.

If, at any time, the credit rating on the notes, as determined by both Standard & Poor s and Moody s, equals or exceeds BBB- and Baa3,
respectively, or any equivalent replacement ratings, our obligation to comply with most of the restrictive covenants and certain events of default
contained in the indenture governing the notes will be suspended. As a result, you may have less contractual protection in the future under the
indenture than you had at the time the notes were initially issued. In the event that one or both of the ratings later drops below investment grade,
we will thereafter again be subject to such restrictive covenants and events of default but actions that we have taken during a suspension period
will not be the basis for a default or event of default under the indenture if such actions were permitted at the time they were taken.

Changes in our credit rating could adversely affect the market price or liquidity of the notes.

Credit rating agencies continually revise their ratings for the companies that they follow, including us. Credit rating agencies also evaluate our
industry as a whole and may change their credit ratings for us based on their overall view of our industry. We cannot be sure that credit rating
agencies will maintain their ratings on the notes. A negative change in our ratings or the ratings on the notes could have an adverse effect on the
future trading prices of the notes.

The notes are structurally subordinated to the liabilities of any future non-guarantor subsidiaries.

Payments on the notes are only required to be made by us and the guarantors. The notes are only guaranteed by Cedar Fair s wholly owned
subsidiaries (other than Cedar Canada and Magnum) that guarantee our obligations under our senior secured credit facilities. Accordingly,
holders of the notes are structurally subordinated to the claims of creditors of any future non-guarantor subsidiaries, including trade creditors. All
obligations of any future non-guarantor subsidiaries, including trade payables, will have to be satisfied before any of the assets of such
subsidiaries would be available for distribution, upon liquidation or otherwise, to us or a guarantor of the notes. Any non-guarantor subsidiaries
are permitted, subject to certain limitations, to incur additional debt in the future under the indenture and our other debt instruments.

Risks related to our business

We compete for discretionary spending and discretionary free time with many other entertainment alternatives and are subject to factors that
generally affect the recreation and leisure industry, including general economic conditions.

Our parks compete for discretionary spending and discretionary free time with other amusement, water and theme parks and with other types of
recreational activities and forms of entertainment, including movies, sporting events, restaurants and vacation travel. Our business is also subject
to factors that generally affect the recreation and leisure industries and are not within our control. Such factors include, but are not limited to,
general economic conditions, including relative fuel prices, and changes in consumer tastes and spending habits. Uncertainty regarding regional
economic conditions and deterioration in the economy generally may adversely impact attendance figures and guest spending patterns at our
parks, and disproportionately affect different demographics of our target customers within our core markets. For example, group sales and
season-pass sales, which represent a significant portion of our revenues, are disproportionately affected by general economic conditions. Both
attendance and guest per capita spending at our parks are key drivers of our revenues and profitability, and reductions in either can directly and
negatively affect revenues and profitability.

Uncertain economic conditions, such as unemployment rates, affect our guests levels of discretionary spending. A decrease in discretionary
spending due to decreases in consumer confidence in the economy, an economic slowdown or deterioration in the economy could adversely
affect the frequency with which our guests choose to attend our amusement parks and the amount that our guests spend on our products when
they visit. The materialization of these risks could lead to a decrease in our revenues, operating income and cash flows.
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The operating season at most of our parks is of limited duration, which can magnify the impact of adverse conditions or events occurring
within that operating season.

Ten of our amusement parks are seasonal, generally operating during a portion of April or May, then daily from Memorial Day through Labor
Day, and during weekends in September and, in most cases, October. Our outdoor water parks also operate seasonally, generally from Memorial
Day through Labor Day and during some additional weekends before and after that period. Most of our revenues are generated during this 130-
to 140-day annual operating season. As a result, when conditions or events described as risk factors occur during the operating season,
particularly during the peak vacation months of July and August or the important fall season, there is only a limited period of time during which
the impact of those conditions or events can be mitigated. Accordingly, the timing of such conditions or events may have a disproportionate
adverse effect upon our revenues.

Bad or extreme weather conditions can adversely impact attendance at our parks, which in turn would reduce our revenues.

Because most of the attractions at our parks are outdoors, attendance at our parks can be adversely affected by continuous bad or extreme
weather and by forecasts of bad or mixed weather conditions, which would negatively affect our revenues. We believe that our ownership of
many parks in different geographic locations reduces, but does not completely eliminate, the effect that adverse weather can have on our
consolidated results.

The high fixed cost structure of amusement park operations can result in significantly lower margins if revenues decline.

A large portion of our expenses is relatively fixed because the costs for full-time employees, maintenance, utilities, advertising and insurance do
not vary significantly with attendance. These fixed costs may increase at a greater rate than our revenues and may not be able to be reduced at
the same rate as declining revenues. If cost-cutting efforts are insufficient to offset declines in revenues or are impractical, we could experience a
material decline in margins, revenues, profitability and cash flows. Such effects can be especially pronounced during periods of economic
contraction or slow economic growth.

Our business depends on our ability to meet our workforce needs.

Our success depends on our ability to attract, motivate and retain qualified employees to keep pace with our needs. If we are unable to do so, our
results of operations and cash flows may be adversely affected. In addition, we employ a significant seasonal workforce. We recruit year-round
to fill thousands of seasonal staffing positions each season and work to manage seasonal wages and the timing of the hiring process to ensure the
appropriate workforce is in place. There is no assurance that we will be able to recruit and hire adequate seasonal personnel as the business
requires or that we will not experience material increases in the cost of securing our seasonal workforce in the future.

Increased costs of labor and employee health and welfare benefits may impact our results of operations.

Labor is a primary component in the cost of operating our business. Increased labor costs, due to competition, increased minimum wage or
employee benefit costs, including health care costs, or otherwise, could adversely impact our operating expenses. The Patient Protection and
Affordable Care Act of 2010 contains provisions which could impact our future health-care costs. Continued increases to the federal minimum
wage rate could also materially impact our future seasonal rates. It is possible that these changes could significantly increase our labor costs,
which would adversely affect our operating results and cash flows.
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If we lose key personnel, our business may be adversely affected.

Our success depends in part upon a number of key employees, including our senior management team, whose members have been involved in
the leisure and hospitality industries for an average of more than 20 years. The loss of the services of our key employees could have a material
adverse effect on our business.

Our growth strategy may not achieve the anticipated results.

Our future success will depend on our ability to grow our business, including through capital investments to improve our parks through new
rides and attractions, as well as in-park product offerings and product offerings outside of our parks. Our growth and innovation strategies
require significant commitments of management resources and capital investments and may not grow our revenues at the rate we expect or at all.
As a result, we may not be able to recover the costs incurred in developing our new projects and initiatives or to realize their intended or
projected benefits, which could have a material adverse effect on our business, financial condition or results of operations.

Cyber-security risks and the failure to maintain the integrity of internal or customer data could result in damages to our reputation and/or
subject us to costs, fines or lawsuits.

In the normal course of business, we collect and retain large volumes of internal and customer data, including credit card numbers and other
personally identifiable information, which is used for target marketing and promotional purposes, and our various information technology
systems enter, process, summarize and report such data. We also maintain personally identifiable information about our employees. The integrity
and protection of such data is critical to our business, and our guests and employees have a high expectation that we will adequately protect their
personal information. The regulatory environment, as well as the requirements imposed on us by the credit card industry, governing information,
security and privacy laws is increasingly demanding and continues to evolve. Maintaining compliance with applicable security and privacy
regulations may increase our operating costs and/or adversely impact our ability to market our parks, products and services to our guests.
Furthermore, if a person is able to circumvent our security measures, he or she could destroy or steal valuable information or disrupt our
operations. Any security breach could expose us to risks of data loss, which could harm our reputation and result in remedial and other costs,
fines or lawsuits. Although we carry liability insurance to cover this risk, there can be no assurance that our coverage will be adequate to cover
liabilities, or that we will be able to obtain adequate coverage should a catastrophic incident occur.

There is a risk of accidents occurring at amusement parks, which may reduce attendance and negatively impact our revenues.

The safety of our guests and employees is one of our top priorities. All of our amusement parks feature thrill rides. There are inherent risks
involved with these attractions, and an accident or a serious injury at any of our amusement parks may result in negative publicity and could
reduce attendance and result in decreased revenues. In addition, accidents or injuries at parks operated by our competitors could influence the
general attitudes of amusement park patrons and adversely affect attendance at our amusement parks.

Unanticipated construction delays in completing capital improvement projects in our parks and resort facilities, or significant ride downtime,
can adversely affect our revenues.

A principal competitive factor for an amusement park is the uniqueness and perceived quality of its rides and attractions in a particular market
area. Accordingly, the regular addition of new rides and attractions is important, and a key element of our revenue growth is strategic capital
spending on new rides and attractions. Any construction delays or ride down-time can adversely affect our attendance and our ability to realize
revenue growth.
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Instability in general economic conditions could impact our profitability and liquidity while increasing our exposure to counter-party risk.

Unfavorable general economic conditions, such as high unemployment rates, a constrained credit market, and higher prices for consumer goods,
may hinder the ability of those with which we do business, including vendors, concessionaires and customers, to satisfy their obligations to us.
Our exposure to credit losses will depend on the financial condition of our vendors, concessionaires and customers and other factors beyond our
control, such as deteriorating conditions in the world economy or in the theme/amusement park industry. Market turmoil, coupled with a
reduction of business activity, generally increases our risks related to our status as an unsecured creditor of most of our vendors, concessionaires
and customers. Credit losses, if significant, would have a material adverse effect on our business, financial condition and results of operations.
Moreover, these issues could also increase the counter-party risk inherent in our business, including with our suppliers, vendors and financial
institutions with which we enter into hedging agreements and long-term debt agreements, such as our credit facilities. The soundness of these
counter-parties could adversely affect us. Our credit evaluations may be inaccurate and we cannot assure you that credit performance will not be
materially worse than anticipated, and, as a result, materially and adversely affect our business, financial position and results of operations.

Our insurance coverage may not be adequate to cover all possible losses that we could suffer, and our insurance costs may increase.

Companies engaged in the amusement park business may be sued for substantial damages in the event of an actual or alleged accident. An
accident occurring at our parks or at competing parks could reduce attendance, increase insurance premiums, and negatively impact our
operating results. Although we carry liability insurance to cover this risk, there can be no assurance that our coverage will be adequate to cover
liabilities, or that we will be able to obtain adequate coverage should a catastrophic incident occur.

Our operations, our workforce and our ownership of property subject us to various laws and regulatory compliance, which may create
uncertainty regarding future expenditures and liabilities.

We may be required to incur costs to comply with regulatory requirements, such as those relating to employment practices, environmental
requirements, and other regulatory matters, and the costs of compliance, investigation, remediation, litigation, and resolution of regulatory
matters could be substantial. We are subject to extensive federal and state employment laws and regulations, including wage and hour laws and
other pay practices and employee record-keeping requirements. We periodically may have to defend against lawsuits asserting non-compliance
such as the ongoing class action lawsuit in California. Such lawsuits can be costly, time consuming and distract management, and adverse
rulings in these types of claims could negatively affect our business, financial condition or results.

We also are subject to federal, state and local environmental laws and regulations such as those relating to water resources; discharges to air,
water and land; the handling and disposal of solid and hazardous waste; and the cleanup of properties affected by regulated materials. Under
these laws and regulations, we may be required to investigate and clean up hazardous or toxic substances or chemical releases from current or
formerly owned or operated facilities or to mitigate potential environmental risks. Environmental laws typically impose cleanup responsibility
and liability without regard to whether the relevant entity knew of or caused the presence of the contaminants. The costs of investigation,
remediation or removal of regulated materials may be substantial, and the presence of those substances, or the failure to remediate a property
properly, may impair our ability to use, transfer or obtain financing regarding our property.

Other factors, including local events, natural disasters and terrorist activities, can adversely impact park attendance and our revenues.

Lower attendance may result from various local events, natural disasters or terrorist activities, all of which are outside of our control.
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains and incorporates by reference forward-looking statements within the meaning of the federal securities laws, which
involve risks and uncertainties including in Summary Competitive strengths, =~ Summary Our strategy, Summary Recent developments , Busines
and Management s Discussion and Analysis of Financial Condition and Results of Operations incorporated by reference from our Annual Report
on Form 10-K for the year ended December 31, 2014. You can identify forward-looking statements because they contain words such as believes,
project, might, expects, could, propose, would, may, will, should, seeks, approximately, intends, plans, estimates,
expressions that concern our strategy, plans or intentions. These forward-looking statements are subject to risks and uncertainties that may
change at any time and, therefore, our actual results may differ materially from those that we expected. While we believe that the expectations
reflected in such forward-looking statements are reasonable, we caution that it is very difficult to predict the impact of known factors, and it is
impossible for us to anticipate all factors that could affect our actual results.

Important factors that could cause actual results to differ materially from our expectations ( cautionary statements ) are disclosed under Risk
Factors and elsewhere in this prospectus, including, without limitation, in conjunction with the forward-looking statements included and
incorporated by reference in this prospectus. All subsequent written and oral forward-looking statements attributable to us, or persons acting on
our behalf, are expressly qualified in their entirety by the cautionary statements. Some of the factors that we believe could affect our results
include:

factors affecting the recreation and leisure industries;

changes in consumer spending patterns;

seasonality of our business;

adverse weather conditions;

fixed cost structure of our operations;

recruitment and hiring of qualified employees;

changes in the cost of labor and employee benefits;

retention of key employees;

our ability to recoup costs of capital investments through higher revenues;

cyber-security threats or the failure to maintain the integrity of internal or customer data;

accidents occurring at our parks or other theme parks;
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unanticipated construction delays in completing capital improvement projects or significant ride downtime;

the effects of local and national economic, credit and capital market conditions on the economy in general;

covenants in our debt agreements;

changes in prevailing interest rates;

the amount of our indebtedness;

our access to available and reasonable financing on a timely basis;

environmental laws and regulations;

our insurance coverage;
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factors impacting attendance, such as local conditions, events, disturbances and terrorist activities;

the effects of competition with other theme parks and other entertainment alternatives;

changes in laws, including increased tax rates, regulations or accounting standards, third-party relations and approvals, and decisions
of courts, regulators and governmental bodies;

pending, threatened or future legal proceedings;

acts of war or terrorist incidents or natural disasters; and

the other factors described under Risk Factors.
We caution you that the foregoing list of important factors may not contain all of the material factors that are important to you. In addition, in
light of these risks and uncertainties, the matters referred to in the forward-looking statements included and incorporated by reference in this
prospectus may not in fact occur. The information and statements included in this prospectus speak only as of the date of this prospectus, and we
undertake no obligation to publicly update or revise any forward-looking statement as a result of new information, future events or otherwise,
except as otherwise required by law.
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USE OF PROCEEDS

We will not receive any cash proceeds from the issuance of the exchange notes pursuant to the exchange offer. In consideration for issuing the
exchange notes as contemplated in this prospectus, we will receive in exchange a like principal amount of outstanding notes, the terms of which
are identical in all material respects to the exchange notes, except that the exchange notes will not contain terms with respect to transfer
restrictions, registration rights and additional interest for failure to observe certain obligations in the registration rights agreement. The
outstanding notes surrendered in exchange for the exchange notes will be retired and cancelled and cannot be reissued. Accordingly, the issuance
of the exchange notes will not result in any change in our capitalization.
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CAPITALIZATION
The following table sets forth our cash and cash equivalents and our capitalization as of December 31, 2014.

You should read this table in conjunction with our consolidated financial statements and the related notes which are incorporated by reference
into this prospectus, as well as the section entitled Summary Summary historical consolidated financial and other operating data.

As of

December 31,
(in millions) 2014
Available cash and cash equivalents $ 131.8
Outstanding indebtedness:
Senior secured revolving credit facility(1)(2) $
Senior secured term loan facility(3) 608.9
Senior Notes due 2021 500.0
Senior Notes due 2024 450.0
Total debt $ 1,558.9
Total equity 96.2
Total capitalization $ 1,655.1

(1) Does not include $16.3 million of standby letters of credit outstanding under our revolving credit facility as of December 31, 2014.

(2) On March 6, 2013, we entered into a senior secured revolving credit facility in an aggregate principal amount of $255.0 million maturing
in March 2018. As of December 31, 2014, we had no borrowings outstanding under our revolving credit facility and standby letters of
credit totaled $16.3 million. However, our business is seasonal, and the amount of borrowings and letters of credit that we will have
outstanding under our senior secured revolving credit facility at closing will depend on our working capital needs at that time. The Issuers
and all of Cedar Fair s wholly-owned domestic subsidiaries that guarantee our senior secured credit facilities and that are not co-issuers of
the notes guarantee the notes. See Description of Other Indebtedness for a summary of the terms of our senior secured revolving credit
facility.

(3) On March 6, 2013, we entered into a $630.0 million term loan facility that matures in March 2020. The Issuers and all of Cedar
Fair s wholly-owned domestic subsidiaries guarantee our senior secured credit facilities and that are not co-issuers of the notes
guarantee the notes. See Description of Other Indebtedness for a summary of the terms of our senior secured term loan facility.
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DESCRIPTION OF OTHER INDEBTEDNESS
Senior Secured Credit Facilities
General

On March 6, 2013, we entered into our senior secured credit facilities among Cedar Fair, Magnum, Cedar Canada, JPMorgan Chase Bank, N.A.,
as administrative agent and collateral agent, the lenders, issuing lender(s), swing line lender(s) and other agents party thereto. Our senior secured
credit facilities consist of:

a senior secured term loan facility in an aggregate principal amount of $630 million maturing on March 6, 2020; and

senior secured revolving credit facilities in an aggregate principal amount of up to $255 million maturing on March 6, 2018, $15
million of which is available through a revolving credit subfacility for borrowings by Cedar Canada, and including letter of credit
subfacilities and, a swingline loan subfacility.
In addition, we may request one or more incremental revolving or term loans in an aggregate amount not to exceed the greater of (i) $400
million and (ii) any other amount that may be incurred for any purpose if such incurrence would not cause our senior secured leverage ratio to
exceed 3.25 to 1.00, on a pro forma basis, subject to certain conditions and receipt of commitments by existing or additional lenders.

All borrowings under our senior secured revolving credit facilities are subject to the satisfaction of customary conditions, including the absence
of a default and the accuracy of representations and warranties.

Interest rates and fees

Borrowings under our senior secured credit facilities bear interest at a rate equal to, at our option, Adjusted LIBOR plus a margin or alternate
base rate plus a margin, which is subject to a floor of 0.75% in respect of LIBOR term loans. The margins for term loans are 2.50% for LIBOR
loans and 1.50% for base rate loans. The margins for revolving loans are 2.25% for LIBOR loans and 1.25% for base rate loans or Canadian
prime rate loans.

In addition, on a quarterly basis, we are required to pay each lender (i) a commitment fee of 0.50% per annum in respect of any unused
commitments under the revolving credit facilities subject to reduction based upon our total leverage ratio and (ii) a letter of credit fee in respect
of the aggregate face amount of outstanding letters of credit under the revolving credit facilities. We are also required to pay customary letter of
credit fees to any letter of credit issuing bank.

Prepayments

Subject to exceptions, our senior secured credit facilities require mandatory prepayments of term loans in amounts equal to:

50% (as may be reduced to 0% based on a senior secured debt leverage ratio) of our annual excess cash flow (as defined in the credit
agreement governing our senior secured credit facilities);

100% of the net cash proceeds of all non-ordinary course asset sales or other dispositions of property in excess of $20 million,
subject to reinvestment rights and certain other exceptions, including no required prepayment if our senior secured leverage ratio is
equal to or less than 2.00 to 1.00; and

100% of the net cash proceeds from the incurrence of certain debt.
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We are permitted to prepay any of the debt or reduce any of the commitments under our senior secured credit facilities at any time without
penalty or premium (subject to LIBOR redeployment costs).
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Amortization

Our senior secured term loan facility requires scheduled quarterly payments on the term loans in amounts equal to 0.25% per annum of the
original principal amount of the term loans, with the balance paid at maturity.

Collateral and guarantors

Our senior secured credit facilities (as well as any interest rate protection or other hedging arrangements or any cash management arrangements
with lenders under our senior secured credit facilities or their affiliates) are guaranteed by Cedar Canada and by our existing and future
wholly-owned material domestic subsidiaries and Canadian subsidiaries (unless adverse tax consequences would result), in each case other than
certain excluded subsidiaries. Our senior secured credit facilities (as well as any such interest rate protection or other hedging arrangements or
cash management arrangements) are secured by substantially all of the existing and future property and assets held by us and our subsidiary
guarantors, including a pledge of the capital stock of the domestic subsidiary guarantors and 65% of the capital stock of the first-tier foreign
subsidiaries (or 100% in the case of first-tier Canadian subsidiaries (unless adverse tax consequences would result)), in each case subject to
certain exceptions.

Restrictive covenants and other matters

Our senior secured credit facilities require that we comply on a quarterly basis with a maximum total leverage test and a minimum fixed charge
coverage test. In addition, our senior secured credit facilities include negative covenants, subject to significant exceptions, restricting or limiting
our ability and the ability of our subsidiaries to, among other things: (i) incur additional debt or issue certain preferred equity; (ii) pay dividends
on or make distributions in respect of our capital stock or make other restricted payments; (iii) make certain investments; (iv) sell assets
(including by way of sale-leaseback); (v) create or incur liens on assets; (vi) consolidate, merge, sell or otherwise dispose of all or substantially
all of our assets; (vii) enter into certain transactions with our affiliates; and (viii) prepay certain debt.

The senior secured credit facilities also contain certain customary affirmative covenants.
Events of default

Our senior secured credit facilities also contain certain events of default, including, among other things, the failure to perform or observe terms,
covenants or agreements included in our senior secured credit facilities, nonpayment defaults on principal, interest or fees under our senior
secured credit facilities, defaults on other indebtedness in an aggregate principal amount exceeding $25 million if the effect is to permit
acceleration, entry of unsatisfied judgments in an aggregate amount in excess of $25 million against us or our subsidiaries, the occurrence of a
change of control, failure of any collateral document to create or maintain a priority lien and certain events related to bankruptcy and insolvency
or ERISA matters.

If an event of default occurs, the lenders under our senior secured credit facilities may, among other things, terminate their commitments, declare
all outstanding borrowings to be immediately due and payable together with accrued interest and fees, and exercise remedies under the collateral
documents relating to our senior secured credit facilities.

2021 Senior Notes

On March 6, 2013, we and our wholly-owned subsidiaries completed an offering of $500 million aggregate principal amount of 5.25% senior
notes due 2021 in a private placement exempt from the registration requirements of the Securities Act. The 2021 Senior Notes were issued and
are governed under the terms of an indenture.
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The net proceeds of the issuance of the 2021 Senior Notes were used, together with borrowings under our senior secured credit facilities and
cash on hand to repay all outstanding borrowings under our then-existing credit facilities and to pay related fees and expenses. The 2021 Senior
Notes mature on March 15, 2021, and bear interest at 5.25%, payable in cash semi-annually in arrears on March 15 and September 15 of each
year, to the noteholders of record at the close of business on March 1 or September 1, as the case may be, immediately preceding the related
interest payment date. Interest on the 2021 Senior Notes accrues from and including the most recent date to which interest has been paid and
interest on the 2021 Senior Notes is computed on the basis of a 360-day year of twelve 30-day months.

We may redeem, prior to March 15, 2016, on one or more occasions, up to 35% of the aggregate principal amount of the 2021 Senior Notes with
the net proceeds of certain equity offerings at a redemption price equal to 105.250% of their principal amount. Prior to March 15, 2016, we may
redeem the 2021 Senior Notes in whole or in part at their principal amount, plus a make-whole premium, together with accrued and unpaid
interest to the redemption date. We may also redeem the 2021 Senior Notes in whole or in part at any time on or after March 15, 2016, and
before March 15, 2017, at a redemption price of 103.938%, on or after March 15, 2017, and before March 15, 2018, at a redemption price of
102.625% and on or after March 15, 2018, and before March 15, 2019, at a redemption price of 101.313%, in each case, of their principal
amount plus accrued and unpaid interest to the redemption date. At any time on or after March 15, 2019, the 2021 Senior Notes can be redeemed
for their principal amount plus accrued and unpaid interest to the redemption date. Upon specified change of control events, each holder of a
note will have the right to require us to buy all or a portion of its 2021 Senior Notes at a purchase price in cash equal to 101% of the principal
amount, plus accrued and unpaid interest to the date of purchase.

The 2021 Senior Notes are our general unsecured obligations and rank senior in right of payment to all of our future obligations that are, by their
terms, expressly subordinated in right of payment to the 2021 Senior Notes and equal in right of payment with all of our existing and future
obligations that are not so subordinated, including the notes.

The indenture governing the 2021 Senior Notes contains various covenants limiting our ability and the ability of our restricted subsidiaries (as
defined in such indenture) to:

incur additional debt or issue certain preferred equity;

pay distributions on or make distributions in respect of our capital stock or units or make other restricted payments;

make certain investments;

sell certain assets;

create restrictions on distributions from restricted subsidiaries;

create liens on certain assets to secure debt;

consolidate, merge, amalgamate, sell or otherwise dispose of all or substantially all of our assets; and

enter into certain transactions with our affiliates.
The indenture governing the 2021 Senior Notes also contains certain customary events of default.
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THE EXCHANGE OFFER
Purpose and effect of the exchange offer

In connection with the private offering of the outstanding notes, the Issuers and the guarantors of the outstanding notes entered into a registration
rights agreement with the initial purchasers of the outstanding notes pursuant to which we agreed, under certain circumstances, to use our
commercially reasonable efforts to file a registration statement relating to this exchange offer and to complete this exchange offer within 360
days after the date of original issuance of the outstanding notes. The exchange notes will have terms identical in all material respects to the
outstanding notes, except that the exchange notes will not contain terms with respect to transfer restrictions, registration rights and additional
interest for failure to observe certain obligations in the registration rights agreement. The outstanding notes were issued on June 3, 2014.

Under the circumstances set forth below, the Issuers and the guarantors will use commercially reasonable efforts to cause the SEC to declare
effective a shelf registration statement with respect to the resale of the outstanding notes within the time periods specified in the registration
rights agreement and to keep the registration statement effective until the earlier of (i) the second anniversary of the issue date of the notes and
(ii) the date when all of the notes registered under such shelf registration statement have been resold pursuant to it or pursuant to Securities Act
Rule 144. These circumstances include:

if any changes in law, SEC rules or regulations or applicable interpretations thereof by the SEC do not permit us to effect the
exchange offer as contemplated by the registration rights agreement;

if the exchange offer for the notes is not consummated within 360 days after the date of issuance of the outstanding notes; or

upon the written request of any initial purchaser holding outstanding notes that are determined to be ineligible to be exchanged for

the exchange notes.
Under the registration rights agreement, if (i) the exchange offer is not completed on or before the date that is 360 days after the issue date of the
notes, (ii) a shelf registration statement is required and the shelf registration statement is not declared effective prior to the later of the 360™ day
after the issue date and the 90™ date after our obligation to file the shelf registration statement arises or (iii) a shelf registration statement
becomes effective but thereafter ceases to be effective for any reason (any such event, a Registration Default ), the annual interest rate borne by
the notes will be increased by (x) 0.25% per annum for the first 90-day period immediately following the occurrence of such Registration
Default and (y) an additional 0.25% per annum with respect to each subsequent 90-day period, in each case until such Registration Default is
cured, up to a maximum of 1.00% per annum of additional interest (it being understood that the amount of additional interest shall not be
increased solely as a result of the occurrence of more than one Registration Default at any time). A copy of the registration rights agreement has
been filed as an exhibit to the registration statement of which this prospectus is a part.

If you wish to exchange your outstanding notes for exchange notes in the exchange offer, you will be required to make the following written
representations:

you are not our affiliate or an affiliate of any guarantor within the meaning of Rule 405 of the Securities Act;

you have no arrangement or understanding with any person to participate in the distribution (within the meaning of the
Securities Act) of the exchange notes in violation of the provisions of the Securities Act; and

you are acquiring the exchange notes in the ordinary course of your business.
Each broker-dealer that receives exchange notes for its own account in exchange for outstanding notes, where the broker-dealer acquired the
outstanding notes as a result of market-making activities or other trading activities, must acknowledge that it will deliver a prospectus in
connection with any resale of such exchange notes. Please see Plan of Distribution.
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Resale of exchange notes

Based on interpretations by the SEC set forth in no-action letters issued to third parties, we believe that you may resell or otherwise transfer
exchange notes issued in the exchange offer without complying with the registration and prospectus delivery provisions of the Securities Act if:

you are not our affiliate or an affiliate of any guarantor within the meaning of Rule 405 under the Securities Act;

you have no arrangement or understanding with any person to participate in the distribution (within the meaning of the
Securities Act) of the exchange notes in violation of the provisions of the Securities Act;

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

if you are a broker-dealer that will receive exchange notes for your own account in exchange for outstanding notes that were acquired
as a result of market-making or other trading activities, you will deliver a prospectus, as required by law, in connection with any
resale of such exchange notes.
If you are our affiliate or an affiliate of any guarantor, or are engaging in, or intend to engage in, or have any arrangement or understanding with
any person to participate in, a distribution of the exchange notes, or are not acquiring the exchange notes in the ordinary course of your business:

you cannot rely on the position of the SEC set forth in Morgan Stanley & Co. Incorporated (available June 5, 1991) and Exxon
Capital Holdings Corporation (available May 13, 1988), as interpreted in the SEC s letter to Shearman & Sterling (available July 2,
1993), or similar no-action letters; and

in the absence of an exemption from the position stated immediately above, you must comply with the registration and prospectus

delivery requirements of the Securities Act in connection with any resale of the exchange notes.
This prospectus may be used for an offer to resell, a resale or other transfer of exchange notes only as specifically set forth in this prospectus.
With regard to broker-dealers, only broker-dealers that acquired the outstanding notes as a result of market-making activities or other trading
activities may participate in the exchange offer. Each broker-dealer that receives exchange notes for its own account in exchange for outstanding
notes, where such outstanding notes were acquired by such broker-dealer as a result of market-making activities or other trading activities, must
acknowledge that it will deliver a prospectus in connection with any resale of the exchange notes. Please read Plan of Distribution for more
details regarding the transfer of exchange notes.

Terms of the exchange offer

On the terms and subject to the conditions set forth in this prospectus and in the accompanying letter of transmittal, the Issuers will accept for
exchange in the exchange offer any outstanding notes that are validly tendered and not validly withdrawn prior to the close of business, New
York City time, on May 21, 2015. Outstanding notes may only be tendered in minimum denominations of $2,000 and integral multiples of
$1,000 in excess of $2,000. The Issuers will issue exchange notes in principal amounts identical to the outstanding notes surrendered in the
exchange offer.

The form and terms of the exchange notes will be identical in all material respects to the form and terms of the outstanding notes except the
exchange notes will have a different initial payment date, will be registered under the Securities Act, will not bear legends restricting their
transfer and will not provide for any additional interest upon our failure to fulfill our obligations under the registration rights agreement to
complete the exchange offer, or file, and cause to be effective, a shelf registration statement, if required thereby, within the specified time period.
The exchange notes will evidence the same debt as the outstanding notes. The exchange notes will be issued under and entitled to the benefits of
the indenture that authorized the issuance of the outstanding notes. For a description of the indenture governing the notes, see Description of
Notes.
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The exchange offer is not conditioned upon any minimum aggregate principal amount of outstanding notes being tendered for exchange.

As of the date of this prospectus, $450 million aggregate principal amount of the 5.375% Senior Notes due 2024 are outstanding. This
prospectus and the letter of transmittal are being sent to all registered holders of outstanding notes. There will be no fixed record date for
determining registered holders of outstanding notes entitled to participate in the exchange offer. The Issuers intend to conduct the exchange offer
in accordance with the provisions of the registration rights agreement, the applicable requirements of the Securities Act and the Exchange Act,
and the rules and regulations of the SEC. Outstanding notes that are not tendered for exchange in the exchange offer will remain outstanding and
continue to accrue interest and will be entitled to the rights and benefits such holders have under the indenture relating to such holders
outstanding notes and the registration rights agreement except we will not have any further obligation to you to provide for the registration of the
outstanding notes under the registration rights agreement.

The Issuers will be deemed to have accepted for exchange properly tendered outstanding notes when they have given written notice of the
acceptance to the exchange agent. The exchange agent will act as agent of the tendering holders for the purposes of receiving the exchange notes
from us and delivering exchange notes to holders. Subject to the terms of the registration rights agreement, the Issuers expressly reserve the right
to amend or terminate the exchange offer and to refuse to accept the occurrence of any of the conditions specified below under =~ Conditions to the
exchange offer.

If you tender your outstanding notes in the exchange offer, you will not be required to pay brokerage commissions or fees or, subject to the
instructions in the letter of transmittal, transfer taxes with respect to the exchange of outstanding notes. We will pay all charges and expenses,

other than certain applicable taxes described below in connection with the exchange offer. It is important that you read  Fees and expenses below
for more details regarding fees and expenses incurred in the exchange offer.

Expiration Date, Extensions and Amendments

As used in this prospectus, the term expiration date means 11:59 p.m., New York City time, on May 21, 2015. However, if we, in our sole
discretion, extend the period of time for which the exchange offer is open, the term expiration date will mean the latest time and date to which
we shall have extended the expiration of the exchange offer.

To extend the period of time during which the exchange offer is open, we will notify the exchange agent of any extension by written notice,
followed by notification by press release or other public announcement to the registered holders of the outstanding notes no later than 9:00 a.m.,
New York City time, on the next business day after the previously scheduled expiration date.

The Issuers reserve the right, at their sole discretion:

to delay accepting for exchange any outstanding notes (only in the case that we amend or extend the exchange offer), by giving
written notice of such delay to the exchange agent;

to extend the exchange offer or to terminate the exchange offer if any of the conditions set forth below under ~ Conditions to the
exchange offer have not been satisfied, by giving written notice of such extension or termination to the exchange agent; and

subject to the terms of the registration rights agreement, to amend the terms of the exchange offer in any manner. In the event of a
material change in the exchange offer, including the waiver of a material condition, we will extend the offer period, if necessary, so
that at least five business days remain in the offer period following notice of the material change.
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Any delay in acceptance, extension, termination or amendment will be followed as promptly as practicable by written notice to the registered
holders of the outstanding notes. If the Issuers amend the exchange offer in a manner that we determine to constitute a material change, they will
promptly disclose the amendment in a manner reasonably calculated to inform the holders of applicable outstanding notes of that amendment.

Conditions to the exchange offer

Despite any other term of the exchange offer, the Issuers will not be required to accept for exchange, or to issue exchange notes in exchange for,
any outstanding notes and they may terminate or amend the exchange offer as provided in this prospectus prior to the expiration date if in their
reasonable judgment:

the exchange offer or the making of any exchange by a holder violates any applicable law or interpretation of the SEC; or

any action or proceeding has been instituted or threatened in writing in any court or by or before any governmental agency with
respect to the exchange offer that, in their judgment, would reasonably be expected to impair their ability to proceed with the
exchange offer.

In addition, the Issuers will not be obligated to accept for exchange the outstanding notes of any holder that has not made to them:

the representations described under ~ Purpose and effect of the exchange offer, Procedures for tendering outstanding notes and Plan of
Distribution ; or

any other representations as may be reasonably necessary under applicable SEC rules, regulations or interpretations to make
available to them an appropriate form for registration of the exchange notes under the Securities Act.
The Issuers expressly reserve the right at any time or at various times to extend the period of time during which the exchange offer is open.
Consequently, the Issuers may delay acceptance of any outstanding notes by giving written notice of such extension to their holders. The Issuers
will return any outstanding notes that they do not accept for exchange for any reason without expense to their tendering holder promptly after the
expiration or termination of the exchange offer.

The Issuers expressly reserve the right to amend or terminate the exchange offer, and to reject for exchange any outstanding notes not previously
accepted for exchange, upon the occurrence of any of the conditions of the exchange offer specified above. The Issuers will give written notice
of any extension, amendment, non-acceptance or termination to the holders of the outstanding notes as promptly as practicable. In the case of
any extension, such notice will be issued no later than 9:00 a.m., New York City time, on the next business day after the previously scheduled
expiration date.

These conditions are for our sole benefit, and the Issuers may assert them regardless of the circumstances that may give rise to them or waive
them in whole or in part at any or at various times prior to the expiration date in their sole discretion. If the Issuers fail at any time to exercise
any of the foregoing rights, this failure will not constitute a waiver of such right. Each such right will be deemed an ongoing right that they may
assert at any time or at various times prior to the expiration date.

In addition, the Issuers will not accept for exchange any outstanding notes tendered, and will not issue exchange notes in exchange for any such
outstanding notes, if at such time any stop order is threatened or in effect with respect to the registration statement of which this prospectus
constitutes a part or the qualification of the indenture governing the notes under the Trust Indenture Act of 1939.
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Procedures for tendering outstanding notes

To tender your outstanding notes in the exchange offer, you must comply with any of the following:

complete, sign and date the letter of transmittal and have the signature(s) on the letter of transmittal guaranteed if required by the
letter of transmittal and mail; or if the letter of transmittal does not require a signature guarantee, deliver the letter of transmittal by
mail or facsimile transmission;

deliver such letter of transmittal to the exchange agent at the address set forth below under ~ Exchange agent prior to the expiration
date; or

comply with DTC s Automated Tender Offer Program procedures described below.
In addition, either:

the exchange agent must receive certificates for outstanding notes along with the letter of transmittal prior to the expiration date;

the exchange agent must receive a timely confirmation of book-entry transfer of outstanding notes into the exchange agent s account
at DTC according to the procedures for book-entry transfer described below and a properly transmitted agent s message prior to the
expiration date; or

you must comply with the guaranteed delivery procedures described below.
Your tender, if not withdrawn prior to the expiration date, constitutes an agreement between us and you upon the terms and subject to the
conditions described in this prospectus and in the letter of transmittal.

The method of delivery of outstanding notes, letters of transmittal and all other required documents to the exchange agent is at your election and
risk. We recommend that, instead of delivery by mail, you use an overnight or hand delivery service, properly insured. In all cases, you should
allow sufficient time to assure timely delivery to the exchange agent before the expiration date. You should not send letters of transmittal or
certificates representing outstanding notes to us. You may request that your broker, dealer, commercial bank, trust company or nominee effect
the above transactions for you.

If you are a beneficial owner whose outstanding notes are registered in the name of a broker, dealer, commercial bank, trust company or other
nominee and you wish to tender your outstanding notes, you should promptly contact the registered holder and instruct the registered holder to
tender on your behalf. If you wish to tender the outstanding notes yourself, you must, prior to completing and executing the letter of transmittal
and delivering your outstanding notes, either:

make appropriate arrangements to register ownership of the outstanding notes in your name; or

obtain a properly completed bond power from the registered holder of outstanding notes.
The transfer of registered ownership may take considerable time and may not be able to be completed prior to the expiration date.

Signatures on the letter of transmittal or a notice of withdrawal, as the case may be, must be guaranteed by a member firm of a registered
national securities exchange or of the Financial Industry Regulatory Authority, Inc., a commercial bank or trust company having an office or
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correspondent in the United States or another eligible guarantor institution within the meaning of Rule 17A(d)-15 under the Exchange Act unless
the outstanding notes surrendered for exchange are tendered:

by a registered holder of the outstanding notes who has not completed the box entitled Special Registration Instructions or Special
Delivery Instructions on the letter of transmittal; or

for the account of an eligible guarantor institution.
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If the letter of transmittal is signed by a person other than the registered holder of any outstanding notes listed on the outstanding notes, such
outstanding notes must be endorsed or accompanied by a properly completed bond power. The bond power must be signed by the registered
holder as the registered holder s name appears on the outstanding notes, and an eligible guarantor institution must guarantee the signature on the
bond power.

If the letter of transmittal, any certificates representing outstanding notes or bond powers are signed by trustees, executors, administrators,
guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, those persons should also indicate
when signing and, unless waived by us, they should also submit evidence satisfactory to us of their authority to so act.

DTC has confirmed that any financial institution that is a participant in DTC s system may use DTC s Automated Tender Offer Program to tender
outstanding notes. Participants in the program may, instead of physically completing and signing the letter of transmittal and delivering it to the
exchange agent, electronically transmit their acceptance of the exchange by causing DTC to transfer the outstanding notes to the exchange agent

in accordance with DTC s Automated Tender Offer Program procedures for transfer. DTC will then send an agent s message to the exchange
agent. The term agent s message means a message transmitted by DTC, received by the exchange agent and forming part of the book-entry
confirmation, which states that:

DTC has received an express acknowledgment from a participant in its Automated Tender Offer Program that is tendering
outstanding notes that are the subject of the book-entry confirmation;

the participant has received and agrees to be bound by the terms of the letter of transmittal, or in the case of an agent s message
relating to guaranteed delivery, that such participant has received and agrees to be bound by the notice of guaranteed delivery; and

we may enforce that agreement against such participant.
DTC is referred to herein as a book-entry transfer facility.
Acceptance of exchange notes

In all cases, the Issuers will, promptly following the expiration date, issue exchange notes for outstanding notes that they have accepted for
exchange pursuant to the exchange offer only after the exchange agent timely receives:

outstanding notes or a timely book-entry confirmation of such outstanding notes into the exchange agent s account at the book-entry
transfer facility; and

a properly completed and duly executed letter of transmittal and all other required documents or a properly transmitted agent s
message.
By tendering outstanding notes pursuant to the exchange offer, you will represent to us that, among other things:

you are not our affiliate oran affiliate of any guarantor within the meaning of Rule 405 under the Securities Act;

you do not have an arrangement or understanding with any person or entity to participate in a distribution (within the meaning of the
Securities Act) of the exchange notes; and
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In addition, each broker-dealer that is to receive exchange notes for its own account in exchange for outstanding notes must represent that such
outstanding notes were acquired by that broker-dealer as a result of market-making activities or other trading activities and must acknowledge
that it will deliver a prospectus that
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meets the requirements of the Securities Act in connection with any resale of the exchange notes. The letter of transmittal states that by so
acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the
Securities Act. See Plan of Distribution.

The Issuers will interpret the terms and conditions of the exchange offer, including the letter of transmittal and the instructions to the letter of
transmittal, and will resolve all questions as to the validity, form and eligibility, including time of receipt and acceptance of outstanding notes
tendered for exchange. Our determinations in this regard will be final and binding on all parties. The Issuers reserve the absolute right to reject
any and all tenders of any particular outstanding notes not properly tendered or to not accept any particular outstanding notes if the acceptance
might, in their or their counsel s judgment, be unlawful. We also reserve the absolute right to waive any defects or irregularities as to any
particular outstanding notes prior to the expiration date.

Unless waived, any defects or irregularities in connection with tenders of outstanding notes for exchange must be cured within such reasonable
period of time as we determine. Neither the Issuers, the exchange agent nor any other person will be under any duty to give notification of any
defect or irregularity with respect to any tender of outstanding notes for exchange, nor will any of them incur any liability for any failure to give
notification. Any outstanding notes received by the exchange agent that are not properly tendered and as to which the irregularities have not
been cured or waived will be returned by the exchange agent to the tendering holder, unless otherwise provided in the letter of transmittal,
promptly after the expiration date.

Book-entry delivery procedures

Promptly after the date of this prospectus, the exchange agent will establish an account with respect to the outstanding notes at DTC and, as the
book-entry transfer facility, for purposes of the exchange offer. Any financial institution that is a participant in the book-entry transfer facility s
system may make book-entry delivery of the outstanding notes by causing the book-entry transfer facility to transfer those outstanding notes into
the exchange agent s account at the facility in accordance with the facility s procedures for such transfer. To be timely, book-entry delivery of
outstanding notes requires receipt of a confirmation of a book-entry transfer, a book-entry confirmation, and an agent s message prior to the
expiration date or the guaranteed delivery procedure described below must be complied with. Book-entry tenders will not be deemed made until
the book-entry confirmation and agent s message are received by the exchange agent. Delivery of documents to the book-entry transfer facility
does not constitute delivery to the exchange agent.

Holders of outstanding notes who wish to tender their outstanding notes and are unable to deliver confirmation of the book-entry tender of their
outstanding notes into the exchange agent s account at the book-entry transfer facility or agent s message to the exchange agent on or prior to the
expiration date must tender their outstanding notes according to the guaranteed delivery procedures described below.

Guaranteed delivery procedures

If you wish to tender your outstanding notes but your outstanding notes are not immediately available or you cannot deliver your outstanding
notes, the letter of transmittal or any other required documents to the exchange agent or comply with the procedures under DTC s Automatic
Tender Offer Program in the case of outstanding notes, prior to the expiration date, you may still tender if:

the tender is made through an eligible guarantor institution;

prior to the expiration date, the exchange agent receives from such eligible guarantor institution either a properly completed and duly
executed notice of guaranteed delivery, by facsimile transmission (if the notice of guaranteed delivery does not require a signature
guarantee), mail, or hand delivery or a properly transmitted agent s message, that (1) sets forth your name and address, the certificate
number(s) of such outstanding notes and the principal amount of outstanding notes tendered; (2) states
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that the tender is being made thereby; and (3) guarantees that, within three New York Stock Exchange trading days after the
expiration date, the letter of transmittal, or copy thereof, together with the outstanding notes, and any other documents
required by the letter of transmittal or a book-entry confirmation and agent s message, will be deposited by the eligible
guarantor institution with the exchange agent; and

the exchange agent receives the properly completed and executed letter of transmittal and all other documents required by the letter
of transmittal, as well as certificate(s) representing all tendered outstanding notes in proper form for transfer or a book-entry
confirmation of transfer of the outstanding notes into the exchange agent s account at DTC and an agent s message within three New
York Stock Exchange trading days after the expiration date.

Upon request, the exchange agent will send to you a form of notice of guaranteed delivery if you wish to tender your outstanding notes

according to the guaranteed delivery procedures.

Withdrawal rights

Except as otherwise provided in this prospectus, you may withdraw your tender of outstanding notes at any time prior to the close of business,
New York City time, on May 21, 2015.

For a withdrawal to be effective:

the exchange agent must receive a written notice of withdrawal at its address set forth below under ~ Exchange agent , such notice of
withdrawal may be delivered by facsimile (if no medallion guarantee is required); or

you must comply with the appropriate procedures of DTC s Automated Tender Offer Program system.
Any notice of withdrawal must:

specify the name and address of the person who tendered the outstanding notes to be withdrawn;

identify the outstanding notes to be withdrawn, including the certificate numbers and principal amount of the outstanding notes; and

where certificates for outstanding notes have been transmitted, specify the name in which such outstanding notes were registered, if
different from that of the withdrawing holder.
If certificates for outstanding notes have been delivered or otherwise identified to the exchange agent, then, prior to the release of such
certificates, you must also submit the serial numbers of the particular certificates to be withdrawn and the signatures in the notice of withdrawal
must be guaranteed by an eligible institution unless you are an eligible guarantor institution.

If outstanding notes have been tendered pursuant to the procedures for book-entry transfer described above, any notice of withdrawal must
specify the name and number of the account at the book-entry transfer facility to be credited with the withdrawn outstanding notes and otherwise
comply with the procedures of the facility. We will determine all questions as to the validity, form and eligibility, including time of receipt of
notices of withdrawal, and our determination will be final and binding on all parties. Any outstanding notes so withdrawn will be deemed not to
have been validly tendered for exchange for purposes of the exchange offer. Any outstanding notes that have been tendered for exchange but
that are not exchanged for any reason will be returned to their holder, without cost to the holder, or, in the case of book-entry transfer, the
outstanding notes will be credited to an account at the book-entry transfer facility, promptly after withdrawal, rejection of tender or termination
of the exchange offer. Properly withdrawn outstanding notes may be retendered by following the procedures described under ~ Procedures for
tendering outstanding notes above at any time on or prior to the expiration date.
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The Bank of New York Mellon has been appointed as the exchange agent for the exchange offer. You should direct all executed letters of
transmittal and any notice of guaranteed delivery and any notice of withdrawal and all questions and requests for assistance, requests for
additional copies of this prospectus or of the letter of transmittal and requests for notices of guaranteed delivery to the exchange agent addressed
as follows:

BNY Mellon Corporate Trust
111 Sanders Creek Parkway
East Syracuse, NY 13057
Attn: Adam DeCapio
By Facsimile Transmission
(eligible institutions only):
732-667-9408
Telephone Inquiries:
315-414-3360

If you deliver the letter of transmittal or the notice of guaranteed delivery or the notice of withdrawal to an address other than the one set forth
above or transmit instructions via facsimile (if the letter of transmittal or the notice of guaranteed delivery does not require a signature
guarantee) to a number other than the one set forth above, that delivery or those instructions will not be effective.

Fees and expenses

The registration rights agreement provides that we will bear all expenses in connection with the performance of our obligations relating to the
registration of the exchange notes and the conduct of the exchange offer. These expenses include registration and filing fees, accounting and
legal fees and printing costs, among others. We will pay the exchange agent reasonable and customary fees for its services and reasonable
out-of-pocket expenses as well as the fees and reasonable expenses of its counsel. We will also reimburse brokerage houses and other
custodians, nominees and fiduciaries for customary mailing and handling expenses incurred by them in forwarding this prospectus and related
documents to their clients that are holders of outstanding notes and for handling or tendering for such clients.

We have not retained any dealer-manager in connection with the exchange offer and will not pay any fee or commission to any broker, dealer,
nominee or other person, other than the exchange agent, for soliciting tenders of outstanding notes pursuant to the exchange offer.

Accounting treatment

We will record the exchange notes in our accounting records at the same carrying value as the outstanding notes, which is the aggregate
principal amount as reflected in our accounting records on the date of the exchange. Accordingly, we will not recognize any gain or loss for
accounting purposes upon the consummation of the exchange offer. We will record the expenses of the exchange offer as incurred.

Transfer taxes

We will pay all transfer taxes, if any, applicable to the exchanges of outstanding notes under the exchange offer. The tendering holder, however,
will be required to pay any transfer taxes, whether imposed on the registered holder or any other person, if:
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tendered outstanding notes are registered in the name of any person other than the person signing the letter of transmittal; or

a transfer tax is imposed for any reason other than the exchange of outstanding notes under the exchange offer.
If satisfactory evidence of payment of such taxes is not submitted with the letter of transmittal, the amount of such transfer taxes will be billed to
that tendering holder.

Consequences of failure to exchange

If you do not exchange your outstanding notes for exchange notes under the exchange offer, your outstanding notes will remain subject to the
restrictions on transfer of such outstanding notes:

as set forth in the legend printed on the outstanding notes as a consequence of the issuance of the outstanding notes pursuant to the
exemptions from, or in transactions not subject to, the registration requirements of the Securities Act and applicable state securities
laws; and

as otherwise set forth in the offering memorandum distributed in connection with the private offering of the outstanding notes.
In general, you may not offer or sell your outstanding notes unless they are registered under the Securities Act or if the offer or sale is exempt
from registration under the Securities Act and applicable state securities laws. Except as required by the registration rights agreement, we do not
intend to register resales of the outstanding notes under the Securities Act.

Other

Participating in the exchange offer is voluntary, and you should carefully consider whether to accept. You are urged to consult your financial and
tax advisors in making your own decision on what action to take. We may in the future seek to acquire untendered outstanding notes in open
market or privately negotiated transactions, through a subsequent exchange offer or otherwise. We have no present plans to acquire any
outstanding notes that are not tendered in the exchange offer or to file a registration statement to permit resales of any untendered outstanding
notes.
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Cedar Fair, L.P. ( Cedar Fair ), Canada s Wonderland Company ( Cedar Canada ) and Magnum Management Corporation ( Magnum and together
with Cedar Fair and Cedar Canada, the Issuers ) collectively expect to issue up to $450,000,000 aggregate principal amount of 5.375% Senior

Notes due 2024 (the Exchange Notes ) under an indenture, dated as of June 3, 2014, to which the Issuers, the Guarantors and The Bank of New

York Mellon, as trustee (the Trustee ), are the parties (the Indenture ), in exchange for up to $450,000,000 aggregate principal amount of the
currently outstanding 5.375% Senior Notes due 2024 issued pursuant to the Indenture on June 3, 2014 (the Outstanding Notes ). Both the

Exchange Notes and the Outstanding Notes are generally referred to herein as the Notes. The following description is a summary of the material
provisions of the Indenture. It does not restate the Indenture in its entirety and is qualified in its entirety by reference to the Indenture, including

the definitions therein of certain terms used below. We urge you to read the Indenture and the Notes because they, and not this description,

define your rights as a holder of the Notes. Copies of the forms of the Indenture and the Notes are available to you upon request.

You can find the definitions of some of the capitalized terms used in this section under the subheading  Certain definitions. In this section of the
prospectus:

the terms the Company, Cedar Fair, we, us, our or similar terms refer only to Cedar Fair, L.P. and not to any of its subsidiaries;

the term the Issuers or similar terms refer only to Cedar Fair, Cedar Canada and Magnum and not to any of their respective
subsidiaries; and

references to Guarantors shall mean Cedar Fair s direct and indirect wholly-owned Restricted Subsidiaries (other than the Issuers) that
are guarantors under the Credit Agreement and that provide a guarantee under the Indenture.
The terms of the Notes include those stated in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of
1939, as amended (the Trust Indenture Act ). The Notes are subject to all such terms, and holders of Notes should refer to the Indenture and the
Trust Indenture Act for a statement thereof.

Brief description of the notes and the guarantees
The notes

The Notes are:

joint and several obligations of the Issuers;

senior unsecured obligations of each Issuer;

ranked equally in right of payment with all of each Issuer s existing and future senior unsecured debt, including the 2021 Senior
Notes;

ranked senior in right of payment to each Issuer s future Subordinated Indebtedness, if any;

ranked effectively junior to (i) all debt and other liabilities (including trade payables) of Cedar Fair s Subsidiaries (if any) that are not
Issuers or Guarantors of the Notes, (ii) all secured obligations to the extent of the value of the collateral securing such obligations,
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fully and unconditionally guaranteed by the Guarantors.
The Notes are issued in fully registered form only, without coupons, in denominations of $2,000 and integral multiples of $1,000.
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The Notes and the Issuers obligations under the Indenture are guaranteed by the Guarantors, which include all of Cedar Fair s direct and indirect
wholly owned Restricted Subsidiaries (other than Cedar Canada and Magnum) that are Domestic Subsidiaries and that guarantee obligations
under the Credit Agreement.

The Guarantees are:

senior unsecured obligations of each Guarantor;

ranked equally in right of payment with all existing and future senior debt of such Guarantor, including such Guarantor s guarantees
in respect of the 2021 Senior Notes and the related 2021 Senior Notes Indenture;

ranked senior in right of payment to all future Subordinated Indebtedness of such Guarantor, if any; and

ranked effectively junior to (i) all debt and other liabilities (including trade payables) of such Guarantor, (ii) all secured obligations
to the extent of the value of the collateral securing such obligations, including the secured obligations of such Guarantor under its
guarantee of Cedar Fair s obligations under the Credit Agreement, and (iii) claims preferred by operation of law.
Under certain circumstances, we are permitted to designate certain of our Subsidiaries as Unrestricted Subsidiaries. Unrestricted Subsidiaries are
not subject to the restrictive covenants in the Indenture and do not guarantee the Notes.

Principal, maturity and interest

The Notes were issued in an aggregate principal amount of $450.0 million. Additional notes having identical terms and conditions to the Notes

that were issued on the Issue Date (the Additional Notes ) may be issued under the Indenture from time to time in an unlimited amount, subject to
compliance with the restrictions set forth under ~ Certain covenants Limitation on incurrence of indebtedness. Any Additional Notes will be part of
the same series as the Notes offered hereby and will vote on all matters as a single series with these Notes. All references to the Notes include
Additional Notes. The Notes mature on June 1, 2024.

Interest on the Notes accrues at the rate per annum set forth on the cover page of this prospectus, and is payable semiannually in cash on each
June 1 and December 1, commencing June 1, 2015, to holders of record on the immediately preceding May 15 and November 15 respectively.
Interest on the Notes accrues from the most recent date to which interest has been paid or, if no interest has been paid, from the date of issuance.
Interest on the Notes is computed on the basis of a 360-day year composed of twelve 30-day months.

Principal of and interest on the Notes are payable both as to principal and interest at our office or agency maintained for such purpose or, at our
option, payment of interest may be made by check mailed to the holders of the Notes at their respective addresses set forth in the register of
holders of Notes. Until otherwise designated by Cedar Fair, Cedar Fair s office or agency maintained for such purpose is the office of the Trustee.

Guarantees and obligations of each guarantor

Each Guarantor, jointly and severally with each other Guarantor, guarantees the Issuers obligations under the Indenture and the Notes. The
obligations of each Guarantor under its Guarantee is limited to the extent necessary to prevent such Guarantee from constituting a fraudulent
conveyance or fraudulent transfer under applicable law. This provision may not, however, be effective to protect a Guarantee from being voided
under fraudulent transfer law, or may reduce the applicable Guarantor s obligation to an amount that effectively makes its Guarantee worthless. If
a Guarantee was rendered voidable, it could be subordinated by a court to all other indebtedness (including guarantees and other contingent
liabilities) of the Guarantor, and depending on the
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amount of such indebtedness, a Guarantor s liability on its Guarantee could be reduced to zero. See Risk Factors Risks related to our indebtedness
and this exchange offer Because each guarantor s liability under its guarantees may be reduced to zero, avoided or released under certain
circumstances, you may not receive any payments from some or all of the guarantors. Each Guarantor that makes a payment or distribution

under a Guarantee is entitled to a pro rata contribution from each other Guarantor based on the respective net assets of the Guarantors.

Each Guarantor may consolidate or amalgamate with or merge into or sell its assets to the Issuers or another Restricted Subsidiary, or with or to
other persons in a transaction that complies with the covenants described under ~ Certain covenants Limitation on asset sales or  Certain
covenants Merger, amalgamation, consolidation or sale of assets, as applicable.

The Guarantee of a Guarantor and the obligations of an Issuer (other than Cedar Fair) is deemed automatically discharged and released in
accordance with the terms of the Indenture:

(1) in connection with any direct or indirect sale, conveyance or other disposition of the capital stock of that Guarantor or Issuer (including by

way of merger, amalgamation or consolidation) following which such Guarantor or Issuer ceases to be a direct or indirect Subsidiary of Cedar

Fair if such sale or disposition is made in compliance with the applicable provisions of the Indenture (see ~ Certain covenants Limitation on asset
sales ) or any sale or other disposition of all or substantially all of the assets of such Guarantor or Issuer;

(2) if such Guarantor or Issuer is dissolved or liquidated in accordance with the provisions of the Indenture;
(3) if we designate any such Guarantor or Issuer as an Unrestricted Subsidiary in compliance with the terms of the Indenture;

(4) upon the transfer of such Guarantor or Issuer in a transaction that (i) qualifies as a Permitted Investment or as a Restricted Payment that is not
prohibited under  Certain covenants Limitation on restricted payments if following such transfer such Guarantor or Issuer ceases to be a direct or
indirect Restricted Subsidiary of Cedar Fair or (ii) following such transaction, such Guarantor or Issuer is a Restricted Subsidiary that is not a
guarantor under any Credit Facility incurred under clause (2) of the second paragraph under  Limitation on incurrence of indebtedness ; or

(5) in the case of the Guarantors, upon a discharge of the Indenture in accordance with ~ Satisfaction and discharge or upon any Legal Defeasance
or Covenant Defeasance of the Indenture.

Optional redemption
General

Except as provided below, the Notes are not redeemable at the Issuers option prior to June 1, 2019. Thereafter, the Notes are subject to
redemption at the Issuers option, in whole or in part, upon not less than 30 nor more than 60 days notice, at the redemption prices (expressed as
percentages of principal amount) set forth below, together with accrued and unpaid interest thereon to the applicable redemption date (subject to
the rights of holders of record of the Notes on the relevant record date to receive payments of interest on the related interest payment date), if
redeemed during the 12-month period beginning on June 1 of the years indicated below:

Year Percentage

2019 102.688%

2020 101.792%

2021 100.896%

2022 and thereafter 100.000%
50

Table of Contents 75



Edgar Filing: Worlds of Fun LLC - Form 424B3

Table of Conten
Equity sales

Notwithstanding the foregoing, at any time and from time to time prior to June 1, 2017, the Issuers may redeem up to 35% of the aggregate
principal amount of the Notes outstanding (which includes Additional Notes, if any) at a redemption price equal to 105.375% of the principal
amount thereof on the redemption date, together with accrued and unpaid interest and additional interest, if any, to such redemption date (subject
to the rights of holders of record of the Notes on the relevant record date to receive payments of interest on the related interest payment date),
with the net cash proceeds of one or more public or private sales of Qualified Capital Stock, other than proceeds from a sale to Cedar Fair or any
of its Subsidiaries or any employee benefit plan in which Cedar Fair or any of its Subsidiaries participates; provided that:

at least 65% in aggregate principal amount of the Notes originally issued (calculated after giving effect to any issuance of any
Additional Notes) remains outstanding immediately after the occurrence of such redemption; and

such redemption occurs no later than the 180™ day following such sale of Qualified Capital Stock.
Make whole

In addition, at any time and from time to time prior to June 1, 2019, the Issuers may redeem all or any portion of the Notes outstanding (which
includes Additional Notes, if any) at a redemption price equal to:

100% of the aggregate principal amount of the Notes to be redeemed, together with accrued and unpaid interest and any additional
interest, if any, to such redemption date (subject to the rights of holders of record of the Notes on the relevant record date to receive
payments of interest on the related interest payment date), plus

the Make Whole Amount.

Make Whole Amount means, with respect to any Note at any redemption date, the greater of (i) 1.0% of the principal amount of such Note and
(ii) the excess, if any, of (A) an amount equal to the present value of (1) the redemption price of such Note at June 1, 2019 (such redemption
price being set forth in the table appearing above) plus (2) the remaining scheduled interest payments on the Notes to be redeemed (subject to the
right of holders on the relevant record date to receive interest due on the relevant interest payment date) to June 1, 2019 (other than interest
accrued but unpaid to the redemption date), computed using a discount rate equal to the Treasury Rate plus 50 basis points, over (B) the then
outstanding principal amount of the Notes to be redeemed.

Treasury Rate means, at the time of computation, the yield to maturity of United States Treasury Securities with a constant maturity (as
compiled and published in the most recent Federal Reserve Statistical Release H.15(519) which has become publicly available at least two
business days prior to the redemption date or, if such Statistical Release is no longer published, any publicly available source of similar market
data) most nearly equal to the period from the redemption date to June 1, 2019; provided, however, that if the period from the redemption date to
June 1, 2019 is not equal to the constant maturity of a United States Treasury Security for which a weekly average yield is given, the Treasury
Rate shall be obtained by linear interpolation (calculated to the nearest one-twelfth of a year) from the weekly average yields of United States
Treasury Securities for which such yields are given, except that if the period from the redemption date to June 1, 2019 is less than one year, the
weekly average yield on actually traded United States Treasury Securities adjusted to a constant maturity of one year shall be used.

Additional amounts

The Indenture provides that payments made by the Issuers under or with respect to the Notes or any of the Guarantors with respect to any
Guarantee are made free and clear of and without withholding or deduction for or on account of any present or future tax, duty, levy, assessment
or other governmental charge ( Taxes ) unless the
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withholding or deduction of such Taxes is then required by law. If any deduction or withholding for, or on account of, any Taxes imposed or
levied by or on behalf of (1) any jurisdiction in which an Issuer or any Guarantor is organized, engaged in business for tax purposes or resident
for tax purposes or any political subdivision thereof or therein or (2) any jurisdiction from or through which payment is made by or on behalf of
an Issuer or any Guarantor (including the jurisdiction of any paying agent) or any political subdivision thereof or therein (each, a Tax
Jurisdiction ) will at any time be required to be made from any payments made by the Issuers under or with respect to the Notes or any of the
Guarantors with respect to any Guarantee, the relevant Issuer or the relevant Guarantor, as applicable, will pay to each holder of Notes such
additional amounts ( Additional Amounts ) as may be necessary so that the net amount received by such holder after such withholding or
deduction (including in respect of the Additional Amounts) will not be less than the amount such holder would have received if such Taxes had
not been withheld or deducted; provided that no Additional Amounts will be payable with respect to a payment to a holder of the Notes (which
holder shall be deemed, to the extent of any Taxes described below, an Excluded holder ): (a) with respect to any Canadian Taxes resulting from
the Issuers not dealing at arm s length (within the meaning of the Income Tax Act (Canada)) with the holder at the time of making such payment,
(b) which is subject to such Taxes by reason of its having a current or former connection, with a relevant Tax Jurisdiction but excluding a
connection resulting from acquiring, owning or disposing of the Notes, receiving payments in respect of such Note or a Guarantee or enforcing
its rights thereunder, (c) which, despite being required by law, failed to comply with a timely request of the Issuers to provide information
concerning such holder s nationality, residence, entitlement to treaty benefits, identity or connection with a Tax Jurisdiction, if and to the extent
that due and timely compliance with such request would have reduced or eliminated any Taxes as to which Additional Amounts would have
otherwise been payable to such holder but for this clause, (d) which is a fiduciary or a partnership or not the sole beneficial owner of the relevant
Note, if and to the extent that any beneficial owner of such Note (as the case may be) would not have been entitled to receive Additional
Amounts with respect to the payment in question had such beneficiary, settlor, partner or beneficial owner been the sole beneficial owner of such
Note, (e) in respect of any estate, gift, inheritance, excise, property, transfer or similar tax, (f) if and to the extent that such payment could have
been made without deduction or withholding of such Taxes had the relevant Note been presented for payment (where presentation is required for
payment) within 30 days after the date on which such payment or such Note became due and payable or the date on which payment thereof was
duly provided for, whichever was later (except to the extent that such holder or beneficial owner would have been entitled to Additional
Amounts had the Note been presented on the last day of such 30-day period), (g) with respect to U.S. federal withholding Taxes, or (h) any
combination of the above clauses in this proviso.

If any Taxes are required to be withheld or deducted as described above, the Issuers or the Guarantors, as applicable, will also: (a) make such
withholding or deduction, and (b) remit the full amount deducted or withheld to the relevant authority in accordance with applicable law. The
Issuers or the Guarantors will furnish, within 30 days after the date the payment of any Taxes are due pursuant to applicable law, to the Trustee
on behalf of the applicable holders of Notes, copies of tax receipts, if any (or other documentation), evidencing the payments of Taxes made by
the Issuers, or a Guarantor, as the case may be, on behalf of the holders.

The Issuers and the Guarantors, jointly and severally, will indemnify and hold harmless each holder of Notes (other than an Excluded holder)
and upon written request reimburse each such holder for the amount of: (a) any Taxes so levied or imposed and paid by such holder as a result of
payments made under or with respect to the Notes or any Guarantee, (b) any liability (including penalties, interest and expense) arising
therefrom or with respect thereto, and (c) any Taxes imposed with respect to any reimbursement under clause (a) or (b) above.

In addition to the foregoing, the Issuers and the Guarantors will also pay and indemnify the Trustee and each holder for any present or future
stamp, issue, registration, transfer, court or documentary taxes, or any other excise or property taxes, charges or similar levies (including
penalties, interest and any other liabilities related thereto) which are levied by any relevant Tax Jurisdiction on the execution, delivery, issuance,
or registration of any of the Notes, the Indenture, any Guarantee or any other document referred to therein, or the receipt of any payments with
respect thereto, or enforcement of, any of the Notes or any Guarantee.
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At least 30 days prior to each date on which any payment under or with respect to the Notes is due and payable, if the Issuers or a Guarantor
becomes obligated to pay Additional Amounts with respect to such payment, the Issuers or the relevant Guarantor, as applicable, will deliver to
the Trustee an officers certificate stating that such Additional Amounts will be payable, and the amounts so payable and will set forth such other
information as is necessary to enable the Trustee to pay such Additional Amounts to the holders of the Notes on the payment date.

Whenever in the Indenture or in this Description of notes there is mentioned, in any context: (a) the payment of principal (and premium, if any),
(b) purchase prices in connection with a repurchase of Notes, (c) interest and additional interest, if any, or (d) any other amount payable on or
with respect to any of the Notes or any Guarantee, such mention shall be deemed to include mention of the payment of Additional Amounts
provided for in this section to the extent that, in such context, Additional Amounts are, were or would be payable in respect thereof.

The above obligations will survive any termination, defeasance or discharge of the Indenture, any transfer by a holder or beneficial owner of its
Notes, and will apply, mutatis mutandis, to any jurisdiction in which any successor person to the Issuers or any Guarantor is incorporated,
engaged in business for tax purposes or resident for tax purposes or any jurisdiction from or through which such person makes any payment on
the Notes (or any Guarantee) and any department or political subdivision thereof or therein.

Redemption for tax reasons

The Issuers may at any time redeem, in whole but not in part, the outstanding Notes (upon giving notice in accordance with the Indenture, which
notice shall be irrevocable) at a redemption price of 100% of the principal amount thereof, plus accrued and unpaid interest to the date of
redemption, and all Additional Amounts (if any) then due and which will become due on the date of redemption as a result of the redemption or
otherwise, if on the next date on which any amount would be payable in respect of the Notes, any of the Issuers have become or would become
obligated to pay any Additional Amounts in respect of the Notes, and such Issuer cannot avoid any such payment obligation by taking
reasonable measures available to it, as a result of: (a) any change in or amendment to the laws (or regulations promulgated thereunder) of a
relevant Tax Jurisdiction, or (b) any change in or amendment to any official position of the relevant taxing authority regarding the application or
interpretation of such laws or regulations, which change or amendment, in each case of (a) or (b), is announced and becomes effective after the
Issue Date (or, if the applicable relevant Tax Jurisdiction became a Tax Jurisdiction on a date after 