
BUSINESS

Introduction

We are the largest regional theme park operator in ers, making us the leading provider of ""thrill rides'' in
the world, engaged solely in the theme park business. the industry.
The 39 parks we operated during 2003 had attendance

We believe that our parks beneÑt from limited directof approximately 42.8 million in that year. These parks
competition, since the combination of a limited supplyinclude 15 of the 50 most highly attended theme parks
of real estate appropriate for theme park development,in North America and the largest paid admission theme
high initial capital investment, long development lead-park in Mexico. These theme parks serve each of the
time and zoning restrictions provides our parks with a10 largest metropolitan areas in the United States. We
signiÑcant degree of protection from competitive newestimate that approximately two-thirds of the popula-
theme park openings. Based on our knowledge of thetion of the continental United States live within a
development of other theme parks in the United States,150-mile radius of one of these parks. On March 10,
we estimate that it would cost at least $200 million and2004 we announced that we have agreed in principle to
would take a minimum of two years to construct a newsell eight of our parks. See ""Recent Developments''
regional theme park comparable to one of our Sixbelow.
Flags theme parks.

In 1998, we acquired the former Six Flags, which had
Recent Developmentsoperated regional theme parks under the Six Flags

name for nearly forty years and established a nationally
On March 10, 2004 we announced that we hadrecognized brand name. We have worldwide owner-

reached an agreement in principle to sell Six Flagsship of the ""Six Flags'' brand name. To capitalize on
Worlds of Adventure, located near Cleveland, Ohio,this name recognition, 24 of our parks are branded as
together with the adjacent hotel and campgrounds for a""Six Flags'' parks, including twelve parks rebranded
cash purchase price of $145 million. We will retainsubsequent to the 1998 acquisition.
ownership of all of the marine and land animals cur-

We hold exclusive long-term licenses for theme park rently located at the park.
usage throughout the United States (except the Las

On the same date, we announced that we had alsoVegas metropolitan area), Canada, Europe and Latin
reached an agreement in principle to sell seven of ourand South America (including Mexico) of certain
European parks for a purchase price of $200 million.Warner Bros. and DC Comics characters. These char-
The transaction will not include the Company's inter-acters include the Looney Tunes, Bugs Bunny, DaÅy
ests in Warner Bros. Movie World Madrid.Duck, Tweety, Yosemite Sam and DC Comics Super

Heroes, Batman, Superman and others. In addition, our By virtue of these transactions, we expect to incur a
European and Latin and South American licenses with loss on the sale of these assets in the quarter ending
Warner Bros. include the Hanna-Barbera, including Yogi March 31, 2004 of approximately $70 million in the
Bear, Scooby-Doo, The Flintstones, Cartoon Network case of Cleveland and approximately $220 million in
characters, PowerpuÅ Girls and others. We use these the case of Europe. Based upon expected cash Öows
characters to market our parks and to provide an from other parks, no impairment in the carrying value
enhanced family entertainment experience. Our li- of the balance of our assets is expected.
censes include the right to sell merchandise featuring
the characters at the parks, and to use the characters Both transactions are subject to the negotiation and
in our advertising, as walk-around characters and in execution of deÑnitive agreements and other condi-
theming for rides, attractions and retail outlets. We tions, including the respective buyers' completion of
believe using these characters promotes increased due diligence, a Ñnancing condition, and receipt of
attendance, supports higher ticket prices, increases necessary regulatory and third party approvals. We
lengths-of-stay and enhances in-park spending. expect the transactions will close in late March or early

April 2004. There can be no assurance that either or
Our 39 parks are located in geographically diverse

both transactions will be completed. If they are com-
markets across North America and Europe. Our theme

pleted, we expect to use the net proceeds primarily to
parks oÅer a complete family-oriented entertainment

repay indebtedness and, to a lesser extent, to fund
experience. Our theme parks generally oÅer a broad

investments at our other parks.
selection of state-of-the-art and traditional thrill rides,
water attractions, themed areas, concerts and shows, Description of Recent Transactions
restaurants, game venues and merchandise outlets. In
the aggregate, during 2003 our theme parks oÅered In December 2003, we issued $325.0 million principal
more than 1,455 rides, including over 190 roller coast- amount of our 95/8% Senior Notes due 2014. We used
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the net proceeds from the oÅering together with cash Nielsen Media Research, the Washington, D.C. and
on hand to redeem in January 2004 $301.5 million Baltimore markets are the number 8 and number 23
aggregate principal amount of our $422.6 million out- DMAs in the United States, respectively.1

standing accreted principal amount of 93/4% Senior We own a site of 515 acres, with 131 acres currently
Notes due 2007 (the ""2007 Notes'') at the applicable used for park operations. The remaining 384 acres,
redemption premium of 104.875%, plus accrued and which are zoned for entertainment and recreational
unpaid interest to the redemption date. uses, provide us with ample expansion opportunity, as

On November 25, 2003, we entered into an amend- well as the potential to develop complementary opera-
ment to our senior secured credit agreement pursuant tions. We may also determine to dispose of some of
to which we amended the covenants relating to the the additional acreage not necessary for the park's
leverage ratio through 2005 and the Ñxed charge cov- operations.
erage ratio through June 30, 2007 in order to provide

Six Flags America's principal competitors are King's
us with additional Ñnancial Öexibility. In addition, pursu-

Dominion Park, located in Doswell, Virginia (near Rich-
ant to the amendment we are permitted to enter into

mond); Hershey Park, located in Hershey, Penn-
Ñxed-to-Öoating rate debt swap agreements so long as

sylvania; and Busch Gardens, located in Williamsburg,
our total Öoating rate debt does not exceed 50% of our

Virginia. These parks are located approximately 120,
total debt as of the swap date. In exchange for our

125 and 175 miles, respectively, from Six Flags
lenders' consent to the amendment, we agreed to an

America.
increase of 0.25% in the interest rates we are charged
on our borrowings under the Credit Agreement. See Six Flags AstroWorld and Splashtown
""Management's Discussion and Analysis of Financial

Six Flags AstroWorld, the 36th largest theme park in
Condition and Results of Operations Ì Liquidity, Capi-

North America is a combination theme and water park
tal Commitments and Resources.''

located in Houston, Texas. In May 1999, we acquired
On January 16, 2004, we completed a $130.0 million Splashtown, a water park located approximately

increase of the term loan portion of our credit agree- 30 miles from Six Flags AstroWorld. The Houston,
ment and used the proceeds of the additional loan to Texas market provides the parks with a permanent
redeem all of the 2007 Notes that remained outstand- resident population of 4.9 million people within 50 miles
ing following the December 2003 note oÅering and the and 5.9 million people within 100 miles. The Houston
application of the proceeds therefrom. As a result of market is the number 11 DMA in the United States.
these transactions, the nearest maturity on our public

We own sites of approximately 100 acres used for
indebtedness is our 91/2%  Senior Notes due February

the theme and water park and approximately 60 acres
2009 which need to be retired under our credit agree-

for Splashtown. Splashtown competes with the water
ment by June 30, 2008. See ""Management's Discus-

park at Six Flags AstroWorld. Six Flags AstroWorld
sion and Analysis of Financial Condition and Results of

primarily competes with Sea World of Texas and our
Operations Ì Liquidity, Capital Commitments and

Six Flags Fiesta Texas park, both located in
Resources.''

San Antonio, Texas, approximately 200 miles from the
park. In addition, the park competes with Six FlagsDescription of North American Parks
Over Texas, our park located in Arlington, Texas, ap-

Six Flags America proximately 250 miles from the park and Six Flags New
Six Flags America, a combination theme and water Orleans, approximately 360 miles from the park.

park located in Largo, Maryland (approximately
Six Flags Darien Lake & Camping Resort15 miles east of Washington, D.C. and 30 miles south-

west of Baltimore, Maryland) is the 42nd largest theme Six Flags Darien Lake, a combination theme and
park in North America. The park's primary market water park, is the largest theme park in the State of
includes Maryland, northern Virginia, Washington, D.C. New York and the 41st largest theme park in North
and parts of Pennsylvania and Delaware. This market America. Six Flags Darien Lake is located oÅ Interstate
provides the park with a permanent resident population 90 in Darien Center, New York, approximately 30, 40
base of approximately 7.3 million people within and 120 miles from BuÅalo, Rochester and Syracuse,
50 miles and 12.2 million people within 100 miles. New York, respectively. The park's primary market
Based on a 2003 survey of television households within includes upstate New York, western and northern
designated market areas (""DMAs'') published by A.C. Pennsylvania and southern Ontario, Canada. This mar-

1 Park rankings are based on 2003 attendance as pub-
lished in Amusement Business, an industry trade pub-
lication. All DMA rankings are based on the
referenced survey.
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ket provides the park with a permanent resident popu- provides the park with a permanent resident population
lation base of approximately 2.2 million people within of approximately 1.9 million people within 50 miles and
50 miles of the park and 3.1 million within 100 miles. approximately 3.5 million people within 100 miles. The
The BuÅalo, Rochester and Syracuse markets are the San Antonio market is the number 37 DMA in the
number 44, number 75 and number 79 DMAs in the United States.
United States, respectively.

Six Flags Fiesta Texas' principal competitor is Sea
The Six Flags Darien Lake property consists of ap- World of Texas, also located in San Antonio. In addi-

proximately 980 acres, including 144 acres for the tion, the park competes to a lesser degree with two of
theme park, 242 acres of campgrounds and 593 acres our parks: Six Flags AstroWorld, located in Houston,
of agricultural, undeveloped and water areas. Six Flags Texas (approximately 200 miles from the park), and
Darien Lake also has a 20,000 seat amphitheater. We Six Flags Over Texas located in Arlington, Texas (ap-
have a long-term arrangement with an independent proximately 285 miles from the park).
concert promoter to lease and operate the
amphitheater. Six Flags Great Adventure, Six Flags Hurricane

Harbor and Six Flags Wild SafariAdjacent to the Six Flags Darien Lake theme park
are a 163 room hotel and a camping resort, each

Six Flags Great Adventure, the 18th largest theme
owned and operated by us. The campgrounds include

park in North America, the separately gated adjacent
700 developed campsites, including 440 recreational

Six Flags Hurricane Harbor, the 12th largest water park
vehicles (RV's) available for daily and weekly rental.

in the United States, and Six Flags Wild Safari are each
The campground is one of the largest in the United

located in Jackson, New Jersey, approximately
States. In 2003, approximately 350,000 people used

70 miles south of New York City and 50 miles east of
the Six Flags Darien Lake hotel and campgrounds.

Philadelphia. The New York and Philadelphia markets
Substantially all of the hotel and camping visitors visit

provide the parks with a permanent resident population
the theme park.

of approximately 14.2 million people within 50 miles
Six Flags Darien Lake's principal competitor is Para- and approximately 27.8 million people within 100 miles.

mount Canada's Wonderland Park located in Toronto, The New York and Philadelphia markets are the num-
Canada, approximately 125 miles from Six Flags Da- ber 1 and number 4 DMAs in the United States,
rien Lake. In addition, Six Flags Darien Lake competes respectively.
to a lesser degree with three smaller amusement parks

We own a site of approximately 2,200 acres, of whichlocated within 50 miles of the park. Six Flags Darien
approximately 240 acres are currently used for theLake is signiÑcantly larger with a more diverse comple-
theme park operations, approximately 45 acres arement of entertainment than any of these three smaller
used for the water park and approximately 350 adja-facilities.
cent acres are used for the wildlife safari park. Most of

Six Flags Elitch Gardens the balance of the site is available for future develop-
ment. The animal park is home to over 1,200 animals

Six Flags Elitch Gardens is a combination theme and
representing more than 58 species, which can be seen

water park located on approximately 67 acres in the
over a four and one-half mile drive. Six Flags Great

downtown area of Denver, Colorado, next to Invesco
Adventure's principal competitors are Hershey Park,

Field at Mile High Stadium and the Pepsi Center Arena,
located in Hershey, Pennsylvania, approximately

and close to Coors Field. Six Flags Elitch Gardens is
150 miles from the park; and Dorney Park, located in

the 44th largest theme park in North America. The
Allentown, Pennsylvania, approximately 75 miles from

park's primary market includes the greater Denver
the park. The water park competes with several other

area, as well as most of central Colorado. This market
water parks in the market.

provides the park with a permanent resident population
base of approximately 2.9 million people within

Six Flags Great America
50 miles of the park and approximately 3.9 million
people within 100 miles. The Denver area is the number Six Flags Great America, the 23rd largest theme park
18 DMA in the United States. Six Flags Elitch Gardens in North America, is located in Gurnee, Illinois, between
has no signiÑcant direct competitors. Chicago, Illinois and Milwaukee, Wisconsin. The Chi-

cago and Milwaukee markets provide the park with a
Six Flags Fiesta Texas

permanent resident population of approximately
Six Flags Fiesta Texas, the 36th largest theme park 8.7 million people within 50 miles and approximately

in North America, is a combination theme and water 13.4 million people within 100 miles. The Chicago and
park located on approximately 206 acres in Milwaukee markets are the number 3 and number 33
San Antonio, Texas. The San Antonio, Texas market DMAs in the United States, respectively.
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We own a site of approximately 440 acres of which from the park, Universal Studios Hollywood in Univer-
92 are used for the theme park operations. We have sal City, California, located approximately 20 miles
entered into a contract to sell approximately 134 acres from the park, Knott's Berry Farm in Buena Park,
not utilized in the park's operations. This contract is California, located approximately 50 miles from the
subject to a number of contingencies, including receipt park, Sea World of California in San Diego, California,
by the purchaser of appropriate zoning changes for its located approximately 150 miles from the park and
planned development of the property. Six Flags Great Legoland in Carlsbad, California, located approxi-
America currently has no direct theme park competi- mately 120 miles from the park.
tors in the region, but does compete to some extent

Six Flags Hurricane Harbor's competitors includewith Kings Island, located near Cincinnati, Ohio, ap-
Soak City USA Waterpark and Raging Waters, eachproximately 350 miles from the park; Cedar Point,
located approximately 50 miles from the water park.located in Sandusky, Ohio, approximately 340 miles

from the park; and Six Flags St. Louis, our park located
Six Flags Marine Worldoutside St. Louis, Missouri, approximately 320 miles

from the park.
Six Flags Marine World, a theme park which also

features marine mammals and exotic land animals, isSix Flags Kentucky Kingdom
the 35th largest theme park in North America. Six Flags

Six Flags Kentucky Kingdom is a combination theme Marine World is located in Vallejo, California, approxi-
and water park, located on approximately 58 acres on mately 30 miles from San Francisco, 20 miles from
and adjacent to the grounds of the Kentucky Fair and Oakland and 60 miles from Sacramento. This market
Exposition Center in Louisville, Kentucky. Of the provides the park with a permanent resident population
58 acres, approximately 38 acres are leased under base of approximately 5.8 million people within
ground leases with terms (including renewal options) 50 miles and approximately 10.6 million people within
expiring between 2021 and 2049, with the balance 100 miles. The San Francisco/Oakland and Sacra-
owned by us. The park's primary market includes Lou- mento areas are the number 5 and number 19 DMAs in
isville and Lexington, Kentucky, Evansville and Indian- the United States, respectively.
apolis, Indiana and Nashville, Tennessee. This market
provides the park with a permanent resident population We manage a portion of the operations of Six Flags
of approximately 1.5 million people within 50 miles and Marine World under a management agreement, pursu-
approximately 4.8 million people within 100 miles. The ant to which we are entitled to receive an annual base
Louisville and Lexington markets are the number 50 management fee of $250,000 and up to $250,000 annu-
and number 65 DMAs in the United States. ally in additional fees based on park performance. In

addition, we operate the rest of the park pursuant to
Six Flags Kentucky Kingdom's only signiÑcant direct our lease of approximately 55 acres of land at the site

competitors are Kings Island, located near Cincinnati, on a long-term basis and at nominal rent, which entitles
Ohio, approximately 100 miles from the park and Holi- us to receive, in addition to the management fee, 80%
day World located in Santa Claus, Indiana, approxi- of the cash Öow generated by the combined operations
mately 75 miles from the park. of the park after operating expenses and debt service.

Finally, we have the option to purchase the entire parkSix Flags Magic Mountain and Six Flags Hurricane
exercisable through February 2007.Harbor

Six Flags Marine World is located on approximatelySix Flags Magic Mountain, the 19th largest theme
138 acres and oÅers various rides and other traditionalpark in North America, and the separately gated adja-
theme park attractions, as well as presentation stadi-cent Six Flags Hurricane Harbor are located in Valen-
ums, animal habitats and picnic areas, bordering acia, California, 30 miles north of Los Angeles. The Los
55-acre man-made lake. The park provides for theAngeles, California market provides the parks with a
shelter and care for marine mammals, land animals,permanent resident population of approximately
sharks, birds and reptiles, tropical and cold water Ñsh10.4 million people within 50 miles and approximately
and marine invertebrates, all featured in a variety of17.1 million people within 100 miles. The Los Angeles
exhibits and participatory attractions.market is the number 2 DMA in the United States.

We own a site of approximately 260 acres with Six Flags Marine World's principal competitors are
160 acres used for the theme park, and approximately Underwater World at Pier 39 in San Francisco, Great
12 acres used for the pirate-themed water park. Six America in Santa Clara and Outer Bay at Monterey Bay
Flags Magic Mountain's principal competitors include Aquarium. These attractions are located approximately
Disneyland and Disney's California Adventure, each in 30, 60 and 130 miles from Six Flags Marine World,
Anaheim, California, located approximately 60 miles respectively.
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During the fourth quarter of 2003, we adopted FASB United States. We lease, on a long-term basis, the land
Interpretation No. 46 Ì Revised (""FIN 46''), which on which the park is located together with most of the
has resulted in our consolidating the results of Six rides and attractions existing at the park. We also own
Flags Marine World in our consolidated Ñnancial state- a separate 66 acre parcel available for complementary
ments. See ""Notes 1(t) and 4 to Notes to Consoli- uses. The park competes with Six Flags Houston (ap-
dated Financial Statements.'' proximately 360 miles from the park) and Dixie Landin'

and Blue Bayou located approximately 75 miles from
Six Flags Mexico Six Flags New Orleans.

In May 1999, we acquired Reino Aventura, the larg-
Six Flags Over Georgia and Six Flags White Water

est paid admission theme park in Mexico, which was
Atlanta

rebranded as Six Flags Mexico in the 2000 season.
The park Ñrst opened in 1982 and is located on approx- Six Flags Over Georgia, the 28th largest theme park
imately 107 acres in Mexico City, which we occupy on a in North America is located on approximately
long-term basis pursuant to a concession agreement 280 acres, 10 miles outside of Atlanta, Georgia. The
with the Federal District of Mexico. More than 30 mil- Atlanta, Georgia market provides the park with a per-
lion people live within 100 miles of Six Flags Mexico. manent resident population of approximately 4.7 million
Six Flags Mexico's principal competitors are Chapulte- people within 50 miles and approximately 7.4 million
pec and Divertido, both amusement parks located in people within 100 miles. The Atlanta market is the
Mexico City. number 9 DMA in the United States.

In May 1999, the partnership that owns Six Flags
Six Flags New England

Over Georgia purchased White Water Atlanta, a water
Six Flags New England is a combination theme and park and related entertainment park located approxi-

water park, located oÅ Interstate 91 near SpringÑeld, mately 20 miles from the theme park. Six Flags White
Massachusetts, approximately 90 miles west of Bos- Water Atlanta, which is the 11th largest water park in
ton. Six Flags New England is the 34th largest theme the United States, is located on approximately
park in North America with a primary market that 69 acres. Approximately 12 acres remain undeveloped.
includes SpringÑeld and western Massachusetts, Hart-

Six Flags Over Georgia's primary competitors in-
ford and western Connecticut, as well as portions of

clude Carowinds in Charlotte, North Carolina, located
eastern Massachusetts (including Boston) and east-

approximately 250 miles from the park, Visionland in
ern New York. This market provides the park with a

Birmingham, Alabama, located approximately
permanent resident population base of approximately

160 miles from the park, Dollywood in Pigeon Forge,
3.2 million people within 50 miles and 15.5 million

Tennessee, located approximately 200 miles from the
people within 100 miles. SpringÑeld, Providence, Hart-

park and Wild Adventures in Valdosta, Georgia, located
ford/New Haven and Boston are the number 106,

approximately 240 miles from the park. Six Flags White
number 48, number 27 and number 6 DMAs in the

Water's primary competitors include Sun Valley Beach,
United States. Six Flags New England is comprised of

Atlanta Beach and Lake Lanier Islands. These competi-
approximately 230 acres, with 127 acres currently used

tors are located approximately 15, 40 and 45 miles
for park operations, 12 acres for a picnic grove and

away from the water park, respectively. The Georgia
approximately 91 undeveloped acres.

Limited Partner (as deÑned below) owns the theme
Six Flags New England's only signiÑcant competitor park site of approximately 280 acres, including approx-

is Lake Compounce located in Bristol, Connecticut, imately 85 acres of undeveloped land, all of which is
approximately 50 miles from Six Flags New England. leased to Six Flags Over Georgia II, L.P. (the ""Georgia
To a lesser extent, Six Flags New England competes Partnership'').
with The Great Escape, our park located in Lake

Partnership Structure. On March 18, 1997, Six
George, New York, approximately 150 miles from Six

Flags completed arrangements pursuant to which we
Flags New England.

will manage the Georgia park through 2026. Under
these arrangements, the Georgia park is owned (ex-

Six Flags New Orleans
cluding real property) by the Georgia Partnership of

Six Flags New Orleans is a theme park located in which our subsidiary is the managing general partner.
New Orleans, Louisiana. The facility is located on ap- In the second quarter of 1997, Six Flags made a tender
proximately 140 acres. The New Orleans market pro- oÅer for partnership interests (""LP Units'') in the 99%
vides the park with a permanent resident population of limited partner of the Georgia Partnership (the ""Geor-
approximately 1.6 million people within 50 miles and gia Limited Partner''), that valued the Georgia park at
approximately 3.1 million people within 100 miles. The $250 million. Six Flags purchased approximately 25%
New Orleans market is the number 42 DMA in the of the LP Units in the 1997 tender oÅer at an aggregate
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price of $62.7 million. See ""Business Ì Partnership See Notes 1(t), 4 and 12 to Notes to Consolidated
Park Arrangements'' for a more detailed discussion of Financial Statements.
our obligations under the Georgia partnership
arrangements. Six Flags St. Louis

By virtue of our adoption in the fourth quarter of 2003 Six Flags St. Louis, the 39th largest theme park in
of FIN 46, we now consolidate the operations of the North America, is a combination theme and water park
Georgia park and Six Flags White Water Atlanta in our located in Eureka, Missouri, about 35 miles west of
consolidated Ñnancial statements. See Notes 1(t), 4 St. Louis, Missouri. The St. Louis market provides the
and 12 to Notes to Consolidated Financial Statements. park with a permanent resident population of approxi-

mately 2.7 million people within 50 miles and approxi-
Six Flags Over Texas and Six Flags Hurricane mately 3.9 million people within 100 miles. The
Harbor St. Louis market is the number 21 DMA in the United

States.Six Flags Over Texas, the 22nd largest theme park in
North America, and the separately gated Six Flags We own a site of approximately 497 acres of which
Hurricane Harbor, the 8th largest water park in the approximately 132 are used for park operations. Six
United States, are located across Interstate 30 from Flags St. Louis competes with Kings Island, located
each other in Arlington, Texas, between Dallas and near Cincinnati, Ohio, approximately 350 miles from the
Fort Worth, Texas. The Dallas/Fort Worth market pro- park; Worlds of Fun in Kansas City, Missouri, located
vides the parks with a permanent resident population approximately 250 miles from the park; Cedar Point,
of approximately 5.5 million people within 50 miles and located in Sandusky, Ohio, approximately 515 miles
approximately 6.6 million people within 100 miles. The from the park; Silver Dollar City, located in Branson,
Dallas/Fort Worth market is the number 7 DMA in the Missouri, approximately 250 miles from the park; and
United States. Six Flags Great America, our park located near Chi-

cago, Illinois, approximately 320 miles from the park.Six Flags Over Texas' principal competitors include
Sea World of Texas and our Six Flags Fiesta Texas
park, both located in San Antonio, Texas, approxi- Six Flags Worlds of Adventure
mately 285 miles from the park and Six Flags As-

Six Flags Worlds of Adventure, the 30th largesttroWorld, approximately 250 miles from the park. Six
theme park in North America, a combination theme,Flags Hurricane Harbor has no direct competitors in
water and marine wildlife park, represents the consoli-the area other than a municipal water park. The Texas
dation of the former Six Flags of Ohio and the adjacentLimited Partner (as deÑned below) owns a site of
park formerly known as Sea World of Ohio. The park isapproximately 200 acres used for the theme park. We
located in Aurora, Ohio, 20 miles southeast of Cleve-own directly approximately 47 acres, of which approxi-
land and approximately 30, 60 and 120 miles, respec-mately 45 acres are currently used for Hurricane Har-
tively, from Akron and Youngstown, Ohio andbor and 2 acres remain undeveloped.
Pittsburgh, Pennsylvania. This market provides the

Partnership Structure. Six Flags Over Texas is park with a permanent resident population base of
owned (excluding real property) by Texas Flags, Ltd. approximately 4.0 million people within 50 miles of the
(the ""Texas Partnership''), a Texas limited partner- park and approximately 7.4 million within 100 miles.
ship of which the 1% general partner is our wholly- The Cleveland/Akron, Youngstown and Pittsburgh
owned subsidiary, and the 99% limited partner is Six markets are the number 16, number 101 and number
Flags Fund II, Ltd., a Texas limited partnership (the 22 DMAs in the United States, respectively.
""Texas Limited Partner'') which is unaÇliated with us

Adjacent to Six Flags Worlds of Adventure are a 145except that we own approximately 37% of the limited
room hotel and a camping resort each owned andpartnership units in the Texas Limited Partner. We
operated by us. The campgrounds include 300 devel-purchased approximately 33% of the units in a tender
oped campsites, including 24 recreational vehiclesoÅer in 1998 at an aggregate price of $126.2 million.
(RV's) available for daily and weekly rental. In 2003,Six Flags Hurricane Harbor is 100% owned by us and is
approximately 92,000 people used the hotel andnot included in these partnership arrangements. See
campgrounds.""Business Ì Partnership Park Arrangements'' for a

more detailed discussion of our obligations under the
The 690-acre property on which Six Flags Worlds ofTexas partnership arrangements.

Adventure is situated includes a 50-acre spring-fed
By virtue of our adoption in the fourth quarter of 2003 lake. The theme park and the water park presently

of FIN 46, we now consolidate the operations of the occupy approximately 45 acres and the marine wildlife
Texas park in our consolidated Ñnancial statements. park is located on approximately 113 acres. There are
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approximately 110 acres of undeveloped land that have competitor is Paramount Canada's Wonderland, ap-
the potential for further development. proximately 370 miles from La Ronde.

Six Flags Worlds of Adventure's principal competi- The Great Escape
tors are Cedar Point in Sandusky, Ohio and Ken-

The Great Escape, which opened in 1954, is a combi-nywood in Pittsburgh, Pennsylvania. These parks are
nation theme and water park located oÅ Interstate 87 inlocated approximately 90 miles and 120 miles, respec-
the Lake George, New York resort area, 180 milestively, from the park. There are also three small water
north of New York City and 40 miles north of Albany.parks within a 50-mile radius of Six Flags Worlds of
The park's primary market includes the Lake GeorgeAdventure.
tourist population and the upstate New York and west-

On March 10, 2004, we announced that we had ern New England resident population. This market pro-
reached an agreement in principle to sell this park. See vides the park with a permanent resident population
""Business Ì Recent Developments.'' base of approximately 1.1 million people within

50 miles of the park and 3.2 million people within
Enchanted Village and Wild Waves 100 miles. According to information released by local

governmental agencies, approximately 4.9 million tour-
Enchanted Village and Wild Waves is a water and

ists visited the Lake George area in 2003. The Albany
rides park located near Seattle, Washington. The facil-

market is the number 55 DMA in the United States
ity is located on approximately 65 acres. The Seattle-
Tacoma market provides the park with a permanent The Great Escape is located on a site of approxi-
resident population of approximately 3.5 million people mately 368 acres, with 143 acres currently used for
within 50 miles and approximately 4.5 million people park operations. Approximately 43 of the undeveloped
within 100 miles. The Seattle-Tacoma market is the acres are suitable for park expansion. The Great Es-
number 12 DMA in the United States. The park does cape's only signiÑcant direct competitor is Six Flags
not have any signiÑcant direct competitors. New England, our park located in SpringÑeld, Massa-

chusetts, approximately 150 miles from The Great Es-
cape. In addition, there is a smaller water park locatedFrontier City
in Lake George.

Frontier City is a western theme park located along
Interstate 35 in northeast Oklahoma City, Oklahoma, Waterworld Parks
approximately 100 miles from Tulsa. The park's market

The Waterworld Parks consist of two water parksincludes nearly all of Oklahoma and certain parts of
(Waterworld USA/Concord and Waterworld USA/Texas and Kansas, with its primary market in
Sacramento).Oklahoma City and Tulsa. This market provides the

park with a permanent resident population base of Waterworld USA/Concord is located in Concord,
approximately 1.3 million people within 50 miles of the California, in the East Bay area of San Francisco. The
park and 2.5 million people within 100 miles. The park's primary market includes nearly all of the
Oklahoma City and Tulsa markets are the number 45 San Francisco Bay area. This market provides the park
and number 60 DMAs in the United States, with a permanent resident population base of approxi-
respectively. mately 7.6 million people within 50 miles of the park

and 11.1 million people within 100 miles. The San Fran-We own a site of approximately 109 acres, with
cisco Bay market is the number 5 DMA in the United55 acres currently used for park operations. Frontier
States.City's only signiÑcant competitor is Six Flags Over

Texas, located in Arlington, Texas, approximately Waterworld USA/Sacramento is located on the
225 miles from Frontier City. grounds of the California State Fair in Sacramento,

California. The facility's primary market includes Sacra-
La Ronde mento and the immediate surrounding area. This mar-

ket provides the park with a permanent resident
La Ronde, a theme park located in the City of Mon-

population base of approximately 3.1 million people
treal, is the 48th largest theme park in North America.

within 50 miles of the park and 10.7 million people
The park is located on the 146 acre site of the 1967

within 100 miles. The Sacramento market is the num-
Montreal Worlds Fair. Montreal has a metropolitan

ber 19 DMA in the United States.
population of approximately 3.7 million and is a major
tourist destination. This market provides the park with Both facilities are leased under ground leases expir-
a permanent resident population base of approximately ing in 2015 (in the case of Sacramento) and 2025, with
4.3 million people within 50 miles of the park and Ñve Ñve-year renewal options (in the case of Con-
5.8 million people within 100 miles. The park's only cord). The Concord site includes approximately
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21 acres. The Sacramento facility is located on approx- Six Flags Belgium
imately 14 acres. Concord's only signiÑcant direct com-

Six Flags Belgium is a combination theme park andpetitor is Raging Waters located in San Jose,
year-round indoor water park Ì called Aqualibi Ìapproximately 50 miles from that facility. Sacramento's
near Brussels. The park is located on 120 acres. Weonly signiÑcant competitor is Sunsplash located in
estimate that approximately 8.5 million people livenortheast Sacramento, approximately 20 miles from
within a 50 mile radius of the park and approximatelythat facility.
26.0 million people live within 100 miles. The park's
primary competitors are Bobbejaanland and Plopsa-White Water Bay
land in Belgium and Efteling in Holland. These parks

White Water Bay is a tropical themed water park are located approximately 70, 100 and 100 miles, re-
situated on approximately 22 acres located along Inter- spectively, from Six Flags Belgium. The park also com-
state 40 in southwest Oklahoma City, Oklahoma. The petes with our Bellewaerde park (approximately
park's primary market includes the greater Oklahoma 100 miles from Six Flags Belgium), Parc Asterix and
City metropolitan area. Oklahoma City is the number 45 Disneyland Paris in France (each approximately
DMA in the United States. This market provides the 200 miles from the park) and Phantasialand in Ger-
park with a permanent resident population base of many (150 miles from the park).
approximately 1.2 million people within 50 miles of the
park and 2.2 million people within 100 miles. Six Flags Holland

Six Flags Holland is a theme park located onWyandot Lake
390 acres that features over 40 rides and numerous

Wyandot Lake is mainly a water park, but also oÅers shows, games and food venues. The park also oper-
traditional amusement park attractions with 15 ""dry'' ates the adjacent bungalow park with 142 bungalows
rides, games, shows and a large catering facility. It is and the largest events ground in the country. The park
located just outside of Columbus, Ohio, adjacent to the is located in the heart of the Netherlands, just west of
Columbus Zoo on property subleased from the Colum- Amsterdam. This market provides the park with a per-
bus Zoo. The park's primary market includes the Co- manent resident population base of approximately
lumbus metropolitan area and other central Ohio 7.8 million people within a 50 mile radius of the park
towns. This market provides the park with a permanent and approximately 25.0 million people within 100 miles.
resident population base of approximately 2.2 million The park's primary competitor is Efteling in Holland,
people within 50 miles of the park and approximately approximately 100 miles from the park. The park also
6.7 million people within 100 miles. The Columbus competes with Warner Bros. Movie World Germany,
market is the number 34 DMA in the United States. which is approximately 100 miles from Six Flags

Holland.We lease from the Columbus Zoo the land, the
buildings and several rides which existed on the prop-

Bellewaerdeerty at the time the lease was entered into in 1983. The
current lease expires in 2004, but we expect to exer- Bellewaerde is a combination animal and theme park
cise our available options through 2008. The land in Ieper, Belgium. It lies in Flanders, the northern area
leased by Wyandot Lake consists of approximately of Belgium and is situated on 130 acres. We estimate
18 acres. The park shares parking facilities with the that approximately 6.0 million people live within a
Columbus Zoo. 50 mile radius of the park and approximately 15.1 mil-

lion people live within 100 miles. The park's primaryWyandot Lake's direct competitors are Kings Island,
competitors are Plopsaland and Bobbejaanland, eachlocated near Cincinnati, Ohio, and Cedar Point, located
located in Belgium. These parks are located approxi-in Sandusky, Ohio. Each of these parks is located
mately 30 and 120 miles from Bellewaerde, respec-approximately 100 miles from Wyandot Lake. Although
tively. The park also competes with Six Flags Belgium,the Columbus Zoo is located adjacent to the park, it is
approximately 100 miles from Bellewaerde.a complementary attraction, with many patrons visiting

both facilities.
Walibi Aquitaine

Description of European Parks
Walibi Aquitaine is a theme park located in South-

On March 10, 2004, we announced that we had western France between Bordeaux and Toulouse. The
reached an agreement in principle to sell all of our park is located on approximately 74 acres. Approxi-
European parks, other than our interests in Warner mately 0.9 million people live within a 50 mile radius of
Bros. Movie World Madrid. See ""Business Ì Recent the park and approximately 5.2 million people live
Developments.'' within 100 miles. The park's nearest competitor is
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Futuroscope in Poitiers, France which is located Aventura in Barcelona. These parks are located ap-
250 miles from Walibi Aquitaine. proximately 20, 230 and 350 miles from the park,

respectively.

Walibi Lorraine
We were paid a development fee from the owner

prior to the park's opening and now manage the parkWalibi Lorraine is a park located near Metz in north-
on a long-term basis for a management fee equal toeastern France. The park is located on approximately
21/2% of revenues. We also hold a 5% minority interest375 acres which are leased on a long-term basis. The
in the park's ownership. We account for this equitypark's main markets include parts of France, Belgium,
interest under the cost method of accounting.Luxembourg and Germany. Approximately 3.5 million

people live within a 50 mile radius of the park and For additional Ñnancial and other information con-
approximately 9.9 million people live within 100 miles. cerning our international operations, see Note 13 to
The park's primary competitors are Europa Park in Notes to Consolidated Financial Statements.
Germany, Disneyland Paris in France and Parc Asterix
in France. These parks are located approximately 150, Partnership Park Arrangements
190 and 220 miles from the park, respectively.

In connection with our 1998 acquisition of the former
Six Flags, we guaranteed certain obligations relating toWalibi Rhone-Alpes
Six Flags Over Georgia and Six Flags Over Texas (the

Walibi Rhone-Alpes is a combination theme and ""Partnership Parks''). These obligations continue until
water park located in eastern France in the heart of the 2026, in the case of the Georgia park, and 2027, in the
Lyon-Geneva-Grenoble triangle. The park is located on case of the Texas park. Among such obligations are
approximately 86 acres. Approximately 3.8 million peo- (i) minimum annual distributions (including rent) of
ple live within a 50 mile radius of the park and approxi- approximately $53.2 million in 2004 (subject to cost of
mately 6.8 million people live within 100 miles. The living adjustments in subsequent years) to partners in
park's primary competitors are Disneyland Paris in these two Partnerships Parks (of which we will be
France and Parc Asterix in France. These parks are entitled to receive in 2004 approximately $17.1 million
each located approximately 300 miles away from the based on our present ownership of 25% of the Georgia
park. partnership and 37% of the Texas partnership),

(ii) minimum capital expenditures at each park during
Warner Bros. Movie World Germany rolling Ñve-year periods based generally on 6% of park

revenues, and (iii) an annual oÅer to purchase aWarner Bros. Movie World Germany is a ""Hollywood''
maximum number of 5% per year (accumulating to thethemed park located near Dusseldorf, Germany. The
extent not purchased in any given year) of limitedpark is located on approximately 148 acres of land,
partnership units at prices described below.most of which is leased on a long-term basis with the

balance owned. Approximately 14.0 million people live After payment of the minimum distribution, we are
within 50 miles of the park and 32.5 million people entitled to a management fee equal to 3% of prior year
within 100 miles. The park's primary competitors are gross revenues and, thereafter, any additional cash will
Phantasialand Park, located approximately 75 miles be distributed 95% to us, in the case of the Georgia
from the park, and Efteling, located approximately park, and 92.5% in the case of Texas.
110 miles from the park. The park also competes with

The purchase price for the annual oÅer to purchaseSix Flags Holland which is approximately 100 miles
units is based on the greater of (i) $250.0 million (inaway from the park.
the case of Georgia) and $374.8 million (in the case of
Texas) (the ""SpeciÑed Prices'') or (ii) a value derivedWarner Bros. Movie World Madrid
by multiplying the weighted-average four year EBITDA

We are managing a park known as Warner Bros. of the park by 8.0 (in the case of Georgia) and 8.5 (in
Movie World Madrid, near Madrid, Spain, which opened the case of Texas). In 2027 and 2028, we have the
in April, 2002. It is located on approximately 150 acres option to purchase all remaining units in the Georgia
with room for expansion. partnerships and Texas partnership respectively, at a

price based on the SpeciÑed Prices set forth above,
The park's primary market includes the metropolitan

increased by a cost of living adjustment.
Madrid area. This market provides the park with a
permanent resident population base of approximately In connection with our acquisition of the former Six
4.0 million people within a 50 mile radius of the park Flags, we entered into a Subordinated Indemnity
and approximately 6.7 million people within 100 miles. Agreement (the ""Subordinated Indemnity Agree-
The park's primary competitors are Parque de Atrac- ment'') with certain Six Flags entities, Time Warner
ciones in Madrid, Terra Mitica in Valencia and Port Inc. (""Time Warner'') and an aÇliate of Time Warner,
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pursuant to which, among other things, we transferred often bring paying guests and generate ""word-of-
to Time Warner (which has guaranteed all of the Six mouth'' advertising for the parks. During 2003, season
Flags obligations under the Partnership Park arrange- pass attendance constituted approximately 24% of the
ments) record title to the corporations which own the total attendance at parks we owned or operated during
entities that have purchased and will purchase limited that season. A signiÑcant portion of our attendance is
partnership units of the Partnership Parks, and we attributable to the sale of discount admission tickets.
received an assignment from Time Warner of all cash We oÅer discounts on season and multi-visit tickets,
Öow received on such limited partnership units and we tickets for speciÑc dates and tickets to aÇliated groups
otherwise control such entities. In addition, we issued such as businesses, schools and religious, fraternal
preferred stock of the managing partner of the partner- and similar organizations. The increased in-park
ships to Time Warner. In the event of a default by us of spending which results from such attendance is not
our obligations described in this paragraph, these ar- oÅset by incremental operating expenses, because
rangements would permit Time Warner to take full such expenses are relatively Ñxed during the operating
control of both the entities that own limited partnership season.
units and the managing partner. After all such obliga-

We also implement promotional programs as a
tions have been satisÑed, Time Warner is required to

means of targeting speciÑc market segments and geo-
retransfer to us the entire equity interests of these

graphic locations not generally reached through group
entities. See ""Business Ì Risk Factors Ì Substantial

or retail sales eÅorts. The promotional programs utilize
Leverage,'' ""Management's Discussion and Analysis

coupons, sweepstakes, reward incentives and rebates
of Financial Condition and Results of Operations Ì

to attract additional visitors. These programs are im-
Partnership Park Obligations'' and Note 12 to Notes to

plemented through direct mail, telemarketing, direct
Consolidated Financial Statements.

response media, sponsorship marketing and targeted
multi-media programs. The special promotional oÅers

Marketing and Promotion
are usually for a limited time and oÅer a reduced

We attract visitors through national and local multi- admission price or provide some additional incentive to
media marketing and promotional programs for each of purchase a ticket, such as combination tickets with a
our parks. The national programs are designed to complementary location.
market and enhance the Six Flags brand name. Local
programs are tailored to address the diÅerent charac- Licenses
teristics of their respective markets and to maximize

We have the exclusive right on a long-term basis to
the impact of speciÑc park attractions and product

theme park usage of the Warner Bros. and DC Comics
introductions. All marketing and promotional programs

animated characters throughout the United States (ex-
are updated or completely changed each year to ad-

cept the Las Vegas metropolitan area), Canada, Mex-
dress new developments. Marketing programs are su-

ico, Europe and Latin and South America. In particular,
pervised by our Senior Vice President for Marketing,

our license agreements entitle us to use, subject to
with the assistance of our senior management and a

customary approval rights of Warner Bros. and, in
national advertising agency.

limited circumstances, approval rights of certain third
We also develop partnership relationships with well- parties, all animated cartoon and comic book charac-

known national and regional consumer goods compa- ters that Warner Bros. and DC Comics have the right to
nies and retailers to supplement our advertising eÅorts license, including Looney Tunes characters, Bugs
and to provide attendance incentives in the form of Bunny, DaÅy Duck, Tweety and Sylvester and DC
discounts and/or premiums. We also arrange for pop- Comics characters, Batman and Superman, and include
ular local radio and television programs to be Ñlmed or the right to sell merchandise using the characters. In
broadcast live from our parks. addition, the Hanna-Barbera characters including Yogi

Bear, Scooby-Doo and The Flintstones and Cartoon
Group sales and pre-sold tickets represented ap-

Network characters, PowerpuÅ Girls are available for
proximately 33% of aggregate attendance in 2003 at

our use at theme parks throughout Europe and in
the parks which we owned or operated during that

Mexico and Latin and South America. In addition to
season. Each park has a group sales and pre-sold

basic license fees, we are required to pay a royalty fee
ticket manager and a sales staÅ dedicated to selling

on merchandise manufactured by or for us and sold
multiple group sales and pre-sold ticket programs

that uses the licensed characters. Warner Bros. has the
through a variety of methods, including direct mail,

right to terminate the license agreements under certain
telemarketing and personal sales calls.

circumstances including if any persons involved in the
Season pass sales establish an attendance base in movie or television industries obtain control of us and

advance of the season, thus reducing exposure to upon a default under the Subordinated Indemnity
inclement weather. Additionally, season pass holders Agreement.
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Park Operations and services associated with maintaining assets, such
as painting and inspecting rides, are expensed as

We currently operate in geographically diverse mar-
incurred and therefore are not included in capital

kets in North America and Europe. Each of our parks is
expenditures.

operated to the extent practicable as a separate oper-
ating division in order to maximize local marketing Our level of capital expenditures is directly related to
opportunities and to provide Öexibility in meeting local the optimum mix of rides and attractions given park
needs. Each park is managed by a general manager attendance and market penetration. These targeted
who reports to one of our regional Executive Vice expenditures are intended to drive attendance growth
Presidents (each of whom reports to our Chief Execu- at the parks and to provide an appropriate complement
tive OÇcer). The general manager is responsible for all of entertainment value, depending on the size of a
operations and management of the individual park. We particular market. As an individual park begins to reach
also have an Executive Vice President responsible for an appropriate attendance penetration for its market,
retail and in-park spending at all of our parks. Local management generally plans a new ride or attraction
advertising, ticket sales, community relations and hiring every two to four years in order to enhance the park's
and training of personnel are the responsibility of indi- entertainment product.
vidual park management in coordination with corporate
support teams. Maintenance and Inspection

Each of our parks is managed by a full-time, on-site Our rides are inspected daily by maintenance per-
management team under the direction of the general sonnel during the operating season. These inspections
manager. Each management team includes senior per- include safety checks, as well as regular maintenance
sonnel responsible for operations and maintenance, and are made through both visual inspection of the ride
marketing and promotion, human resources, Ñnance and test operation. Our senior management and the
and merchandising. Park management compensation individual park personnel evaluate the risk aspects of
structures are designed to provide incentives (includ- each park's operation. Potential risks to employees
ing stock options and cash bonuses) for individual and staÅ as well as to the public are evaluated. Contin-
park managers to execute our strategy and to maxi- gency plans for potential emergency situations have
mize revenues and operating cash Öow. been developed for each facility. During the oÅ-season,

maintenance personnel examine the rides and repair,
Our parks are generally open daily from Memorial

refurbish and rebuild them where necessary. This pro-
Day through Labor Day. In addition, most of our parks

cess includes x-raying and magnaÖuxing (a further
are open during weekends prior to and following their

examination for minute cracks and defects) steel por-
daily seasons, often in conjunction with themed events

tions of certain rides at high-stress points. We have
(such as Hallowscream, Fright Fest˝, Oktoberfest and

approximately 1,240 full-time employees who devote
Holiday in the Park˝). Due to their location, certain

substantially all of their time to maintaining the parks
parks have longer operating seasons. Typically, the

and their rides and attractions.
parks charge a basic daily admission price, which
allows unlimited use of all rides and attractions, al- In addition to our maintenance and inspection proce-
though in certain cases special rides and attractions dures, third party consultants are retained to perform
require the payment of an additional fee. an annual inspection of each park and all attractions

and related maintenance procedures. The results of
Capital Improvements insurance inspections are written evaluation and in-

spection reports, as well as written suggestions on
We regularly make capital investments in the intro-

various aspects of park operations. In certain states,
duction of new rides and attractions at our parks. We

state inspectors also conduct annual ride inspections
purchase both new and used rides and attractions. In

before the beginning of each season. Other portions of
addition, we rotate rides among parks to provide fresh

each park are subject to inspections by local Ñre mar-
attractions. We believe that the introduction of new

shals and health and building department oÇcials. Fur-
rides and attractions is an important factor in promot-

thermore, we use Ellis & Associates as water safety
ing each of the parks in order to achieve market

consultants at our parks in order to train life guards
penetration and encourage longer visits, which lead to

and audit safety procedures.
increased attendance and in-park spending. In addi-
tion, we generally add theming to acquired parks and

Insurance
enhance the theming and landscaping of our existing
parks in order to provide a complete family oriented We maintain insurance of the type and in amounts
entertainment experience. Capital expenditures are that we believe are commercially reasonable and that
planned on a seasonal basis with most expenditures are available to businesses in our industry. We main-
made during the oÅ-season. Expenditures for materials tain multi-layered general liability policies that provide
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for excess liability coverage of up to $100.0 million per period falling between Memorial Day and Labor Day.
occurrence. For incidents arising after November 15, More than 85% of our revenues are earned in the
2003 at our U.S. parks, our self-insured retention is second and third quarters of each year.
$2.5 million per occurrence. For incidents at those
parks during the twelve months prior to that date, the Environmental and Other Regulation
retention is $2.0 million per occurrence. For incidents

Our operations are subject to federal, state and local
during the twelve months ended November 15, 2002,

environmental laws and regulations including laws and
the retention is $1.0 million per occurrence. Retention

regulations governing water discharges, air emissions,
levels for our international parks are nominal. Our self-

soil and groundwater contamination, the maintenance
insured retention after November 15, 2003 is $0.75 mil-

of underground and above-ground storage tanks and
lion for workers compensation claims ($0.5 million for

the disposal of waste and hazardous materials. In
the prior years). For most incidents prior to Novem-

addition, our operations are subject to other local, state
ber 15, 2001, our policies did not provide for a self-

and federal governmental regulations including, with-
insured retention. We also maintain Ñre and extended

out limitation, labor, health, safety, zoning and land use
coverage, workers' compensation, business interrup-

and minimum wage regulations applicable to theme
tion and other forms of insurance typical to businesses

park operations, and local and state regulations appli-
in this industry. The Ñre and extended coverage poli-

cable to restaurant operations at each park. We believe
cies insure our real and personal properties (other

that we are in substantial compliance with applicable
than land) against physical damage resulting from a

environmental and other laws and regulations and,
variety of hazards. Since October 1, 2002, our property

although no assurance can be given, we do not foresee
insurance policies (which includes business interrup-

the need for any signiÑcant expenditures in this area in
tion insurance) have not covered risks related to ter-

the near future.
rorist activities. During 2001, 2002 and 2003 the
premiums payable with respect to our insurance in- In addition, portions of the undeveloped areas at
creased signiÑcantly. However, our current property certain of our parks are classiÑed as wetlands. Accord-
and liability insurance policies, which expire in October ingly, we may need to obtain governmental permits and
2004, do not require higher aggregate premiums than other approvals prior to conducting development activi-
the prior policies. ties that aÅect these areas, and future development

may be prohibited in some or all of these areas.
Competition

Employees
Our parks compete directly with other theme parks,

water and amusement parks and indirectly with all At February 15, 2004, we employed approximately
other types of recreational facilities and forms of en- 3,190 full-time employees, and we employed approxi-
tertainment within their market areas, including movies, mately 39,500 seasonal employees during the 2003
sports attractions and vacation travel. Accordingly, our operating season. In this regard, we compete with
business is and will continue to be subject to factors other local employers for qualiÑed student and other
aÅecting the recreation and leisure time industries gen- candidates on a season-by-season basis. As part of
erally, such as general economic conditions and the seasonal employment program, we employ a signif-
changes in discretionary consumer spending habits. icant number of teenagers, which subjects us to child
Within each park's regional market area, the principal labor laws.
factors aÅecting competition include location, price, the

Approximately 10.9% of our full-time and approxi-
uniqueness and perceived quality of the rides and

mately 8.2% of our seasonal employees are subject to
attractions in a particular park, the atmosphere and

labor agreements with local chapters of national un-
cleanliness of a park and the quality of its food and

ions. These labor agreements expire in January 2006
entertainment. We believe our parks generally feature a

(Six Flags Over Texas), December 2004 (Six Flags
suÇcient variety of rides and attractions, restaurants,

Over Georgia), December 2005 (Six Flags Great Ad-
merchandise outlets and family orientation to enable

venture and Six Flags Magic Mountain), January 2006
them to compete eÅectively.

(Six Flags St. Louis) and December 31, 2004 through
December 31, 2007 (La Ronde). Other than a strike at

Seasonality
La Ronde involving Ñve employees which was settled in

Our operations are highly seasonal, with more than January 2004, we have not experienced any strikes or
85% of park attendance in 2003 occurring in the sec- work stoppages by our employees, and we consider
ond and third calendar quarters and the most active our employee relations to be good.
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Executive OÇcers of the Registrant

Age as of
Name March 1, 2004 Position

Kieran E. Burke ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (46) Director, Chairman of the Board and Chief Executive
OÇcer since June 1994; Director, President and Chief
Executive OÇcer from October 1989 through June 1994.

James F. DannhauserÏÏÏÏÏÏÏÏÏÏÏÏÏ (51) Chief Financial OÇcer since October 1, 1995; Director
since October 1992; prior to June 1996, Managing
Director of Lepercq, de NeuÖize & Co. Incorporated for
more than Ñve years.

John E. Bement ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (51) Executive Vice President/Retail since May 1998; General
Manager of Six Flags Over Georgia from January 1993 to
May 1998.

Hue W. Eichelberger ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (45) Executive Vice President/Eastern Region since
February 1, 1997; General Manager of Six Flags America
from May 1992 to 1998; Park Manager of White Water
Bay from February 1991 to May 1992.

Thomas Iven ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (45) Executive Vice President/Western Region since
November 2000; General Manager of Six Flags St. Louis
from August 1998 to November 2000; Regional Director
of Retail Operations of the Six Flags Texas region from
1996 to August 1998; Vice President of Retail Operations
at Six Flags Over Texas from 1992 to 1996.

William Muirhead ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (48) Executive Vice President/European Division since
September 2001; General Manager of Six Flags Great
Adventure from 1998 to September 2001; General
Manager of Riverside Park (now Six Flags New
England) in 1997 and 1998; worked on various projects
in Asia, including Ocean Park in Hong Kong from 1992 to
1997; Director of retail operations at Dorney Park and
Wildwater Kingdom from 1987-1992.

John Odum ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (46) Executive Vice President/Central Region since November
2003; Vice President and General Manager of Six Flags
Over Georgia since October 2000; General Manager of
Six Flags Fiesta Texas from September 1998 to October
2000; General Manager at Six Flags St. Louis from May
1996 to September 1998; Worked at various Six Flags
parks for more than 29 years.

Brian Jenkins ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (42) Senior Vice President of Finance since April 2000; Vice
President of Finance from April 1998 to April 2000;
Regional Vice President of Finance for the former Six
Flags from 1996 to 1998; served in various Ñnancial
positions with FoxMeyer Health Corporation from 1990 to
1996 most recently as Vice President of Business
Development and Corporate Planning.

Walter S. Hawrylak ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (56) Senior Vice President of Administration since June 2002;
Secretary since June 2001; Vice President of
Administration since June 2000; prior to that he served
as our Director of Administration since September 1999;
served as Executive Vice President and Chief Financial
OÇcer of Entercitement from May 1997 to September
1999; served as Vice President and Chief Financial
OÇcer of Callaway Gardens from October 1995 to May
1997; served as Vice President and Chief Financial
OÇcer at Universal Studios Hollywood from March 1994
to October 1995.
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Age as of
Name March 1, 2004 Position

Charles Salemi ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (39) Senior Vice President of Marketing since September
2001; Regional Vice President of Marketing from January
2000 to September 2001; Director of Marketing for Six
Flags Great America and Six Flags St. Louis from April
1997 to January 2000; prior to April 1997, Mr. Salemi
worked in marketing for Ogden Entertainment Services
and Ringling Bros. and Barnum and Bailey Circus.

James M. Coughlin ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (52) General Counsel since May 1998; partner, Baer Marks &
Upham LLP, from 1991 to 1998.

Each of the above executive oÇcers has been Chairman and Chief Executive OÇcer, and James F.
elected to serve in the position indicated until the next Dannhauser, our Chief Financial OÇcer. EÅective the
annual meeting of directors which will follow the annual same date, Gary Story resigned for health reasons as
meeting of our stockholders to be held in June 2004. our President.

On December 31, 2003, we entered into three-year
employment agreements with Kieran E. Burke, our

19



available to businesses in our industry. We maintainRISK FACTORS
multi-layered general liability policies that provide for

Set forth below are the principal risks that we believe excess liability coverage of up to $100.0 million per
are material to our security holders. We operate in a occurrence. For incidents occurring at our domestic
continually changing business environment and, there- parks after November 15, 2003, our self-insured reten-
fore, new risks emerge from time to time. This section tion is $2.5 million per occurrence. For incidents at
contains some forward-looking statements. You should those parks during the twelve months prior to that date,
refer to the explanation of the qualiÑcations and limita- the retention is $2.0 million per occurrence. For inci-
tions on forward-looking statements on page 35. dents during the twelve months ended November 15,

2002, the retention is $1.0 million per occurrence. For
Factors Impacting Attendance Ì Local conditions, most prior domestic incidents, our policies did not
events, natural disasters, disturbances and terror- provide for a self-insured retention. The self-insured
ist activities Ì can adversely impact park retention relating to our international parks is nominal
attendance. with respect to all applicable periods.

Lower attendance may be caused by various local
Adverse Weather Conditions Ì Bad weather canconditions, events or natural disasters. In addition,
adversely impact attendance at our parks.since some of our parks are near major urban areas

and appeal to teenagers and young adults, there may Because most of the attractions at our theme parks
be disturbances at one or more parks which negatively are outdoors, attendance at our parks is adversely
aÅect our image. This may result in a decrease in aÅected by bad weather. The eÅects of bad weather on
attendance at the aÅected parks. We work with local attendance can be more pronounced at our water
police authorities on security-related precautions to parks. Bad weather and forecasts of bad or mixed
prevent these types of occurrences. We can make no weather conditions can reduce the number of people
assurance, however, that these precautions will be who come to our parks, which negatively aÅects our
able to prevent any disturbances. We believe that our revenues. Although we believe that our ownership of
ownership of many parks in diÅerent geographic loca- many parks in diÅerent geographic locations reduces
tions reduces the eÅects of these types of occurrences the eÅect that adverse weather can have on our con-
on our consolidated results. solidated results, we believe our 2000 operating sea-

son results were adversely aÅected by abnormally coldOur business and Ñnancial results were adversely
and wet weather (particularly in June and July) at aimpacted by the terrorist activities occurring in the
large number of our U.S. parks, our 2001 operatingUnited States on September 11, 2001. These activities
results in Europe were adversely aÅected by inclementresulted in a signiÑcant decrease in attendance at our
weather and our 2003 operating results were alsoparks during the four weekends immediately following
adversely aÅected by abnormally cold and wet weatherSeptember 11. In addition, terrorist alerts and threats
in a number of our major U.S. markets.of future terrorist activities may continue to adversely

aÅect attendance at our parks. Since October 1, 2002,
Seasonality Ì Our operations are seasonal.our property insurance policies (which includes busi-

ness interruption insurance) have not covered risks
Our operations are seasonal. More than 85% of our

related to terrorist activities. We cannot predict what
annual park attendance occurs during the second and

eÅect any further terrorist activities that may occur in
third quarters of each year. By comparison, most of our

the future may have on our business and results of
expenses for maintenance and costs of adding new

operations.
attractions are incurred when the parks are closed in
the mid to late autumn and winter months. For this

Risk of Accidents Ì There is the risk of accidents reason, a sequential quarter to quarter comparison is
occurring at our parks or competing parks which not a good indication of our performance or of how we
may reduce attendance and negatively impact our will perform in the future.
operations.

Competition Ì The theme park industry competesAlmost all of our parks feature ""thrill rides.'' While we
with numerous entertainment alternatives.carefully maintain the safety of our rides, there are

inherent risks involved with these attractions. An acci-
Our parks compete with other theme, water and

dent or an injury at any of our parks or at parks
amusement parks and with other types of recreational

operated by our competitors may reduce attendance at
facilities and forms of entertainment, including movies,

our parks, causing a decrease in revenues.
sports attractions and vacation travel. Our business is

We maintain insurance of the type and in amounts also subject to factors that aÅect the recreation and
that we believe is commercially reasonable and that are leisure industries generally, such as general economic
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conditions and changes in consumer spending habits. sume. If the litigation resumes, we intend to continue
The principal competitive factors of a park include vigorously defending the case. We cannot predict the
location, price, the uniqueness and perceived quality of outcome; however, we do not believe it will have a
the rides and attractions, the atmosphere and cleanli- material adverse eÅect on our consolidated Ñnancial
ness of the park and the quality of its food and position, results of operations or liquidity.
entertainment.

Substantial Leverage Ì Our high level of indebt-
International Operations Ì Our international oper- edness and other monetary obligations require
ations have additional risks. that a signiÑcant part of our cash Öow be used to

pay interest and fund these other obligations.
We operate eight parks in Europe, one park in Mex-

ico and one in Canada. We also may acquire additional We have a high level of debt. After giving eÅect to the
parks in international locations. There are risks to December 2003 note oÅering, the $130.0 million in-
which we are subject that are inherent in operating crease in the term loan portion of our credit agreement
abroad, including: on January 14, 2004 and the redemption of all of the

2007 Notes from the proceeds of both transactions and
‚ problems in staÇng and managing foreign

cash on hand (collectively, the ""Debt Transaction''),
operations;

our total indebtedness, as of December 31, 2003,
would have been approximately $2,393.4 million. None‚ Öuctuations in currency exchange rates;
of our public debt matures prior to February 2009 and

‚ impacts on attendance as a result of local eco- none of the facilities under our credit agreement ma-
nomic conditions; tures before June 30, 2008. We are required to redeem

all of our outstanding preferred stock on August 15,‚ political risks;
2009 (to the extent not previously converted into

‚ unexpected changes in regulatory shares of our common stock) for cash at 100% of the
requirements; and liquidation preference ($287.5 million), plus accrued

and unpaid dividends. See ""Management's Discussion
‚ adverse tax consequences in locations with diÅer- and Analysis of Financial Condition and Results of

ent tax laws. Operations Ì Liquidity, Capital Commitments and
Resources.''We have reached an agreement in principle to sell

seven parks in Europe. If the transaction is consum-
After giving eÅect to our interest rate swaps and the

mated, the potential impact on us of the risks described
Debt Transaction, the total cash interest on our debt in

above will be substantially reduced.
the twelve months ended December 31, 2003 on a pro
forma basis would have been approximately

Purported Class Action Litigation Ì We are a $183.1 million. In addition, the annual dividend require-
defendant in a purported class action litigation ments on our outstanding preferred stock totals ap-
relating to security and other practices at one of proximately $20.8 million, which we can, at our option,
our parks. pay either in cash or shares of our common stock.

We are a defendant in a purported class action
At December 31, 2003, we had approximately

litigation pending in California Superior Court for Los
$115.1 million of cash and cash equivalents. As of that

Angeles County. The master complaint, AMENDAREZ
date, we had $380.6 million available under our credit

V. SIX FLAGS THEME PARKS, INC., was Ñled on
facility.

November 27, 2001, combining Ñve previously Ñled
complaints. The plaintiÅs allege that security and other In addition to making interest payments on debt and
practices at our park in Valencia, California, discrimi- dividend payments on our preferred stock, we must
nate against visitors on the basis of race, color, ethnic- satisfy the following obligations with respect to Six
ity, national origin and/or physical appearance, and Flags Over Georgia and Six Flags Over Texas, which
assert claims under California statutes and common we refer to as the Partnership Parks:
law. They seek compensatory and punitive damages in
unspeciÑed amounts, and injunctive and other relief. ‚ We must make annual distributions to our partners
There has been limited discovery on class issues, but in these Partnership Parks, which will amount to
the litigation has been stayed pending mediation. Set- approximately $53.2 million in 2004 (of which we
tlement negotiations are on-going but we cannot as- will receive $17.1 million in 2004 as a result of our
sure you that a settlement will be reached or what the ownership interest in the parks) with similar
terms of any such settlement will be. In the absence of amounts (adjusted for changes in cost of living)
a negotiated solution, the litigation is expected to re- payable in future years.
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‚ We must spend a minimum of approximately 6% of Due to the seasonal nature of our business, we are
each park's annual revenues over speciÑed peri- largely dependent upon the $300.0 million working
ods for capital expenditures. capital revolving credit facility under the credit agree-

ment to fund oÅ-season expenses. Our ability to bor-
‚ Each year we must oÅer to purchase a speciÑed row under the working capital revolving credit facility is

maximum number of partnership units from our dependent upon compliance with certain conditions,
partners in the Partnership Parks, which in 2003 including satisfying certain Ñnancial ratios and the ab-
resulted in an aggregate payment by us of approx- sence of any material adverse change. We are cur-
imately $5.7 million. The maximum number of units rently in compliance with all of these conditions. If we
that we could be required to purchase in 2004 were to become unable to borrow under the facility, we
would result in an aggregate payment by us of would likely be unable to pay our oÅ-season obliga-
approximately $184.4 million. tions in full.

We expect to use cash Öow from the operations at If we breach any of the covenants contained in our
these parks to satisfy our annual distribution and capi- credit agreement or the indentures governing our se-
tal expenditure obligations with respect to these parks nior notes, the principal of and accrued interest on the
before we use any of our other funds. The obligations applicable debt would become due and payable. In
relating to Six Flags Over Georgia continue until 2027 addition, that default could constitute a cross-default
and those relating to Six Flags Over Texas continue under the instruments governing our other indebted-
until 2028. ness. In that case, substantially all of our other indebt-

edness would also become due and payable. We may
Capital expenditures at all our parks were

not be able to repay all those amounts, and the lenders
$112.9 million in 2003 and are expected to be

could initiate legal proceedings against us.
$75.0 million in 2004.

Restrictive Covenants Ì Our Ñnancial and operat-Our high level of debt and other obligations could
ing activities are limited by restrictions containedhave important negative consequences to us and in-
in the terms of our Ñnancings.vestors in our securities. These include:

The terms governing our indebtedness impose sig-‚ We may not be able to satisfy all of our obligations.
niÑcant operating and Ñnancial restrictions on us.
These restrictions may signiÑcantly limit or prohibit us‚ We could have diÇculties obtaining necessary Ñ-
from engaging in certain types of transactions, includ-nancing in the future for working capital, capital
ing the following:expenditures, debt service requirements, reÑnanc-

ings or other purposes.
‚ incurring additional indebtedness;

‚ We will have to use a signiÑcant part of our cash ‚ creating liens on our assets;
Öow to make payments on our debt, to pay the

‚ paying dividends;dividends on preferred stock (if we choose to pay
them in cash), and to satisfy the other obligations

‚ selling assets;
set forth above, which may reduce the capital
available for operations and expansion. ‚ engaging in mergers or acquisitions; and

‚ making investments.‚ Adverse economic or industry conditions may
have more of a negative impact on us. Our failure to comply with the terms and covenants in

our indebtedness could lead to a default under theWe cannot be sure that cash generated from our
terms of those documents, which would entitle theparks will be as high as we expect or that our expenses
lenders to accelerate the indebtedness and declare allwill not be higher than we expect. Because a large
amounts owed due and payable. Moreover, the instru-portion of our expenses are Ñxed in any given year, our
ments governing almost all of our indebtedness containoperating cash Öow margins are highly dependent on
cross-default provisions so that a default under any ofattendance levels and in-park spending.
our indebtedness will be considered a default under all

We expect to reÑnance all or some of our debt or of our other indebtedness. If a cross-default occurs,
secure new Ñnancing. We cannot be sure that we will the maturity of almost all of our indebtedness could be
be able to obtain the reÑnancing or new Ñnancing on accelerated and become immediately due and payable.
reasonable terms or at all. We have agreed in our credit If that happens, we would not be able to satisfy our
agreement and the indentures covering our outstand- debt obligations, which would have a substantial mate-
ing notes to limit the amount of additional debt we will rial adverse eÅect on our ability to continue as a going
incur. concern. We cannot assure you that we will be able to
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comply with these restrictions in the future or that our vidended as of December 31, 2003) in order to enable
compliance would not cause us to forego opportunities us to pay amounts in respect of any reÑnancing or
that might otherwise be beneÑcial to us. repayment of debt under the indentures governing our

outstanding notes. Similarly, if it is in compliance, Six
Further, under the Credit Agreement, Six Flags Oper- Flags Operations may make additional cash contribu-

ations, our principal direct wholly owned subsidiary, is tions to us generally limited to an amount equal to the
required to comply with speciÑed consolidated Ñnancial sum of:
ratios and tests, including:

‚ cash interest payments on the public notes issued
‚ interest expense; Six Flags, Inc.;

‚ Ñxed charges;
‚ payments we are required to make under our

agreements with our partners at the Partnership‚ debt service; and
Parks; and

‚ total debt.
‚ cash dividends on our preferred stock.

We are currently in compliance with all of these
Ñnancial covenants and restrictions. However, events

Shares Eligible For Future Sale Ì The price of ourbeyond our control, such as weather and economic,
common stock may decline due to possible salesÑnancial and industry conditions, may aÅect our ability
of shares.to continue meeting these Ñnancial tests and ratios.

The need to comply with these Ñnancial covenants and
As of March 1, 2004, there were approximately

restrictions could limit our ability to expand our busi-
93.0 million shares of our common stock outstanding,

ness or prevent us from borrowing more money when
all of which are transferable without restriction or fur-

necessary.
ther registration under the Securities Act of 1933, ex-
cept for any shares held by our aÇliates. We also have

Holding Company Structure Ì Access to cash outstanding options held by management and directors
Öow of most of our subsidiaries is limited. to purchase approximately 6.5 million shares and

under our current option plans we may issue options to
We are a holding company whose primary assets

purchase an additional 3.7 million shares.
consist of shares of stock or other equity interests in
our subsidiaries, and we conduct substantially all of our In addition, our outstanding shares of preferred
current operations through our subsidiaries. Almost all stock are convertible at the option of the holders into
of our income is derived from our subsidiaries. Accord- 13.8 million shares of common stock. We may also
ingly, we will be dependent on dividends and other issue additional shares of common stock to pay quar-
distributions from our subsidiaries to generate the terly dividend payments on our outstanding preferred
funds necessary to meet our obligations, including the stock. The sale or expectation of sales of a large
payment of principal and interest on our indebtedness. number of shares of common stock or securities con-

vertible into common stock in the public market mightOther than our holdings in Six Flags Over Georgia
negatively aÅect the market price of our commonand Six Flags Over Texas, all of our current operations
stock.are conducted by subsidiaries of Six Flags Operations,

our principal direct wholly owned subsidiary. We may,
in the future, transfer other assets to Six Flags Opera- AVAILABLE INFORMATION
tions or other entities owned by us. Our credit agree-
ment limits the ability of Six Flags Operations to pay Copies of our annual report on Form 10-K, quarterly
dividends or make other distributions to us. Six Flags reports on Form 10-Q, current reports on Form 8-K,
Operations may not make cash distributions to us and amendments to those reports Ñled or furnished
unless it is in compliance with the Ñnancial and other pursuant to Section 13(a) or 15(d) of the Securities
covenants set forth in the credit agreement and it is not Exchange Act of 1934, as amended, are available free
otherwise in default thereunder. If it is in compliance, of charge through our website (www.sixÖags.com) as
Six Flags Operations is permitted to make dividends to soon as reasonably practicable after we electronically
us from cash generated by operations of up to Ñle the material with, or furnish it to, the Securities and
$75.0 million (of which $8.9 million has been di- Exchange Commission.

23



MARKET FOR THE REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER
MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES

Our Common Stock is listed on the New York Stock Exchange (the ""NYSE'') under the symbol ""PKS.'' Set
forth below are the high and low sales prices for the Common Stock as reported by the NYSE since January 1,
2002.

Year Quarter High Low

2004 First (through 81/8 67/8

March 1, 2004)

2003 Fourth 8 55/16

Third 71/8 4

Second 9 51/2

First 7 413/16

2002 Fourth 77/16 3

Third 151/4 33/8

Second 1811/16 13

First 183/8 121/2

As of March 1, 2004, there were 877 holders of record of our Common Stock. We paid no cash dividends on
our Common Stock during the two years ended December 31, 2003. We do not anticipate paying any cash
dividends on our Common Stock during the foreseeable future. The indentures relating to our public debt limit the
payment of cash dividends to common stockholders. See Note 6 to Notes to Consolidated Financial Statements.

Set forth below is information regarding our equity compensation plans at December 31, 2003:

Number of shares of Weighted-
common stock to be average exercise Number of shares of common stock
issued upon exercise price of remaining available for future

of outstanding outstanding issuance under equity
options, warrants and options, warrants compensation plans (excluding

Plan Category rights and rights securities reÖected in column (a))(1)

(a) (b) (c)

Equity compensation plans
approved by security
holders ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 6,495,000 $20.23 4,548,874

Equity compensation plans
not approved by security
holders ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì

Total ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 6,495,000 $20.23 4,548,874

See Note 1(o) to Notes to Consolidated Financial Statements.

(1) Plans applicable to 3,709,874 shares of Common Stock permit, in addition to grant of stock options and
stock appreciation rights, the issuance of shares of Common Stock.
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SELECTED FINANCIAL DATA

The selected Ñnancial data below as of and for each of the years in the Ñve-year period ended December 31,
2003 are derived from our audited Ñnancial statements. Our audited Ñnancial statements for the three-year period
ended December 31, 2003 are included elsewhere in this report. Results for the year ended December 31, 1999
include the operations of Six Flags Mexico (formerly Reino Aventura), White Water Atlanta and Splashtown from
the dates of their respective acquisitions in May 1999 and include the operations of Warner Bros. Movie World
Germany from the date of its acquisition in November 1999. Results for the year ended December 31, 2000
include the operations of Enchanted Village and Wild Waves from the date of its acquisition in December 2000.
Results for the year ended December 31, 2001 include the operations of the former Sea World of Ohio and
La Ronde, from the dates of their respective acquisitions in February and May, 2001. Results for the year ended
December 31, 2002 include the operations of Jazzland (now Six Flags New Orleans) from August 23, 2002, the
date we acquired the park. See Note 2 to Notes to Consolidated Financial Statements. We adopted FIN 46 during
the fourth quarter of 2003. As a result, the results of Six Flags Over Georgia, Six Flags Over Texas, Six Flags
Marine World and Six Flags White Water Atlanta, which were previously accounted for by the equity method, are
now consolidated. Prior year results are reÖected below with retroactive eÅect to the adoption of FIN 46 to make
year to year comparisons meaningful.

2003 2002 2001 2000 1999

(In thousands, except per share data)

Revenue ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $1,236,669 $1,242,280 $1,263,913 $1,215,157 $1,151,212

Depreciation and amortization ÏÏÏÏÏÏÏÏÏÏ 186,531 173,044 226,951 206,527 176,345

Interest expense, netÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 214,539 230,705 225,395 226,864 172,067

Minority interest ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 35,997 36,760 39,056 34,998 35,223

Early repurchase of debt ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,592 29,895 13,756 Ì 18,826

Income tax expense (beneÑt) ÏÏÏÏÏÏÏÏÏÏ (33,133) (15,422) (12,422) (5,632) 16,930

Loss before cumulative eÅect of a
change in accounting principle ÏÏÏÏÏÏÏÏ (61,713) (44,644) (58,102) (51,959) (30,526)

Cumulative eÅect of a change in
accounting principleÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (61,054) Ì Ì Ì

Net lossÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (61,713) (105,698) (58,102) (51,959) (30,526)

Net loss applicable to common stock ÏÏÏÏ (83,683) (127,668) (84,617) (75,247) (53,814)

Per Share:

Loss before cumulative eÅect of
change in accounting principle:

Basic and diluted ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (0.90) (0.72) (0.95) (0.96) (0.69)

Cumulative eÅect of a change in
accounting principleÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (0.66) Ì Ì Ì

Net income (loss):

Basic and diluted ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (0.90) (1.38) (0.95) (0.96) (0.69)

Cash Dividends Ì Common Stock ÏÏÏÏ Ì Ì Ì Ì Ì

Net cash provided by operating activities 171,684 198,784 199,616 172,220 220,569

Net cash used in investing activities ÏÏÏÏÏ (362,354) (176,465) (313,595) (345,727) (526,463)

Net cash provided by (used in) Ñnancing
activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 262,455 (48,911) 128,687 69,727 40,126

Total assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 4,674,716 4,364,988 4,328,105 4,280,807 4,259,351

Long-term debt(1)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,385,202 2,353,596 2,282,805 2,340,777 2,220,674

(1) Includes current portion but excludes, in 2003, debt called for repayment.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis presents fac- Our principal costs of operations include salaries and
tors, which we believe are relevant to an assessment wages, employee beneÑts, advertising, outside ser-
and understanding of our consolidated Ñnancial posi- vices, maintenance, utilities and insurance. Our ex-
tion and results of operations. This Ñnancial and busi- penses are relatively Ñxed. Costs for full-time
ness analysis should be read in conjunction with our employees, maintenance, utilities, advertising and in-
consolidated Ñnancial statements and the notes surance do not vary signiÑcantly with attendance. Ac-
thereto. We adopted FIN 46 during the fourth quarter of cordingly, although we controlled variable expenses in
2003. As a result, the results of Six Flags Over Georgia, 2003, we were generally unable to reduce overall oper-
Six Flags Over Texas, Six Flags Marine World and Six ating costs and expenses to oÅset the impact of re-
Flags White Water Atlanta, which were previously ac- duced attendance.
counted for by the equity method, are now consoli-

Due to our disappointing performance in 2003, we
dated. Those Ñnancial statements and this discussion

were unable to reduce the aggregate level of our
and analysis reÖect our retroactive reclassiÑcation of

indebtedness during the year. However, we were able
our prior year results upon the 2003 adoption of FIN 46

to eÅect an amendment to our credit agreement and
to enable meaningful year-to-year comparisons.

reÑnance two series of public debt. The amendment
relaxed covenants relating to the leverage ratio through

GENERAL
2005 and the Ñxed charge coverage ratio through mid-

Our revenue is primarily derived from the sale of 2007, providing us additional Ñnancial Öexibility in light
tickets for entrance to our parks (approximately 55.0% of recent operating conditions. The reÑnancings re-
of revenues in 2003) and the sale of food, merchan- sulted in extending the nearest maturity on our public
dise, games and attractions inside our parks. Our 2003 debt to February 2009.
results were negatively aÅected by the persistently

We plan to make approximately $75 million of capital
sluggish economy, which aÅected both group sales

expenditures for the 2004 season. In addition to addi-
attendance and individual visitations as well as the

tions of rides and attractions at parks, we plan to make
impact of signiÑcantly above average rainfall and below

improvements systemwide designed to enhance guest
average temperatures in a number of our major mar-

services generally. We have also retained a new adver-
kets in May and June. Although performance at our

tising agency and will be introducing new marketing
parks improved in the second half of the 2003 season,

and advertising campaigns for our 2004 season.
attendance for the year declined by 1.8% compared to
the prior year. Our attendance decline in 2003 was
partially oÅset by a 1.4% increase in per capita
spending.
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Results of Operations

Summary data for the years ended December 31 were as follows (in thousands, except per capital revenue):

Percentage Changes

2003 2002 2001 2003 v. 2002 2002 v. 2001Summary of Operations

Total revenueÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $1,236,669 $1,242,280 $1,263,913 (0.5) (1.7)

Operating expensesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 517,653 491,514 489,393 5.3 0.4

Selling, general and administrative ÏÏÏÏÏÏÏ 244,940 222,240 220,004 10.2 (1.0)

Costs of products sold ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 101,165 102,894 106,664 (1.7) (3.5)

Noncash compensationÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 101 9,256 8,616 (98.9) 7.4

Depreciation and amortization ÏÏÏÏÏÏÏÏÏÏÏ 186,531 173,044 226,951 7.8 (23.8)

Income from operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 186,279 243,332 212,285 (23.4) 14.6

Interest expense, netÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 214,539 230,705 225,395 (7.0) 2.4

Minority interest ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 35,997 36,760 39,056 (2.1) 5.9

Early repurchase of debt ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,592 29,895 13,756 (7.7) 117.3

Other expenseÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,997 6,038 4,602 (50.4) 31.2

Loss before income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (94,846) (60,066) (70,524) 58.0 (14.8)

Income tax beneÑt ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 33,133 15,422 12,422 114.8 24.2

Loss before cumulative eÅect of
accounting change ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (61,713) $ (44,644) $ (58,102) 38.2 (23.2)

Other Data:

Attendance ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 41,728 42,495 46,576 (1.8) (8.8)

Per capita revenueÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 29.64 $ 29.23 $ 27.14 1.4 7.7

Years Ended December 31, 2003 and 2002 impact of exchange rates. Noncash compensation in
2002 primarily reÖects the Ñnal amortization of shares

Revenue. Revenue in 2003 totaled $1,236.7 million of restricted stock previously granted.
compared to $1,242.3 million for 2002. The 2003 per-
formance reÖects the inclusion of Six Flags New Orle- Costs of products sold. Costs of products sold in
ans (which was acquired in August 2002) for the full 2003 decreased $1.7 million compared to costs for
year. Excluding the New Orleans park from both years, 2002, notwithstanding a small increase in theme park
revenue decreased by $28.8 million (2.3%) in 2003, food, merchandise and other revenue in 2003. As a
with attendance down by 3.8% and per capita revenues percentage of theme park food, merchandise and other
up by 1.6%. revenue, costs of products sold were approximately

18.2% and 18.6%, respectively, in 2003 and 2002.
Operating expenses. Operating expenses for 2003

increased $26.1 million (5.3%) compared to expenses Depreciation and amortization. Depreciation and
for 2002. Excluding the expenses at the New Orleans amortization expense for 2003 increased $13.5 million
park from both years, operating expenses in 2003 compared to 2002. The increase compared to the 2002
increased $16.5 million (3.4%) as compared to the level was attributable to additional expense associated
prior-year primarily reÖecting increased wage expense with Six Flags New Orleans as well as our on-going
and fringe beneÑt expense relating to pension and capital program.
medical beneÑts and the impact of exchange rates.

Interest expense, net of interest income; early re-
Selling, general and administrative; noncash com- purchase of debt. Interest expense, net decreased

pensation. Selling, general and administrative ex- $16.2 million compared to 2002, reÖecting lower cost of
penses for 2003 increased $22.7 million compared to funds and the incurrence of additional interest expense
comparable expenses for 2002. Excluding the ex- in 2002 related to a new note issue, the proceeds of
penses at the New Orleans park from both years, which were applied to retire other outstanding notes
selling, general and administrative expenses in 2003 approximately 45 days after issuance of the new notes.
increased $18.4 million (8.3%) as compared to the Expenses relating to early repurchase of debt (which
prior year largely as a result of increased expenditures are now shown before giving eÅect to the related tax
in advertising, insurance and real estate taxes and the beneÑt and were formerly accounted for as an ex-
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traordinary loss and shown on a net basis) were the entire 2002 year of the former Sea World of Ohio,
$2.3 million less in 2003 than in the prior year. The which was acquired in February 2001, and La Ronde,
expenses in both years reÖect the reÑnancing of public acquired in May 2001, as well as the inclusion in 2002
debt. We reÑnance our public debt primarily to extend of expenses at Six Flags New Orleans subsequent to
maturities. the August 23, 2002 acquisition of that park. The Sea

World facility was combined with our adjacent Six Flags
Minority interest. Minority interest reÖects third park in 2001 after its acquisition. Assuming that the

party share of the operations of the parks that are not Sea World and La Ronde parks had been owned for
wholly-owned by us, Six Flags Over Georgia (including the entire 2001 year and excluding expenses at Six
White Water Atlanta), Six Flags Over Texas and Six Flags New Orleans for 2002, operating expenses in
Flags Marine World. Cash distributions to our partners 2002 would have decreased $4.4 million (0.1%) as
and joint venturer were $42.3 million in 2003 and compared to the pro forma prior year.
$42.6 million in 2002.

Selling, general and administrative. Selling, gen-Income tax beneÑt. Income tax beneÑt was
eral and administrative expenses for 2002 increased$33.1 million for 2003 compared to a $15.4 million
$2.2 million compared to comparable expenses forbeneÑt for 2002. The eÅective tax rate for 2003 and
2001. Assuming that the Sea World and La Ronde2002 was 34.9% and 25.7%, respectively. The eÅective
parks had been owned for the entire 2001 year andtax rate is impacted by the level of income or loss in
excluding expenses at Six Flags New Orleans for 2002,each jurisdiction and each jurisdiction's tax rate. In
selling, general and administrative expenses in 20022002, the tax rate was also negatively impacted by
would have increased $0.7 million (0.3%) as comparednondeductible compensation expense.
to the pro forma prior year.

At December 31, 2003, we estimated that we had
Costs of products sold. Costs of products sold inapproximately $1,131.3 million of net operating losses

2002 decreased $3.7 million compared to costs for(""NOLs'') carryforwards for Federal income tax pur-
2001, reÖecting primarily the slight decrease in themeposes. The NOLs are subject to review and potential
park food, merchandise and other revenue in 2002. Asdisallowance by the Internal Revenue Service upon
a percentage of theme park food, merchandise andaudit of our Federal income tax returns and those of
other revenue, costs of products sold were approxi-our subsidiaries. In addition, the use of NOLs is subject
mately 18.6% and 18.9%, respectively, in 2002 andto limitations on the amount of taxable income that can
2001.be oÅset with the NOLs. Some of the NOLs also are

subject to a limitation as to which of the subsidiaries'
Depreciation and amortization. Depreciation and

income the NOLs are permitted to oÅset. Although no
amortization expense for 2002 decreased $53.9 million

assurance can be given as to the timing or amount of
compared to 2001. The decrease compared to the

the availability of the NOLs to us and our subsidiaries,
2001 level was attributable to the elimination of amorti-

we anticipate that it is more likely than not that virtually
zation of goodwill in 2002 (see ""Critical Accounting

all of the NOLs will be utilized prior to their expiration.
Issues Ì Valuation of Long-lived and Intangible Assets

See Note 8 to Notes to Consolidated Financial
and Goodwill'' and Note 1 to Notes to Consolidated

Statements.
Financial Statements), oÅset in part by a $13.2 million
increase in depreciation expense in 2002.

Years Ended December 31, 2002 and 2001

Interest expense, net of interest income; early re-Revenue. Revenue in 2002 totaled $1,242.3 million
purchase of debt. Interest expense, net increasedcompared to $1,263.9 million for 2001, reÖecting prima-
$5.3 million compared to 2001. The increase comparedrily an 8.8% decrease in attendance oÅset in part by a
to interest expense, net for 2001 resulted primarily7.7% increase in total per capita spending, reÖecting
from a decrease in 2002 in interest income comparedgrowth both in admission per capita and in-park and
to the prior year as well as the short-term eÅects of ourother revenue per capita. The attendance shortfall was
February 2002 reÑnancing of $450.0 million of debt withmost pronounced at three parks, reÖecting the impact
the proceeds of our issuance of $480.0 million principalof the diÇcult economy, particularly in group outings
amount of 87/8% Senior Notes due 2010. Because thebusiness, and other market speciÑc performance is-
related redemption of the reÑnanced notes was notsues. Excluding revenues at Six Flags New Orleans
eÅected until April 1, 2002 (the earliest date the notesacquired on August 23, 2002, revenues in 2002 would
could be redeemed), interest expense on these noteshave decreased $22.9 million (or 1.8%).
continued to accrue through the end of the Ñrst quarter

Operating expenses. Operating expenses for 2002 of 2002. The expense for early repurchase of debt
increased $2.1 million (0.4%) compared to expenses reÖects the reÑnancing of public debt in both years. We
for 2001. The increase resulted from the inclusion for reÑnance our public debt primarily to extend maturities.
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Minority interest. Minority interest reÖects third aged could adversely aÅect our ability to obtain any
party share of the parks that are not wholly-owned, Six new Ñnancing or to eÅect any such reÑnancing.
Flags Over Georgia (including White Water Atlanta),

At December 31, 2003 after giving eÅect to theSix Flags Over Texas and Six Flags Marine World.
$130.0 million increase in the term loan portion of ourCash distributions to our partners and joint venturer
credit facility and the redemption of the 2007 Notes,were $42.6 million in 2002 and $43.8 million in 2001.
each occurring in January 2004, our total debt would
have aggregated $2,393.8 million, of which approxi-Income tax beneÑt. Income tax beneÑt was
mately $25.4 million was scheduled to mature prior to$15.4 million for 2002 compared to a $12.4 million
December 31, 2004. Based on interest rates at Decem-beneÑt for 2001. Prior to 2002, our eÅective tax rate
ber 31, 2003 for Öoating rate debt and after givingwas adversely aÅected by the result of permanent
eÅect to the interest rate swaps described below, an-diÅerences associated with goodwill amortization for
nual cash interest payments for 2004 on this debt willÑnancial purposes and the lesser amount of amortiza-
aggregate approximately $195.0 million. In addition,tion that is deductible for tax purposes and by nonde-
annual dividend payments on our outstanding pre-ductible compensation expense associated with
ferred stock are $20.8 million, payable at our option inconditional stock options and restricted stock grants.
cash or shares of Common Stock. We plan on spend-During 2002, our eÅective tax rate was adversely im-
ing approximately $75 million on capital expenditurespacted by such nondeductible compensation expense
for the 2004 season. At December 31, 2003, we hadand the limited recognition of tax beneÑts from our
approximately $115.1 million of cash (not includingEuropean operations.
cash held for retirement of debt which had been called
for prepayment) and $380.6 million available under our

Liquidity, Capital Commitments and Resources credit facility.

General Due to the seasonal nature of our business, we are
largely dependent upon our $300.0 million working

Our principal sources of liquidity are cash generated capital revolving credit portion of our credit agreement
from operations, funds from borrowings and existing in order to fund oÅ season expenses. Our ability to
cash on hand. Our principal uses of cash include the borrow under the working capital revolver is dependent
funding of working capital obligations, debt service, upon compliance with certain conditions, including Ñ-
investments in parks (including capital projects and nancial ratios and the absence of any material adverse
acquisitions), preferred stock dividends and payments change. We are currently in compliance with all of
to our partners in the Partnership Parks. We did not these conditions. If we were to become unable to
pay a dividend on our common stock during 2003, nor borrow under the facility, we would likely be unable to
do we expect to pay one in 2004. We believe that, pay in full our oÅ-season obligations. The working
based on historical and anticipated operating results, capital facility expires in June 2008. The terms and
cash Öows from operations, available cash and availa- availability of our credit facility and other indebtedness
ble amounts under our credit agreement will be ade- would not be aÅected by a change in the ratings issued
quate to meet our future liquidity needs, including by rating agencies in respect of our indebtedness.
anticipated requirements for working capital, capital
expenditures, scheduled debt and preferred stock re- During the year ended December 31, 2003, net cash
quirements and obligations under arrangements relat- provided by operating activities was $171.7 million.
ing to the Partnership Parks, for at least the next Since our business is both seasonal and involves sig-
several years. Our current and future liquidity is, how- niÑcant levels of cash transactions, factors impacting
ever, greatly dependent upon our operating results, our net operating cash Öows are the same as those
which are driven largely by overall economic conditions impacting our cash-based revenues and expenses dis-
as well as the price and perceived quality of the en- cussed above. Net cash used in investing activities in
tertainment experience at our parks. Our liquidity could 2003 was $362.4 million. Excluding the purchase of
also be adversely aÅected by unfavorable weather, $317.9 million of investments from the proceeds of the
accidents or the occurrence of an event or condition, December 2003 note oÅering pending the January
including terrorist acts or threats, negative publicity or 2004 redemption of the 2007 Notes, investment activity
signiÑcant local competitive events, that signiÑcantly consisted primarily of $112.9 million of capital expendi-
reduces paid attendance and, therefore, revenue at any tures, oÅset in part by the $75.0 million of previously
of our theme parks. See ""Business Ì Risk Factors.'' restricted cash which under the applicable contract
In that case, we might need to seek additional Ñnanc- became unrestricted on April 1, 2003. Net cash pro-
ing. In addition, we expect to reÑnance all or a portion vided by Ñnancing activities in 2003 was $262.5 million,
of our existing debt on or prior to maturity and to seek representing primarily $755.0 million in proceeds of the
additional Ñnancing. The degree to which we are lever- issuance of public debt and borrowings under the
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credit facility, oÅset in part by the redemption of additional information regarding our indebtedness and
$401.0 million of public debt, repayments of borrowing preferred stock.
under our credit facility, payment of preferred stock
dividends and payment of debt issuance costs. Partnership Park Obligations

As more fully described in ""Business Ì Partnership
Long-term debt and preferred stock

Park Arrangements'' in connection with our 1998 ac-
After giving eÅect to the $130.0 million increase in quisition of the former Six Flags, we guaranteed certain

the term loan portion of our credit facility and the obligations relating to Six Flags Over Georgia and Six
redemption of the 2007 Notes, each occurring in Janu- Flags Over Texas. These obligations continue until
ary 2004, our debt at December 31, 2003 included 2026, in the case of the Georgia park and 2027, in the
$1,607.1 million of Ñxed-rate senior notes, with stag- case of the Texas park. Among such obligations are
gered maturities ranging from 2009 to 2014, $730.0 mil- (i) minimum annual distributions (including rent) of
lion under our credit facility and $56.8 million of other approximately $53.2 million in 2004 (subject to cost of
indebtedness, including $26.5 million of indebtedness living adjustments in subsequent years) to partners in
at Six Flags Over Texas and Six Flags Over Georgia. these two Partnerships Parks (of which we will be
Except in certain circumstances, the public debt instru- entitled to receive in 2004 approximately $17.1 million
ments do not require principal payments prior to matur- based on our present ownership of 25% of the Georgia
ity. Our credit facility includes a $600.0 million term loan partnership and 37% of the Texas partnership),
increased to $730.0 million in January 2004 (all of (ii) minimum capital expenditures at each park during
which was outstanding at December 31, 2003 and rolling Ñve-year periods based generally on 6% of park
January 31, 2004); a $100.0 million multicurrency re- revenues, and (iii) an annual oÅer to purchase a
ducing revolver facility (none outstanding at Decem- maximum number of 5% per year (accumulating to the
ber 31, 2003) and a $300.0 million working capital extent not purchased in any given year) of limited
revolver (none of which was outstanding at that date). partnership units at speciÑed prices.
The working capital facility must be repaid in full for 30

We plan to make approximately $8.7 million of capital
consecutive days during each year and terminates on

expenditures at these parks for the 2004 season, an
June 30, 2008. The multicurrency reducing revolving

amount in excess of the minimum required expendi-
credit facility, which permits optional prepayments and

ture. Because we have not been required since 1998 to
reborrowings, requires quarterly mandatory reductions

purchase a material amount of units, our maximum unit
in the initial commitment (together with repayments, to

purchase obligation for both parks in 2004 is an aggre-
the extent that the outstanding borrowings thereunder

gate of approximately $184.4 million, representing ap-
would exceed the reduced commitment) of 2.5% of the

proximately 35.0% of the outstanding units of the
committed amount thereof commencing on Decem-

Georgia park and 26.1% of the outstanding units of the
ber 31, 2004, 5.0% commencing on March 31, 2006,

Texas park. The annual unit purchase obligation (with-
7.5% commencing on March 31, 2007 and 18.75%

out taking into account accumulation from prior years)
commencing on March 31, 2008 and this facility termi-

aggregates approximately $31.0 million for both parks
nates on June 30, 2008. The term loan facility requires

based on current purchase prices. As we purchase
quarterly repayments of 0.25% of the outstanding

additional units, we are entitled to a proportionate
amount thereof commencing on September 30, 2004

increase in our share of the minimum annual
and 24.0% commencing on September 30, 2008. The

distributions.
term loan matures on June 30, 2009. Under the credit
facility, the maturity of the term loan will be shortened Cash Öows from operations at these Partnership
to August 1, 2008 and December 31, 2008, respectively Parks will be used to satisfy the annual distribution and
if prior to such dates (i) we do not repay or reÑnance capital expenditure requirements, before any funds are
our $375.0 million 91/2% senior notes due 2009 or required from us. The two partnerships generated ap-
(ii) our outstanding preferred stock is not converted or proximately $57.4 million of aggregate EBITDA during
redeemed. All of our outstanding preferred stock 2003. At December 31, 2003, we had total loans out-
($287.5 million liquidation preference) must be re- standing of $111.8 million to the partnerships that own
deemed on August 15, 2009 (to the extent not previ- these parks, primarily to fund the acquisition of Six
ously converted into common stock). See Notes 6 and Flags White Water Atlanta and to make capital
9 to Notes to Consolidated Financial Statements for improvements.
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OÅ-balance sheet arrangements and aggregate contractual obligations

As of December 31, 2003, we were not involved in any oÅ-balance sheet arrangements. Set forth below is
certain information regarding our debt, preferred stock and lease obligations at December 31, 2003 (in
thousands):

Payment Due by Period

2011 and
2004 2005-2007 2008-2010 beyond TotalContractual Obligations

Long term debt(1)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $25,401 $56,460 $1,559,564 $755,332 $2,396,757

PIERS(2) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 287,500 Ì 287,500

Real estate and operating leases(3) ÏÏÏÏÏÏÏÏÏÏÏÏ 9,785 24,488 22,616 111,132 168,021

Total ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $30,186 $80,948 $1,869,680 $866,464 $2,842,278

(1) Includes the $130 million increase in the term loan portion of our credit facility in January 2004 and excludes
the 2007 Notes redeemed in full in that month. Also includes capital lease obligations. Payments are shown
at principal amount. Payments shown do not include interest payments or principal payments on our working
capital revolver, no borrowings under which were outstanding at December 31, 2003. The $300.0 million
working capital revolver must be repaid in full for 30 consecutive days in each year. Obligations not
denominated in U.S. Dollars have been converted based on the exchange rates existing on December 31,
2003.

(2) Amount shown excludes annual dividends of approximately $20.8 million, which we are permitted to pay in
either cash or common stock. The amount shown for the 2009 cash redemption obligations assumes no
conversion of PIERS prior thereto.

(3) Assumes for lease payments based on a percentage of revenues, future payments at 2003 revenue levels.
Also does not give eÅect to cost of living adjustments. Obligations not denominated in U.S. Dollars have
been converted based on the exchange rates existing on December 31, 2003.

In addition to the debt, preferred stock and lease approximately $75 million on capital expenditures for
obligations set forth in the table above and our commit- the 2004 season.
ments to the partnerships that own Six Flags Over

During the three years ended December 31, 2003,Texas and Six Flags Over Georgia discussed above,
insurance premiums and self-insurance retention levelsour contractual commitments include commitments for
increased substantially. However, as compared to thelicense fees to Warner Bros. and commitments relating
prior policies, the current policies, which expire into capital expenditures. License fees to Warner Bros.
October 2004, cover substantially the same risksfor our domestic parks aggregate $2.5 million annually
(neither property insurance policy covered terroristthrough 2005. After that season, the license fee is
activities), do not require higher aggregate premiumspayable based upon the number of domestic parks
and do not have substantially larger self-insuranceutilizing the licensed characters. The license fee relat-
retentions (liability insurance retentions increaseding to our international parks is based on percentages
from $2.0 million to $2.5 million per occurrence andof the revenues of the international parks utilizing the
workers' compensation retentions increased fromcharacters. For 2003, license fees for our international
$500,000 to $750,000). We cannot predict the level ofparks aggregated $2.0 million. We have prepaid ap-
the premiums that we may be required to pay forproximately $5.5 million of the international license
subsequent insurance coverage, the level of any self-fees.
insurance retention applicable thereto, the level of ag-

During the years ended December 31, 2003 and gregate coverage available or the availability of cover-
2002, we made contributions to our deÑned beneÑt age for speciÑc risks, such as terrorism.
plan of $3.3 million and $2.3 million, respectively. See

We may from time to time seek to retire our out-Note 10 to Notes to Consolidated Financial
standing debt through cash purchases and/or ex-Statements.
changes for equity securities, in open market

Although we are contractually committed to make purchases, privately negotiated transactions or other-
speciÑed levels of capital expenditures at selected wise. Such repurchases or exchanges, if any, will de-
parks for the next several years, the vast majority of pend on the prevailing market conditions, our liquidity
our capital expenditures in 2004 and beyond will be requirements, contractual restrictions and other fac-
made on a discretionary basis. We plan on spending tors. The amounts involved may be material.
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Critical Accounting Policies $1.2 million as of December 31, 2003, due to uncertain-
ties related to our ability to utilize some of our deferred

In the ordinary course of business, we make a num-
tax assets, primarily consisting of certain net operating

ber of estimates and assumptions relating to the re-
losses carried forward and tax credits, before they

porting of results of operations and Ñnancial condition
expire. The valuation allowance is based on our esti-

in the preparation of our consolidated Ñnancial state-
mates of taxable income by jurisdiction in which we

ments in conformity with accounting principles gener-
operate and the period over which our deferred tax

ally accepted in the United States of America. Results
assets will be recoverable. In the event that actual

could diÅer signiÑcantly from those estimates under
results diÅer from these estimates or we adjust these

diÅerent assumptions and conditions. We believe that
estimates in future periods we may need to establish

the following discussion addresses our critical ac-
an additional valuation allowance which could materi-

counting policies, which are those that are most impor-
ally impact our consolidated Ñnancial position and re-

tant to the portrayal of our consolidated Ñnancial
sults of operations.

condition and results and require management's most
diÇcult, subjective and complex judgments, often as a

Valuation of long-lived and intangible assets and
result of the need to make estimates about the eÅect of

goodwill
matters that are inherently uncertain.

Through December 31, 2001, we had assessed the
Property and Equipment impairment of long-lived assets and goodwill whenever

events or changes in circumstances indicate that the
Property and equipment is recorded at cost and is

carrying value may not be recoverable. Factors we
depreciated on a straight-line basis over the estimated

considered important which could have triggered an
useful lives of those assets. Changes in circumstances

impairment review included the following:
such as technological advances, changes to our busi-
ness model or changes in our capital strategy could ¬ signiÑcant underperformance relative to expected
result in the actual useful lives diÅering from our esti- historical or projected future operating results;
mates. In those cases in which we determine that the

¬ signiÑcant changes in the manner of our use of the
useful life of property and equipment should be short-

acquired assets or the strategy for our overall
ened, we depreciate the net book value in excess of

business;
the salvage value, over the revised remaining useful
life, thereby increasing depreciation expense. ¬ signiÑcant negative industry or economic trends;

¬ signiÑcant decline in our stock price for a sus-
Accounting for income taxes

tained period; and
As part of the process of preparing our consolidated

¬ our market capitalization relative to net book
Ñnancial statements we are required to estimate our

value.
income taxes in each of the jurisdictions in which we
operate. This process involves us estimating our actual Through that date, when we determined that the
current tax exposure together with assessing tempo- carrying value of long-lived assets and related goodwill
rary diÅerences resulting from diÅering treatment of may not have been recoverable based upon the exis-
items, such as diÅering depreciation periods for our tence of one or more of the above indicators of impair-
property and equipment and deferred revenue, for tax ment, we measured any impairment based on a
and Ñnancial accounting purposes. These diÅerences projected discounted cash Öow method using a dis-
result in deferred tax assets and liabilities, which are count rate determined by our management to be com-
included within our consolidated balance sheet. We mensurate with the risk inherent in our current
must then assess the likelihood that our deferred tax business model. Long-lived assets were $4,052.4 mil-
assets (principally net operating loss carryforwards) lion including goodwill and other intangible assets of
will be recovered from future taxable income. To the $1,303.4 million as of December 31, 2003. Long-lived
extent we believe that recovery is not likely, we must assets included property and equipment, investment in
establish a valuation allowance. To the extent we es- the park partnerships and intangible assets.
tablish a valuation allowance or increase this allowance

In 2002, Statement of Financial Accounting Stan-
in a period, we must include an expense within the tax

dards (""SFAS'') No. 142, ""Goodwill and Other Intangi-
provision in the consolidated statements of operations.

ble Assets'' became eÅective and as a result, as of
SigniÑcant management judgment is required in de- January 1, 2002, we ceased amortizing approximately

termining our provision or beneÑt for income taxes, our $1.2 billion of goodwill. We had recorded approximately
deferred tax assets and liabilities and any valuation $57.3 million of goodwill amortization (including equity
allowance recorded against our net deferred tax as- method goodwill, exclusive of tax eÅect) on these
sets. We have recorded a valuation allowance of amounts during 2001 and would have recorded a com-
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parable amount of amortization during 2002 and 2003. We are party to three interest rate swap agreements
Had SFAS No. 142 been in eÅect during 2001, the net that for the term of the applicable agreements (ranging
loss applicable to common stock for the year would from March 2005 to June 2005) eÅectively convert
have decreased to $27.3 million (or $0.31 per basic $600.0 million of our $730.0 million term loan into a
share). In lieu of amortization, we were required to Ñxed rate obligation. Our term loan borrowings bear
perform an initial impairment review of our goodwill in interest at 2.50% above the LIBOR rate. Our interest
2002 and are required to perform an annual impairment rate swap agreements eÅectively ""lock-in'' the LIBOR
review thereafter. To accomplish this, we identiÑed our component at rates ranging from 2.065% to 3.50% and
reporting units (North America and Europe) and deter- average 3.01%. The counterparties to these agree-
mined the carrying value of each reporting unit by ments are major Ñnancial institutions, which minimizes
assigning the assets and liabilities, including the ex- the credit risk.
isting goodwill and intangible assets, to those reporting
units as of January 1, 2002. We then determined the Interest Rate and Debt Sensitivity Analysis
fair value of each reporting unit, compared it to the

The following analysis presents the sensitivity of the
carrying amount of the reporting unit and compared the

market value, operations and cash Öows of our market-
implied fair value of the reporting unit goodwill with the

risk Ñnancial instruments to hypothetical changes in
carrying amount of the reporting unit goodwill, both of

interest rates as if these changes occurred at Decem-
which were measured as of the date of adoption. The

ber 31, 2003. The range of changes chosen for this
implied fair value of goodwill is determined by allocat-

analysis reÖect our view of changes which are reason-
ing the fair value of the reporting unit to all of the

ably possible over a one-year period. Market values
assets (recognized and unrecognized) and liabilities

are the present values of projected future cash Öows
of the reporting unit in a manner similar to a purchase

based on the interest rate assumptions. These forward
price allocation. The residual fair value after this alloca-

looking disclosures are selective in nature and only
tion is the implied fair value of the reporting unit good-

address the potential impacts from Ñnancial instru-
will. Based on the foregoing, we determined that

ments. They do not include other potential eÅects
$61.1 million of goodwill associated with our European

which could impact our business as a result of these
reporting unit was impaired and, during 2002, we rec-

changes in interest and exchange rates.
ognized a transitional impairment loss in that amount
as the cumulative eÅect of a change in accounting At December 31, 2003 and after giving eÅect to the
principle in our consolidated statements of operations. $130.0 million increase in our term loan and the re-
The loss was retroactively recorded in the Ñrst quarter demption of the 2007 Notes, each occurring in January
of 2002, which was restated for this loss, in accor- 2004, we had total debt of $2,393.8 million, of which
dance with the requirements of SFAS No. 142. For $1,638.7 million represents Ñxed-rate debt and the
2003 we determined the fair value of our North Ameri- balance represents Öoating-rate debt. Of the Öoating-
can assets by using the discounted cash Öow method, rate debt, $616.6 million principal amount is subject to
that is, we estimated cash Öow applicable to our North interest rate swap agreements. For Ñxed-rate debt,
American unit (after deducting estimated capital ex- interest rate changes aÅect the fair market value but do
penditures), applied a multiple to such amount based not impact book value, operations or cash Öows. Con-
on the multiple inherent in our stock price, and dis- versely, for Öoating-rate debt, interest rate changes
counted the result by an amount equal to our cost of generally do not aÅect the fair market value but do
capital. Based on the foregoing, no impairment was impact future operations and cash Öows, assuming
required for 2003. Our unamortized goodwill after im- other factors remain constant.
pairment is $1,279.9 million at December 31, 2003. See

Additionally, increases and decreases in interest
Note 1(i) to Notes to Consolidated Financial

rates impact the fair value of the interest rate swap
Statements.

agreements. A decrease in thirty and ninety-day LIBOR
interest rates increases the fair value liability of the
interest rate swap agreements. However, over the termMarket Risks and Sensitivity Analyses
of the interest rate swap agreements, the economic
eÅect of changes in interest rates is Ñxed as we will

Like other global companies, we are exposed to
pay a Ñxed amount and are not subject to changes in

market risks relating to Öuctuations in interest rates
interest rates.

and currency exchange rates. The objective of our
Ñnancial risk management is to minimize the negative Assuming other variables remain constant (such as
impact of interest rate and foreign currency exchange foreign exchange rates and debt levels), after giving
rate Öuctuations on our operations, cash Öows and eÅect to our interest rate swap agreements and as-
equity. We do not acquire market risk sensitive instru- suming an average annual balance on our working
ments for trading purposes. capital revolver, the pre-tax operations and cash Öows
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impact resulting from a one percentage point increase Interpretation of Accounting Research Bulletin No. 51
in interest rates would be less than $2.2 million. which was subsequently reissued in December 2003 as

Interpretation No. 46 Ì Revised (FIN 46).'' FIN 46
Recently Issued Accounting Pronouncements requires a company to consolidate a variable interest

entity if the company has a variable interest (or combi-
In April 2002, the FASB issued Statement No. 145,

nation of variable interests) that will absorb a majority
""Rescission of FASB Statements No. 4, 44 and 64,

of the entity's expected losses if they occur, receive a
Amendment of FASB Statement No. 13, and Technical

majority of the entity's expected residual returns if they
Corrections.'' The Statement updated, clariÑed and

occur, or both. A direct or indirect ability to make
simpliÑed existing accounting pronouncements. As it

decisions that signiÑcantly aÅect the results of the
relates to us, the statement eliminated the extraordi-

activities of a variable interest entity is a strong indica-
nary loss classiÑcation on early debt extinguishments.

tion that a company has one or both of the characteris-
Instead, the premiums and other costs associated with

tics that would require consolidation of the variable
the early extinguishment of debt are now reÖected in

interest entity. FIN 46 also requires additional disclo-
pre-tax results similar to other debt-related expenses,

sures regarding variable interest entities. We adopted
such as interest expense and amortization of issuance

FIN 46 during the fourth quarter of 2003. As a result,
costs. The statement became eÅective on January 1,

the results of Six Flags Over Georgia, Six Flags Over
2003 in our case. Upon adoption, we reclassiÑed the

Texas, Six Flags Marine World and Six Flags White
losses incurred in prior periods ($29.9 million, with a

Water Atlanta, which were previously accounted for by
related beneÑt of $11.4 million in 2002 and $13.8 mil-

the equity method, are now reÖected as consolidated
lion, with a related tax beneÑt of $5.2 million in 2001)

subsidiaries. The 2002 and 2001 consolidated Ñnancial
as pretax items. The adoption of this statement did not

statements have been restated to consolidate these
modify or adjust net loss for any period and did not

entities in order to enhance the comparability to the
impact our compliance with various debt covenants.

2003 presentation. See Notes 1(t), 4 and 12 to Notes
In January 2003, the FASB issued Interpretation to Consolidated Financial Statements which discuss

No. 46, ""Consolidation of Variable Interest Entities, an the Partnership Parks.

SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS

Some of the statements contained in this Annual Report constitute forward-looking statements,
as this term is deÑned in federal securities law. The words ""anticipates,'' ""believes,'' ""estimates,''
""expects,'' ""plans,'' ""intends'' and similar expressions are intended to identify these forward-
looking statements, but are not the exclusive means of identifying them. These forward-looking
statements reÖect the current views of our management; however, various risks, uncertainties and
contingencies could cause our actual results, performance or achievements to diÅer materially from
those expressed in, or implied by, these statements. Reference is made to the Company's Ñlings
with the Securities and Exchange Commission for more detailed discussion of these risks.
Accordingly, forward-looking statements should not be relied upon as a prediction of actual results.
We undertake no obligation to publicly update or revise any forward-looking statements, whether as
a result of new information, future events or otherwise.
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EBITDA DEFINITION AND RECONCILIATION

EBITDA (ModiÑed) is deÑned as net loss before cumulative eÅect of a change in accounting principle, income
tax beneÑt, other expense, early repurchase of debt (formerly extraordinary loss), minority interest, interest
expense (net), depreciation and amortization and non-cash compensation. Adjusted EBITDA is deÑned as
EBITDA (ModiÑed) minus the interest of third parties in EBITDA of the four parks that are less than wholly
owned. The Company believes that EBITDA (ModiÑed) and Adjusted EBITDA (collectively, the ""EBITDA-Based
Measures'') provide useful information to investors regarding the Company's operating performance and its
capacity to incur and service debt and fund capital expenditures. The Company believes that the EBITDA-Based
Measures are used by many investors, equity analysts and rating agencies as a measure of performance. In
addition, Adjusted EBITDA is approximately equal to ""Consolidated Cash Flow'' as deÑned in the indentures
relating to the Company's senior notes. Neither of the EBITDA-Based Measures is deÑned by GAAP and neither
should be considered in isolation or as an alternative to net income (loss), net cash provided by (used in)
operating, investing and Ñnancing activities or other Ñnancial data prepared in accordance with GAAP or as an
indicator of the Company's operating performance.

The following table sets forth a reconciliation of net loss to EBITDA (ModiÑed) and Adjusted EBITDA for the
years shown (in thousands).

Year Ended December 31,

2003 2002

Net income (loss)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(61,713) $(105,698)

Cumulative eÅect of an accounting change ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 61,054

Income tax beneÑtÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (33,133) (15,422)

Other expense ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,997 6,038

Early repurchase of debt (formerly extraordinary loss)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,592 29,895

Minority interest ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 35,997 36,760

Interest expense (net) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 214,539 230,705

Amortization ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,505 1,412

Depreciation ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 185,026 171,632

Non-cash compensation ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 101 9,256

EBITDA (ModiÑed)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 372,911 425,632

Third party interest in EBITDA of certain parks(a) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (41,702) (42,983)

Adjusted EBITDAÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $331,209 $ 382,649

(a) Represents interest of third parties in EBITDA of Six Flags Over Georgia, Six Flags Over Texas, Six Flags White Water
Atlanta and Six Flags Marine World.
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INDEPENDENT AUDITORS' REPORT

The Board of Directors and Stockholders
Six Flags, Inc.:

We have audited the accompanying consolidated balance sheets of Six Flags, Inc. and subsidiaries
(the Company) as of December 31, 2003 and 2002, and the related consolidated statements of
operations, stockholders' equity and other comprehensive income (loss), and cash Öows for each
of the years in the three-year period ended December 31, 2003. These consolidated Ñnancial
statements are the responsibility of the Company's management. Our responsibility is to express an
opinion on these consolidated Ñnancial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United
States of America. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the Ñnancial statements are free of material misstatement. An audit
includes examining, on a test basis, evidence supporting the amounts and disclosures in the
Ñnancial statements. An audit also includes assessing the accounting principles used and signiÑcant
estimates made by management, as well as evaluating the overall Ñnancial statement presentation.
We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated Ñnancial statements referred to above present fairly, in all material
respects, the Ñnancial position of Six Flags, Inc. and subsidiaries as of December 31, 2003 and
2002, and the results of their operations and their cash Öows for each of the years in the three-year
period ended December 31, 2003, in conformity with accounting principles generally accepted in the
United States of America.

As discussed in Note 1(t) to the consolidated Ñnancial statements, the Company changed its
method of accounting for its investments in certain variable interest entities in 2003 and has
reclassiÑed all periods presented to reÖect the consolidation of such entities. As discussed in
Note 1(i) to the consolidated Ñnancial statements, the Company changed its method of accounting
for goodwill and other intangible assets in 2002. As discussed in Note 5 to the consolidated Ñnancial
statements, the Company changed its method of accounting for derivative instruments and hedging
activities in 2001.

Oklahoma City, Oklahoma
February 27, 2004, except as to Note 15,
which is as of March 10, 2004
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SIX FLAGS, INC.

Consolidated Balance Sheets
December 31, 2003 and 2002

2003 2002

Assets
Current assets:

Cash and cash equivalents ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 115,089,000 $ 41,559,000
Accounts receivable ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 37,750,000 41,542,000
Inventories ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 31,746,000 40,157,000
Prepaid expenses and other current assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 36,135,000 37,632,000
Restricted-use investment securitiesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 317,913,000 75,111,000

Total current assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 538,633,000 236,001,000
Other assets:

Debt issuance costsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 55,062,000 51,752,000
Deposits and other assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 28,654,000 35,118,000

Total other assetsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 83,716,000 86,870,000
Property and equipment, at costÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 3,649,528,000 3,453,640,000

Less accumulated depreciationÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 900,534,000 711,568,000

Total property and equipment ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,748,994,000 2,742,072,000
Intangible assets, net of accumulated amortizationÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,303,373,000 1,300,045,000

Total assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $4,674,716,000 $4,364,988,000

Liabilities and Stockholders' Equity
Current liabilities:

Accounts payable ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 42,658,000 $ 45,388,000
Accrued compensation, payroll taxes, and beneÑts ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 12,703,000 15,657,000
Accrued insurance reservesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 21,551,000 6,933,000
Accrued interest payable ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 48,073,000 38,518,000
Deferred income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 19,068,000 16,053,000
Other accrued liabilitiesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 42,263,000 40,311,000
Debt called for prepayment ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 301,200,000 Ì
Current portion of long-term debt ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 25,358,000 38,355,000

Total current liabilities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 512,874,000 201,215,000
Long-term debt ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,359,844,000 2,315,241,000
Other long-term liabilities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 43,385,000 54,704,000
Minority interestÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 64,793,000 71,122,000
Deferred income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 50,651,000 83,021,000
Mandatorily redeemable preferred stock (redemption value of $287,500,000)ÏÏÏÏÏÏÏÏÏ 281,119,000 279,993,000
Stockholders' equity

Preferred stock of $1.00 par value, 5,000,000 shares authorized; 11,500 issued and
outstandingÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì

Common stock of $.025 par value 150,000,000 shares authorized,
92,616,528 shares issued and outstanding ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,315,000 2,315,000

Capital in excess of par valueÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,747,425,000 1,747,324,000
Accumulated deÑcit ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (422,357,000) (338,674,000)
Accumulated other comprehensive income (loss) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 34,667,000 (51,273,000)

Total stockholders' equityÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,362,050,000 1,359,692,000

Total liabilities & stockholders' equity ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $4,674,716,000 $4,364,988,000

See accompanying notes to consolidated Ñnancial statements.
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SIX FLAGS, INC.

Consolidated Statements of Operations
Years ended December 31, 2003, 2002 and 2001

2003 2002 2001

Revenue:

Theme park admissions ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 679,850,000 $ 688,595,000 $ 699,150,000

Theme park food, merchandise and other ÏÏÏÏÏÏÏÏÏÏÏÏ 556,819,000 553,685,000 564,763,000

Total revenue ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,236,669,000 1,242,280,000 1,263,913,000

Operating costs and expenses:

Operating expenses ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 517,653,000 491,514,000 489,393,000

Selling, general and administrative ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 244,940,000 222,240,000 220,004,000

Noncash compensation (primarily selling, general and
administrative)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 101,000 9,256,000 8,616,000

Costs of products sold ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 101,165,000 102,894,000 106,664,000

Depreciation ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 185,026,000 171,632,000 161,444,000

Amortization ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,505,000 1,412,000 65,507,000

Total operating costs and expenses ÏÏÏÏÏÏÏÏÏÏÏ 1,050,390,000 998,948,000 1,051,628,000

Income from operationsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 186,279,000 243,332,000 212,285,000

Other income (expense):

Interest expense ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (216,694,000) (233,934,000) (232,034,000)

Interest income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,155,000 3,229,000 6,639,000

Minority interest in earningsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (35,997,000) (36,760,000) (39,056,000)

Early repurchase of debtÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (27,592,000) (29,895,000) (13,756,000)

Other expense ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (2,997,000) (6,038,000) (4,602,000)

Total other income (expense) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (281,125,000) (303,398,000) (282,809,000)

Loss before income taxesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (94,846,000) (60,066,000) (70,524,000)

Income tax beneÑt ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 33,133,000 15,422,000 12,422,000

Loss before cumulative eÅect of a change in
accounting principle ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (61,713,000) (44,644,000) (58,102,000)

Cumulative eÅect of a change in accounting principle ÏÏÏ Ì (61,054,000) Ì

Net loss ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (61,713,000) $ (105,698,000) $ (58,102,000)

Net loss applicable to common stock ÏÏÏÏÏÏÏÏÏÏ $ (83,683,000) $ (127,668,000) $ (84,617,000)

Net loss per average common share outstanding Ì
basic and diluted:

Loss before cumulative eÅect of a change in
accounting principle ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (0.90) $ (0.72) $ (0.95)

Cumulative eÅect of a change in accounting
principle ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (0.66) Ì

Net loss ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (0.90) $ (1.38) $ (0.95)

Weighted average number of common shares
outstanding Ì basic and diluted ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 92,617,000 92,511,000 89,221,000

See accompanying notes to consolidated Ñnancial statements.
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SIX FLAGS, INC.

Consolidated Statements of Stockholders' Equity and
Other Comprehensive Income (Loss)

Years ended December 31, 2003, 2002 and 2001

Accumulated
Other

Preferred Stock Common Stock Capital in Comprehensive
Shares Shares Excess of Accumulated Deferred Income
Issued Amount Issued Amount Par Value DeÑcit Compensation (Loss) Total

Balances at December 31,
2000 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 11,500 $ 12,000 80,068,826 $2,001,000 $1,725,890,000 $(128,928,000) $(5,399,000) $(48,589,000) $1,544,987,000

Issuance of common stock
Amortization of deferred
compensationÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 12,069,975 302,000 9,547,000 Ì (7,439,000) Ì 2,410,000

Ì Ì Ì Ì Ì Ì 5,888,000 Ì 5,888,000

Retirement of preferred stock (11,500) (12,000) Ì Ì 12,000 Ì Ì Ì Ì

Stock option compensation ÏÏ Ì Ì Ì Ì 2,772,000 Ì Ì Ì 2,772,000

Net loss ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì Ì Ì (58,102,000) Ì Ì (58,102,000)

Other comprehensive loss Ì

Foreign currency translation
adjustmentÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì Ì Ì Ì Ì (19,062,000) (19,062,000)

Cash Öow hedging
derivatives, net of taxÏÏÏÏ Ì Ì Ì Ì Ì Ì Ì (14,215,000) (14,215,000)

Comprehensive loss ÏÏÏÏÏÏÏÏÏ (91,379,000)

Preferred stock dividends ÏÏÏÏ Ì Ì 278,912 7,000 5,913,000 (23,976,000) Ì Ì (18,056,000)

Balances at December 31,
2001 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 92,417,713 2,310,000 1,744,134,000 (211,006,000) (6,950,000) (81,866,000) 1,446,622,000

Issuance of common stock
Amortization of deferred
compensationÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 198,815 5,000 884,000 Ì Ì Ì 889,000

Ì Ì Ì Ì Ì Ì 6,950,000 Ì 6,950,000

Stock option compensation ÏÏ Ì Ì Ì Ì 2,306,000 Ì Ì Ì 2,306,000

Net loss ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì Ì Ì (105,698,000) Ì Ì (105,698,000)

Other comprehensive loss Ì
Foreign currency translation
adjustmentÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì Ì Ì Ì Ì 43,518,000 43,518,000

Additional minimum liability
on deÑned beneÑt
retirement plan, net of tax Ì Ì Ì Ì Ì Ì Ì (16,197,000) (16,197,000)

Cash Öow hedging
derivatives, net of taxÏÏÏÏ Ì Ì Ì Ì Ì Ì Ì 3,272,000 3,272,000

Comprehensive loss ÏÏÏÏÏÏÏÏÏ (75,105,000)

Preferred stock dividends ÏÏÏÏ Ì Ì Ì Ì Ì (21,970,000) Ì Ì (21,970,000)

Balances at December 31,
2002 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 92,616,528 2,315,000 1,747,324,000 (338,674,000) Ì (51,273,000) 1,359,692,000

Stock option compensation ÏÏ Ì Ì Ì Ì 101,000 Ì Ì Ì 101,000

Net loss ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì Ì Ì (61,713,000) Ì Ì (61,713,000)

Other comprehensive income
(loss) Ì

Foreign currency translation
adjustmentÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì Ì Ì Ì 78,868,000 78,868,000

Additional minimum liability
on deÑned beneÑt
retirement plan, net of tax Ì Ì Ì Ì Ì Ì Ì 2,928,000 2,928,000

Cash Öow hedging
derivatives, net of taxÏÏÏÏ Ì Ì Ì Ì Ì Ì Ì 4,144,000 4,144,000

Comprehensive income
(loss)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 24,227,000

Preferred stock dividends ÏÏÏÏ Ì Ì Ì Ì Ì (21,970,000) Ì (21,970,000)

Balances at December 31,
2003 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì $ Ì 92,616,528 $2,315,000 $1,747,425,000 $(422,357,000) $ Ì $ 34,667,000 $1,362,050,000

See accompanying notes to consolidated Ñnancial statements.
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SIX FLAGS, INC.

Consolidated Statements of Cash Flows
Years ended December 31, 2003, 2002 and 2001

2003 2002 2001

Cash Öow from operating activities:

Net lossÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (61,713,000) $(105,698,000) $ (58,102,000)

Adjustments to reconcile net loss to net cash provided by operating
activities (net of eÅects of acquisitions):

Depreciation and amortization ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 186,531,000 173,044,000 226,951,000

Minority interest in earnings ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 35,997,000 36,760,000 39,056,000

Partnership and joint venture distributions ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (42,326,000) (42,570,000) (43,780,000)

Noncash compensationÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 101,000 9,256,000 8,616,000

Interest accretion on notes payable ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 10,205,000 37,818,000 34,168,000

Early repurchase of debt ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,592,000 29,895,000 13,756,000

Cumulative eÅect of change in accounting principle ÏÏÏÏÏÏÏÏÏÏ Ì 61,054,000 Ì

Amortization of debt issuance costs ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 8,400,000 8,952,000 9,370,000

Loss on disposal of Ñxed assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 3,018,000 4,512,000 5,037,000

(Increase) decrease in accounts receivableÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5,546,000 (6,594,000) 5,947,000

(Increase) decrease in inventories and prepaid expenses
and other currents assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 9,908,000 (2,863,000) (1,449,000)

(Increase) decrease in deposits and other assetsÏÏÏÏÏÏÏÏÏÏÏ 6,464,000 (2,241,000) 3,912,000

Increase (decrease) in accounts payable, deferred income,
accrued liabilities and other long-term liabilitiesÏÏÏÏÏÏÏÏÏÏÏÏ 8,898,000 7,728,000 (35,520,000)

Increase in accrued interest payableÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 9,555,000 7,822,000 6,321,000

Deferred income tax beneÑt ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (36,492,000) (18,091,000) (14,667,000)

Total adjustmentsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 233,397,000 304,482,000 257,718,000

Net cash provided by operating activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 171,684,000 198,784,000 199,616,000

Cash Öow from investing activities:

Additions to property and equipment ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (112,917,000) (168,068,000) (195,858,000)

Other investing activitiesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (1,186,000) Ì Ì

Acquisition of theme park assets and partnership interestsÏÏÏÏÏÏÏ (5,764,000) (7,036,000) (133,282,000)

Acquisition of theme park companies, net of cash acquired ÏÏÏÏÏÏ Ì (5,415,000) Ì

Purchase of restricted-use investments ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (317,913,000) (469,933,000) (7,120,000)

Maturities of restricted-use investments ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 75,111,000 469,991,000 20,100,000

Proceeds from sale of assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 315,000 3,996,000 2,565,000

Net cash used in investing activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (362,354,000) (176,465,000) (313,595,000)

Cash Öow from Ñnancing activities:

Repayment of long-term debt ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (708,239,000) (722,152,000) (718,512,000)

Proceeds from borrowingsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,008,850,000 717,811,000 601,526,000

Net cash proceeds from issuance of preferred stock ÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 277,834,000

Net cash proceeds from issuance of common stock ÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 889,000 1,348,000

Payment of cash dividends ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (20,844,000) (20,844,000) (22,845,000)

Payment of debt issuance costs ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (17,312,000) (24,615,000) (10,664,000)

Net cash provided by (used in) Ñnancing activities ÏÏÏÏÏÏÏÏ 262,455,000 (48,911,000) 128,687,000

EÅect of exchange rate changes on cash ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 1,745,000 $ 3,134,000 $ (109,000)

Increase (decrease) in cash and cash equivalents ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 73,530,000 (23,458,000) 14,599,000

Cash and cash equivalents at beginning of year ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 41,559,000 65,017,000 50,418,000

Cash and cash equivalents at end of year ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 115,089,000 $ 41,559,000 $ 65,017,000

Supplemental cashÖow information:

Cash paid for interest ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 188,457,000 $ 178,406,000 $ 182,340,000

Cash paid for income taxesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 3,359,000 $ 2,595,000 $ 2,546,000
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SIX FLAGS, INC.

Consolidated Statements of Cash Flows, Continued
Years ended December 31, 2003, 2002 and 2001

Supplemental disclosure of noncash investing and Ñnancing activities:

2003

¬ None.

2002

¬ Acquired approximately $3,084,000 of assets through a capital lease; $3,000,000 was in connection with the
Jazzland acquisition.

¬ Assumed $16,820,000 of long-term debt in Jazzland acquisition, including the $3,000,000 capital lease
referred to above.

2001

¬ Issued $1,062,000 of common stock (86,824 shares) as additional consideration for a theme park
acquisition.

¬ Converted 5,750,000 shares of PIES into 11,500,000 shares of common stock.

¬ Acquired approximately $26,861,000 of assets through capital leases.

¬ Issued 278,912 shares of common stock as PIES dividends

See accompanying notes to consolidated Ñnancial statements.
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SIX FLAGS, INC.

Notes to Consolidated Financial Statements
Years ended December 31, 2003, 2002 and 2001

these entities. See Note 1(t). The equity interests(1) Summary of SigniÑcant Accounting
owned by nonaÇliated parties in these entities arePolicies
reÖected in the accompanying consolidated balance

(a) Description of Business
sheets as minority interest. The portion of earnings

We own and operate regional theme amusement and from these parks owned by non-aÇliated parties in
water parks. As of December 31, 2003, we own or these entities is reÖected as minority interest in the
operate 39 parks, including 29 domestic parks, one accompanying consolidated statements of operations
park in Mexico, eight parks in Europe and one in and in the consolidated statements of cash Öows.
Canada.

Our 5% equity investment in Warner Bros. Movie
Unless otherwise indicated, references herein to World Madrid is accounted for using the cost method of

""we,'' ""our'' or ""Six Flags'' means Six Flags, Inc. and accounting and is included in deposits and other as-
our subsidiaries, and ""Holdings'' refers only to Six sets. Intercompany transactions and balances have
Flags, Inc., without regard to our subsidiaries. been eliminated in consolidation.

On August 23, 2002, we acquired Jazzland (subse-
(c) Cash Equivalentsquently renamed Six Flags New Orleans), a theme

park located outside New Orleans. See Note 2. Cash equivalents of $61,827,000 and $8,532,000 at
December 31, 2003 and 2002, respectively, consist ofOn May 2, 2001, we acquired substantially all of the
short-term highly liquid investments with a remainingassets of La Ronde, a theme park located in the City of
maturity as of purchase date of three months or less,Montreal. See Note 2.
which are readily convertible into cash. For purposes of

In February 2001, we purchased substantially all of the consolidated statements of cash Öows, we con-
the assets used in the operation of Sea World of Ohio, sider all highly liquid debt instruments with remaining
a marine wildlife park located adjacent to our Six Flags maturities as of their purchase date of three months or
Ohio theme park. See Note 2. less to be cash equivalents.

The accompanying consolidated Ñnancial statements
(d) Inventoriesfor the year ended December 31, 2002, reÖect the

results of the former Jazzland only from its acquisition
Inventories are stated at the lower of cost (Ñrst-in,

date in August 2002. The accompanying consolidated
Ñrst-out) or market value and primarily consist of prod-

Ñnancial statements for the year ended December 31,
ucts for resale including merchandise and food and

2001, reÖect the results of the former Sea World of
miscellaneous supplies.

Ohio and La Ronde only from their acquisition dates of
February 2001 and May 2001, respectively.

(e) Prepaid Expenses and Other Current Assets

(b) Basis of Presentation Prepaid expenses and other current assets include
$17,870,000 and $16,513,000 of spare parts inventoryOur accounting policies reÖect industry practices and
for existing rides and attractions at December 31, 2003conform to accounting principles generally accepted in
and 2002, respectively. These items are expensed asthe United States of America.
the repair or maintenance of rides and attractions

The consolidated Ñnancial statements include our occur.
accounts, our majority and wholly owned subsidiaries,
and limited partnerships and limited liability companies (f) Advertising Costs
in which we beneÑcially own 100% of the interests.

Production costs of commercials and programming
We also consolidate the partnerships and joint ven- are charged to operations in the year Ñrst aired. The

tures that own Six Flags Over Texas, Six Flags Over costs of other advertising, promotion, and marketing
Georgia, Six Flags White Water Atlanta and Six Flags programs are charged to operations when incurred.
Marine World as we have determined that we have the The amounts capitalized at year end are included in
most signiÑcant economic interest as we receive a prepaid expenses.
majority of these entity's expected losses or expected
residual returns and have the ability to make decisions Advertising and promotions expense was
that signiÑcantly aÅect the results of the activities of $138,309,000, $129,538,000 and $137,488,000 during

42



the years ended December 31, 2003, 2002 and 2001, ment of the recoverability of goodwill would be im-
respectively. pacted if estimated future operating cash Öows were

not achieved.
(g) Debt Issuance Costs

For periods beginning on January 1, 2002, we
We capitalize costs related to the issuance of debt.

adopted the provisions of Statement of Financial Ac-
The amortization of such costs is recognized as inter-

counting Standards (SFAS) No. 142, ""Goodwill and
est expense under a method approximating the interest

Other Intangible Assets.'' As a result, goodwill and
method over the term of the respective debt issue.

intangible assets with indeÑnite useful lives were no
longer amortized, but instead will be tested for impair-

(h) Property and Equipment
ment at least annually. As of the date of the adoption of

Rides and attractions are depreciated using the SFAS No. 142, our unamortized goodwill was
straight-line method over 5-25 years. Land improve- $1,339,954,000. In lieu of amortization, we were re-
ments are depreciated using the straight-line method quired to perform an initial impairment review of our
over 10-15 years. Buildings and improvements are goodwill in 2002 and are required to perform an annual
depreciated over their estimated useful lives of approx- impairment review thereafter. To accomplish this, we
imately 30 years by use of the straight-line method. identiÑed our reporting units (North America and Eu-
Furniture and equipment are depreciated using the rope) and determined the carrying value of each re-
straight-line method over 5-10 years. porting unit by assigning the assets and liabilities,

including the existing goodwill and intangible assets, to
Maintenance and repairs are charged directly to ex-

those reporting units as of January 1, 2002. We then
pense as incurred, while betterments and renewals are

determined the fair value of each reporting unit, com-
generally capitalized as property and equipment. When

pared it to the carrying amount of the reporting unit and
an item is retired or otherwise disposed of, the cost

compared the implied fair value of the reporting unit
and applicable accumulated depreciation are removed

goodwill with the carrying amount of the reporting unit
and the resulting gain or loss is recognized.

goodwill, both of which were measured as of the date
of adoption. The implied fair value of goodwill is deter-

(i) Intangible Assets
mined by allocating the fair value of the reporting unit

For periods through December 31, 2001, goodwill, to all of the assets (recognized and unrecognized) and
which represents the excess of purchase price over liabilities of the reporting unit in a manner similar to a
fair value of net assets acquired, had been amortized purchase price allocation. The residual fair value after
on a straight-line basis over the expected period to be this allocation is the implied fair value of the reporting
beneÑted, generally 18 to 25 years. Other intangible unit goodwill. Based on the foregoing, we determined
assets had been amortized over the period to be that $61,100,000 of goodwill associated with our Euro-
beneÑted, generally up to 25 years. We assessed the pean reporting unit was impaired and, during 2002, we
recoverability of intangible assets by determining recognized a transitional impairment loss in that
whether the amortization of the intangible asset bal- amount as the cumulative eÅect of a change in ac-
ance over its remaining life could be recovered through counting principle in our consolidated statements of
undiscounted future operating cash Öows from the operations. The loss was retroactively recorded in the
acquisition. The amount of goodwill impairment, if any, Ñrst quarter of 2002, which was restated for this loss, in
would have been measured based on projected dis- accordance with the requirements of SFAS No. 142.
counted future operating cash Öows using a discount Our unamortized goodwill after impairment is
rate reÖecting our average borrowing rate. The assess- $1,279,862,000 at December 31, 2003.
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The following table reconciles our reported net loss to our adjusted net loss and our reported basic and diluted
loss per average share to our adjusted basic and diluted loss per average share for the years ended
December 31, 2003, 2002 and 2001. The amounts reÖected in the year ended December 31, 2002 column do not
include the $61,054,000 cumulative eÅect of a change in accounting principle.

Year Ended December 31,

2003 2002 2001

(In thousands, except
per share amounts)

Reported loss before cumulative eÅect of a change in
accounting principle ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(61,713) $(44,644) $(58,102)

Add back: Goodwill amortization, net of tax eÅect of
$5,620,000 in 2001 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 57,294

Adjusted net loss ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(61,713) $(44,644) $ (808)

Adjusted net loss applicable to common stockÏÏÏÏÏÏÏÏÏÏÏ $(83,683) $(66,614) $(27,323)

Basic and Diluted loss per average share:

Reported loss applicable to common stock before
cumulative eÅect of a change in accounting principleÏÏÏ $ (.90) $ (.72) $ (.95)

Goodwill amortization ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì .64

Adjusted net loss before cumulative eÅect of a change in
accounting principle ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (.90) $ (.72) $ (.31)

Included in goodwill amortization above for the year ended December 31, 2001 is approximately $62,914,000
included in the consolidated statements of operations.

The following table reÖects our intangible assets, exclusive of goodwill, all of which are subject to amortization
(in thousands):

As of December 31, 2003 As of December 31, 2002 As of December 31, 2001

Gross Gross Gross
Carrying Accumulated Carrying Accumulated Carrying Accumulated
Amount Amortization Amount Amortization Amount Amortization

Non-compete agreements ÏÏÏÏÏ $ 4,610 $2,027 $ 4,610 $1,522 $ 4,610 $1,016

Licenses ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 22,932 3,749 21,746 2,771 21,746 1,865

$27,542 $5,776 $26,356 $4,293 $26,356 $2,881

We expect that amortization expense on our existing intangible assets subject to amortization will average
approximately $1.0 million over each of the next Ñve years.

(j) Long-Lived Assets (k) Revenue Recognition

We review long-lived assets for impairment when- We recognize revenue upon admission into our
ever events or changes in circumstances indicate that parks, provision of our services, or when products are
the carrying amount of an asset may not be recover- delivered to our customer. For season pass and other
able. Recoverability of assets to be held and used is multi-use admissions, we recognize a pro-rata portion
measured by a comparison of the carrying amount of of the revenue as the customer attends our parks.
an asset or group of assets to future net cash Öows
expected to be generated by the asset or group of (l) Interest Expense
assets. If such assets are considered to be impaired,
the impairment to be recognized is measured by the Interest on notes payable is generally recognized as
amount by which the carrying amount of the assets expense on the basis of stated interest rates. Notes
exceeds the fair value of the assets. Assets to be payable assumed in an acquisition are carried at
disposed of are reported at the lower of the carrying amounts adjusted to impute a market rate of interest
amount or fair value less costs to sell. cost (when the obligations were assumed).
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(m) Income Taxes prominent disclosures in both annual and interim Ñnan-
cial statements. The adoption of Statement No. 148 did

Income taxes are accounted for under the asset and
not have an impact on our consolidated Ñnancial

liability method. Deferred tax assets and liabilities are
statements.

recognized for the future tax consequences attributa-
ble to diÅerences between the Ñnancial statement car- We apply the intrinsic-value based method of ac-
rying amounts of existing assets and liabilities and their counting prescribed by APB Opinion No. 25 and related
respective tax bases and operating loss carryforwards. interpretations in accounting for our stock option plan.
Deferred tax assets and liabilities are measured using Under this method, compensation expense for uncon-
enacted tax rates expected to apply to taxable income ditional employee stock options is recorded on the date
in the years in which those temporary diÅerences are of grant only if the current market price of the underly-
expected to be recovered or settled. The eÅect on ing stock exceeds the exercise price. For employee
deferred tax assets and liabilities of a change in tax stock options that are conditioned upon the achieve-
rates is recognized in operations in the period that ment of performance goals, compensation expense, as
includes the enactment date. United States deferred determined by the extent that the quoted market price
income taxes have not been provided on foreign earn- of the underlying stock at the time that the condition for
ings which are being permanently reinvested. exercise is achieved exceeds the stock option exercise

price, is recognized over the service period. For stock
(n) Loss Per Common Share options issued to nonemployees, we recognize com-

pensation expense at the time of issuance based upon
Basic loss per share is computed by dividing net loss

the fair value of the options issued.
applicable to common stock by the weighted average
number of common shares outstanding for the period. Certain members of our management and profes-
No adjustments for stock options were included in the sional staÅ have been issued seven-year options to
2003, 2002 and 2001 computations of diluted loss per purchase common shares under our 2001, 1998, 1996,
share because the eÅect would have been antidilutive. 1995 and 1993 Stock Option and Incentive Plans (col-
Additionally, the weighted average number of shares lectively, the Option Plans). Through December 31,
for each of the years ended December 31, 2003, 2002 2003 all stock options granted under the Option Plans,
and 2001 does not include the impact of the conversion have been granted with an exercise price equal to the
of outstanding convertible preferred stock into shares underlying stock's fair value at the date of grant. Ex-
of common stock as the eÅect of the conversion and cept for conditional options issued in 1998, options
resulting decrease in preferred stock dividends would may be exercised on a cumulative basis with 20% of
be antidilutive. Our Preferred Income Equity Redeem- the total exercisable on the date of issuance and with
able Shares (PIERS), which are shown as mandatorily an additional 20% being available for exercise on each
redeemable preferred stock on our consolidated bal- of the succeeding anniversary dates. Any unexercised
ance sheets, were issued in January 2001 and are portion of the options will automatically terminate upon
convertible into 13,789,000 shares of common stock. the seventh anniversary of the issuance date or follow-
On April 2, 2001, our Premium Income Equity Securities ing termination of employment. There were 1,531,000
(PIES) automatically converted into a total of conditional stock options granted in 1998. These op-
11,500,000 common shares. tions have the same vesting schedule as the uncondi-

tional stock options, except that no conditional option
Preferred stock dividends and amortization of related

could be exercised until after the conditions of the
issue costs of $21,970,000, $21,970,000, and

stock option were met. The conditions related to the
$26,515,000 were included in determining net loss ap-

exercise of these stock options were met during De-
plicable to common stock in 2003, 2002 and 2001,

cember 1999.
respectively.

In 1999 and 1998, we also issued to certain consul-
(o) Stock Compensation tants options to purchase 40,000 and 70,000 common

shares, respectively. The options have substantially the
In December 2002, the FASB issued SFAS No. 148,

same terms and conditions as the options granted
""Accounting for Stock-Based Compensation Ì Tran-

under the Option Plans. We recognized the fair value of
sition and Disclosure, an amendment of FASB State-

the options issued to the consultants as an expense in
ment No. 123.'' This Statement amends FASB

the year in which these options were granted.
Statement No. 123, ""Accounting for Stock-Based
Compensation,'' to provide alternative methods of In June 2001, our shareholders approved a stock
transition for a voluntary change to the fair value option plan for independent directors providing for
method of accounting for stock-based employee com- options with respect to an aggregate of
pensation. In addition, this Statement amends the dis- 250,000 shares. Options with respect to 80,000 shares,
closure requirements of Statement No. 123 to require which had been previously granted, became eÅective
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upon shareholder approval. The exercise price of these 2003 Ì expected dividend yield 0%, risk-free interest
options is $15.06 per share. In February 2002, options rate of 2.87%, expected volatility of 82%, and an ex-
with respect to an additional 80,000 shares were is- pected life of 5 years. 2002 Ì expected dividend yield
sued to the independent directors. The exercise price 0%, risk-free interest rate of 4.18%, expected volatility
of these options is $13.70 per share. In February 2003, of 85%, and an expected life of 5 years. 2001 Ì
options with respect to an additional 80,000 shares expected dividend yield 0%, risk-free interest rate of
were issued to the directors. The exercise price of 4.65%, expected volatility of 76%, and an expected life
these options is $5.21 per share. Other than exercise of 5 years.
prices, the terms of the directors' options are compara-

No compensation cost has been recognized for the
ble to options issued under the Option Plans.

unconditional stock options in the consolidated Ñnan-
cial statements. Had we determined compensation costAt December 31, 2003, there were 4,548,874 addi-
based on the fair value at the grant date for all ourtional shares available for grant under the Option
unconditional stock options under SFAS 123, ""Ac-Plans. The per share weighted-average fair value of
counting for Stock Based Compensation,'' our net lossstock options granted during 2003, 2002 and 2001 was
would have been increased to the pro forma amounts$3.47, $9.49 and $12.72, respectively, on the date of
below:grant using the Black-Scholes option-pricing model

with the following weighted-average assumptions:

2003 2002 2001

Net loss applicable to common stock:

As reportedÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(83,683,000) $(127,668,000) $ (84,617,000)

Deduct: Total stock-based employee
compensation expense determined
under fair value based method for all
awards, net of related tax eÅectsÏÏÏÏÏ (12,958,000) (19,837,000) (18,988,000)

Pro forma ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(96,641,000) $(147,505,000) $(103,605,000)

Net loss per weighted average common
share outstanding Ì basic and diluted:

As reportedÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (0.90) (1.38) (0.95)

Pro forma ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (1.04) (1.59) (1.16)

Stock option activity during the years indicated is as follows:

Weighted-
 average
exercise

Number of shares price

Balance at December 31, 2000 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 7,431,850 $20.11

GrantedÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 88,000 15.47

Exercised ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (113,025) 11.92

Forfeited ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì

Expired ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì

Balance at December 31, 2001 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 7,406,825 20.01

GrantedÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 549,000 13.70

Exercised ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (198,815) 4.47

Forfeited ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (383,000) 21.58

Expired ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì

Balance at December 31, 2002 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 7,374,010 19.88

GrantedÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 105,000 5.21

Exercised ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì

Forfeited ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (412,600) 21.05

Expired ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (571,410) 11.00

Balance at December 31, 2003 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 6,495,000 $20.23
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At December 31, 2003, the range of exercise prices value of the restricted-use investments classiÑed as
and weighted-average remaining contractual life of out- available-for-sale was $317,913,000 and $75,111,000
standing options was $5.21 to $25.00 and 2.68 years, which approximated the amortized cost of the securi-
respectively. ties. Unrealized holding gains and losses, net of the

related tax eÅect, on available-for-sale securities are
At December 31, 2003, 2002 and 2001, options exer-

excluded from operations and are reported as a sepa-
cisable were 6,041,200, 4,962,410 and 5,323,905, re-

rate component of other comprehensive income (loss)
spectively, and weighted-average exercise price of

until realized. Realized gains and losses from the sale
those options was $20.80, $19.44 and $19.13,

of available-for-sale securities are determined on a
respectively.

speciÑc identiÑcation basis. Held-to-maturity securities
are recorded at amortized cost, adjusted for the amor-

Restricted Stock Grants
tization or accretion of premiums or discounts. As of

We issued 900,000 restricted common shares with December 31, 2003 and 2002, our restricted-use in-
an estimated aggregate value of $14,625,000 to mem- vestment securities classiÑed as available-for-sale had
bers of our senior management in July 1997. We issued remaining maturities of less than one year.
an additional 920,000 restricted common shares with

Premiums and discounts are amortized or accreted
an estimated aggregate value of $16,100,000 to mem-

over the life of the related held-to-maturity security as
bers of our senior management in October 1998. We

an adjustment to yield using the eÅective interest
also issued an additional 370,126 restricted common

method. Interest income is recognized when earned.
shares with an estimated aggregate value of
$7,439,000 to members of our senior management in

(q) Comprehensive Income (Loss)April 2001. The restrictions on the stock issued lapse
ratably over various terms, generally based on contin- Comprehensive income (loss) consists of net loss,
ued employment. The restrictions also lapse upon ter- changes in the foreign currency translation adjustment,
mination of the executive without cause or if a change changes in the fair value of derivatives that are desig-
in control of Six Flags occurs. Compensation expense nated as hedges and the additional minimum liability on
equal to the aggregate value of the shares is being our deÑned beneÑt plan and is presented in the 2003,
recognized as an expense over the respective vesting 2002 and 2001 consolidated statements of stockhold-
period. As of December 31, 2002, all compensation ers' equity and other comprehensive income (loss) as
expense associated with the restricted common shares accumulated other comprehensive income (loss).
issued in July 1997, October 1998 and April 2001 had
been fully recognized in our consolidated statements of (r) Use of Estimates
operations.

The preparation of Ñnancial statements in conformity
with accounting principles generally accepted in the(p) Investment Securities
United States of America requires management to

Restricted-use investment securities at Decem- make estimates and assumptions that aÅect the re-
ber 31, 2003 and 2002 consist of U.S. Treasury securi- ported amounts of assets and liabilities and disclosure
ties. At December 31, 2002, the securities were of contingent assets and liabilities at the date of the
restricted to provide funds to satisfy our obligations Ñnancial statements and the reported amounts of reve-
under certain guarantees of partnership arrangements nues and expenses during the reporting period. Actual
described in Note 12. The restriction period for these results could diÅer from those estimates.
restricted-use investments terminated on April 1, 2003.
The restricted-use investments at December 31, 2003 (s) ReclassiÑcations
are restricted to provide funds to prepay certain debt.

ReclassiÑcations have been made to certainThe prepayment was made in January 2004. See
amounts reported in 2002 and 2001 to conform with theNotes 6(c) and 6(g). We classify our investment secu-
2003 presentation.rities in one of two categories: available-for-sale or

held-to-maturity. Held-to-maturity securities are those
(t) Impact of Recently Issued Accountingsecurities in which we have the ability and intent to hold

Pronouncementsthe security until maturity. All other securities held by
us are classiÑed as available-for-sale. We do not

Statement of Financial Accounting Standards
purchase investment securities principally for the pur-

(SFAS) No. 145, ""Rescission of FASB Statements
pose of selling them in the near term and thus have no

No. 4, 44 and 64, Amendment of FASB Statement
securities classiÑed as trading.

No. 13 and Technical Corrections,'' was issued in April
Available-for-sale securities are recorded at fair 2002. The Statement updates, clariÑes and simpliÑes

value. As of December 31, 2003 and 2002, the fair existing accounting pronouncements. As it relates to
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us, the statement eliminates the extraordinary loss Our disclosures in Note 10 incorporate the require-
classiÑcation on early debt extinguishments. Instead, ments of Statement 132 (revised).
the premiums and other costs associated with the early
extinguishment of debt are reÖected in pre-tax results

(2) Acquisition of Theme Parks
similar to other debt-related expenses, such as interest
expense and amortization of issuance costs. The On August 23, 2002, we acquired Jazzland (now Six
statement became eÅective on January 1, 2003 in our Flags New Orleans), a theme park located outside
case. Upon adoption, we reclassiÑed the extraordinary New Orleans, for the assumption of $16,820,000 of
losses incurred in prior periods ($29.9 million, with a pre-existing liabilities of the park and aggregate cash
related tax beneÑt of $11.4 million in 2002 and payments of $5,415,000. The prior owner of the park
$13.8 million, with a related tax beneÑt of $5.2 million in had sought protection under the federal bankruptcy
2001) as pretax items. The statement is also applica- laws. We agreed to invest in the park $25,000,000 over
ble to the 2003 tender oÅer and redemption of the the three seasons commencing with 2003. This obliga-
Senior Discount Notes (see Note 6(a)). The adoption tion has been satisÑed. We lease, from the Industrial
of this statement did not modify or adjust net loss for Development Board of the City of New Orleans, on a
any period and did not impact our compliance with long-term basis, the land on which the park is located,
various debt covenants. together with most of the rides and attractions existing

at the park on the acquisition date. Pursuant to thisIn January 2003, the FASB issued Interpretation
lease, the Industrial Development Board automaticallyNo. 46, ""Consolidation of Variable Interest Entities, an
acquires title to and becomes the owner of all rides,Interpretation of Accounting Research Bulletin No. 51
attractions and other leasehold improvements fundedwhich was subsequently reissued in December 2003 as
with our $25,000,000 investment or with other amountsInterpretation No. 46 Ì Revised (FIN 46).'' FIN 46
we invest at the park, subject to all of the terms of therequires a company to consolidate a variable interest
lease. We also own a separate 66-acre parcel availableentity if the company has a variable interest (or combi-
for complementary uses. There were no costs in ex-nation of variable interests) that will absorb a majority
cess of the fair value of the net assets acquired. Theof the entity's expected losses if they occur, receive a
transaction was accounted for as a purchase.majority of the entity's expected residual returns if they

occur, or both. A direct or indirect ability to make
On May 2, 2001, we acquired substantially all of thedecisions that signiÑcantly aÅect the results of the

assets of La Ronde, a theme park located in the City ofactivities of a variable interest entity is a strong indica-
Montreal for a cash purchase price of Can.tion that a company has one or both of the characteris-
$30,000,000 (approximately U.S. $19,600,000 at thetics that would require consolidation of the variable
exchange rate on such date). We have agreed tointerest entity. FIN 46 also requires additional disclo-
invest in the park Can. $90,000,000 (approximatelysures regarding variable interest entities. We adopted
U.S. $58,700,000 at that exchange rate) over fourFIN 46 during the fourth quarter of 2003. As a result,
seasons commencing in 2002. We lease the land onthe results of Six Flags Over Georgia, Six Flags Over
which the park is located on a long-term basis. WeTexas, Six Flags Marine World and Six Flags White
funded the acquisition from a portion of the proceedsWater Atlanta, which were previously accounted for by
of the PIERS oÅering. See Note 9. Approximatelythe equity method, are now reÖected as consolidated
U.S. $7,378,000 of costs in excess of the fair value ofsubsidiaries. The 2002 and 2001 consolidated Ñnancial
the net assets acquired were recorded as goodwill. Thestatements have been restated to consolidate these
transaction was accounted for as a purchase.entities in order to enhance the comparability to the

2003 presentation.
On February 9, 2001, we acquired substantially all of

In December 2003, FASB Statement No. 132 (re- the assets used in the operation of Sea World of Ohio,
vised), ""Employers' Disclosures about Pensions and a marine wildlife park located adjacent to the Com-
Other Postretirement BeneÑt,'' was issued. Statement pany's Six Flags Ohio theme park, for a cash purchase
132 (revised) prescribes employers' disclosures about price of $110,000,000. We funded the acquisition from
pension plans and other postretirement beneÑt plans; it a portion of the proceeds of the PIERS oÅering. See
does not change the measurement or recognition of Note 9. Approximately $57,834,000 of costs in excess
those plans. The Statement retains and revises the of the fair value of the net assets acquired were re-
disclosure requirements contained in the original State- corded as goodwill. The transaction was accounted for
ment 132. It also requires additional disclosures about as a purchase.
the assets, obligations, cash Öows, and net periodic
beneÑt cost of deÑned beneÑt pension plans and other The 2002 and 2001 acquisitions did not materially
post retirement beneÑt plans. The Statement generally impact our 2002 and 2001 results of operations. As
is eÅective for Ñscal years ending December 15, 2003. such, no pro forma information has been presented.
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(3) Property and Equipment

Property and equipment, at cost, are classiÑed as follows:

December 31,

2003 2002

Land ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 311,725,000 $ 311,666,000

Land improvements ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 395,226,000 380,466,000

Buildings and improvements ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 727,178,000 686,761,000

Rides and attractions ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,782,224,000 1,675,624,000

Equipment ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 433,175,000 399,123,000

Total ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 3,649,528,000 3,453,640,000

Less accumulated depreciation ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 900,534,000 711,568,000

$2,748,994,000 $2,742,072,000

See note 12 for a description of the partnership(4) Minority Interest, Partnerships and Joint
arrangements applicable to Six Flags Over Texas andVentures
Six Flags Over Georgia (the Partnership Parks).

Minority interest represents the third parties' share
(5) Derivative Financial Instrumentsof the assets of the four parks that are less than

wholly-owned, Six Flags Over Texas, Six Flags Over
In February 2000, we entered into three interest rate

Georgia (including Six Flags White Water Atlanta which
swap agreements that eÅectively convert our

is owned by the partnership that owns Six Flags Over
$600,000,000 term loan component of the Credit Facil-

Georgia) and Six Flags Marine World. Minority interest
ity (see Note 6(b)) into a Ñxed rate obligation. The

in earnings shown is reduced by depreciation and other
terms of the agreements, as subsequently extended,

non-operating expenses of $5,705,000, $6,223,000 and
each of which has a notional amount of $200,000,000,

$6,275,000, respectively, for the years ended Decem-
began in March 2000 and expire from March 2005 to

ber 31, 2003, 2002 and 2001.
June 2005. Our term loan borrowings bear interest
based upon LIBOR plus a Ñxed margin. Our interest

In April 1997, we became manager of Marine World
rate swap arrangements were designed to ""lock-in''

(subsequently renamed Six Flags Marine World), then
the LIBOR component at rates, prior to a February

a marine and exotic wildlife park located in Vallejo,
2001 amendment, ranging from 6.615% to 6.780% and,

California, pursuant to a contract with an agency of the
subsequent to that date and prior to March 6, 2003,

City of Vallejo under which we are entitled to receive an
5.13% to 6.07% (with an average of 5.46%) and after

annual base management fee of $250,000 and up to
March 6, 2003, 2.065% to 3.50% (with an average of

$250,000 annually in additional management fees
3.01%). The counterparties to these transactions are

based on park revenues. In November 1997, we exer-
major Ñnancial institutions, which minimizes the credit

cised our option to lease approximately 40 acres of
risk.

land within the site for nominal rent and an initial term
of 55 years (plus four ten-year and one four-year In June 1998, the FASB issued SFAS No. 133, ""Ac-
renewal options). We have added theme park rides counting for Derivative Instruments and Hedging Activi-
and attractions on the leased land, which is located ties.'' SFAS No. 133, as amended by SFAS No. 138,
within the existing park, in order to create one fully- establishes accounting and reporting standards for
integrated regional theme park at the site. We are derivative instruments, including certain derivative in-
entitled to receive, in addition to the management fee, struments embedded in other contracts, and for hedg-
80% of the cash Öow generated by the combined ing activities. It requires an entity to recognize all
operations at the park, after combined operating ex- derivatives as either assets or liabilities in the consoli-
penses and debt service on outstanding third party dated balance sheet and measure those instruments at
debt obligations relating to the park. We also have an fair value. If certain conditions are met, a derivative
option through February 2007 to purchase the entire may be speciÑcally designated as a hedge for account-
site at a purchase price equal to the greater of the then ing purposes. The accounting for changes in the fair
principal amount of the debt obligations of the seller value of a derivative (that is gains and losses) de-
(expected to aggregate $52,000,000) or the then fair pends on the intended use of the derivative and the
market value of the seller's interest in the park (based resulting designation. We adopted the provisions of
on a formula relating to the seller's 20% share of SFAS No. 133 as of January 1, 2001. As a result of the
Marine World's cash Öow). adoption, we recognized a liability of approximately
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$4,996,000 and recorded in other comprehensive in- discontinuance of hedge accounting treatment for any
come (loss) $3,098,000 (net of tax eÅect) as a cumu- of our derivatives.
lative eÅect of a change in accounting principle, which
was being amortized into operations over the original By using derivative instruments to hedge exposures
term of the interest rate swap agreements. See to changes in interest rates, we are exposed to credit
Note 9(c). risk and market risk. Credit risk is the failure of the

counterparty to perform under the terms of the deriva-As of January 1, 2001, two of the three interest rate
tive contract. To mitigate this risk, the hedging instru-swap agreements contained ""knock-out'' provisions
ments are placed with counterparties that we believethat did not meet the deÑnition of a derivative instru-
are minimal credit risks.ment that could be designated as a hedge under

SFAS No. 133. From January 1, 2001 to February 23,
2001, we recognized in other income (expense) a Market risk is the adverse eÅect on the value of a
$3,200,000 expense related to the change in fair value Ñnancial instrument that results from a change in inter-
of these two hedges. As of February 23, 2001, the est rates, commodity prices, or currency exchange
interest rate swap agreements were amended and the rates. The market risk associated with interest rate
knock-out provisions were removed. As of that date swap agreements is managed by establishing and
and through December 31, 2003, we have designated monitoring parameters that limit the types and degree
all of the interest rate swap agreements as cash-Öow of market risk that may be undertaken.
hedges.

We do not hold or issue derivative instruments forThe Partnership Parks are also party to interest rate
trading purposes. Changes in the fair value of deriva-swap agreements with respect to an aggregate of
tives that are designated as hedges are reported on the$16,640,000 of indebtedness at December 31, 2003
consolidated balance sheet in ""Accumulated otherand $23,139,000 at December 31, 2002.
comprehensive income (loss)'' (AOCL). These

We formally document all relationships between amounts are reclassiÑed to interest expense when the
hedging instruments and hedged items, as well as our forecasted transaction takes place.
risk-management objective and strategy for undertak-
ing various hedge transactions. This process includes

From February 2001 through December 2003, thelinking all derivatives that are designated as cash-Öow
critical terms, such as the index, settlement dates, andhedges to forecasted transactions. We also assess,
notional amounts, of the derivative instruments wereboth at the hedge's inception and on an ongoing basis,
substantially the same as the provisions of our hedgedwhether the derivatives that are used in hedging trans-
borrowings under the Credit Facility. As a result, noactions are highly eÅective in oÅsetting changes in
material ineÅectiveness of the cash-Öow hedges wascash Öows of hedged items.
recorded in the consolidated statements of operations.

Changes in the fair value of a derivative that is
eÅective and that is designated and qualiÑes as a cash-

As of December 31, 2003, approximately $5,914,000
Öow hedge are recorded in other comprehensive in-

of net deferred losses on derivative instruments accu-
come (loss), until operations are aÅected by the varia-

mulated in AOCL are expected to be reclassiÑed to
bility in cash Öows of the designated hedged item.

operations during the next 12 months. No transactions
Changes in fair value of a derivative that is not desig-

and events are expected to occur over the next twelve
nated as a hedge are recorded in operations on a

months that will necessitate reclassifying these deriva-
current basis.

tives' losses to operations. The maximum term over
During 2003, 2002 and 2001, there were no gains or which we are hedging exposures to the variability of

losses reclassiÑed into operations as a result of the cash Öows for commodity price risk is 17 months.
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(6) Long-Term Debt

At December 31, 2003 and 2002, long-term debt consists of:

2003 2002

Long-term debt:
10% Senior Discount Notes due 2008(a)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ Ì $ 391,451,000
Credit Facility(b)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 600,000,000 615,000,000
93/4% Notes due 2007(c) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 422,580,000 422,459,000
91/2% Senior Notes due 2009(d)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 373,365,000 373,044,000
87/8% Senior Notes due 2010(e)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 478,701,000 478,487,000
93/4% Senior Notes due 2013(f) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 430,000,000 Ì
95/8% Senior Notes due 2014(g)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 325,000,000 Ì
OtherÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 56,756,000 73,155,000

2,686,402,000 2,353,596,000
Less current and called portionsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 326,558,000 38,355,000

$2,359,844,000 $2,315,241,000

(a) On April 1, 1998, Holdings issued at a discount year term loan ($600,000,000 of which was out-
$410,000,000 principal amount at maturity standing as of December 31, 2003 and 2002).
($391,451,000 carrying value as of December 31, Borrowings under the Ñve-year revolving credit
2002) of 10% Senior Discount Notes due 2008 facility (US Revolver) must be repaid in full for
(the Senior Discount Notes). In December 2002, thirty consecutive days each year. The interest
we repurchased $9,000,000 principal amount of rate on borrowings under the Credit Facility can
Senior Discount Notes. On April 9, 2003, we com- be Ñxed for periods ranging from one to six
menced a tender oÅer for all $401,000,000 out- months. At our option the interest rate is based
standing Senior Discount Notes. On April 16, and upon speciÑed levels in excess of the applicable
May 8, 2003, we purchased an aggregate of base rate or LIBOR. At December 31, 2003, the
$397,405,000 principal amount of Senior Discount weighted average interest rate for borrowings
Notes (99.1% of outstanding) pursuant to the under the term loan was 5.51%. At December 31,
tender oÅer. The balance of the Senior Discount 2002, the weighted average interest rates for bor-
Notes were redeemed on May 16, 2003. The rowings under the US Revolver and term loan
tender oÅer price was funded by a portion of the were 3.42% and 7.71%, respectively. The mul-
proceeds of an oÅering by Holdings in April 2003 ticurrency facility permits optional prepayments
of $430,000,000 principal amount of 93/4% Senior and reborrowings and requires quarterly
Notes due 2013. See Note 6(f). The redemption mandatory reductions in the initial commitment
price was funded by the balance of such pro- (together with repayments, to the extent that the
ceeds, together with cash on hand. A gross loss outstanding borrowings thereunder would exceed
of $27,592,000 due to the early purchase and the reduced commitment) of 2.5% of the commit-
redemption of the Senior Discount Notes, to- ted amount thereof commencing on December 31,
gether with a related $10,484,000 tax beneÑt, was 2004, 5.0% commencing on March 31, 2006, 7.5%
recognized in the second quarter of 2003. commencing on March 31, 2007 and 18.75% com-

mencing on March 31, 2008. This facility and the
(b) On November 5, 1999, Six Flags Theme Parks U.S. Revolver terminate on June 30, 2008. The

Inc. (SFTP), a direct wholly owned subsidiary of term loan facility requires quarterly repayments of
Six Flags Operations Inc., our principal direct 0.25% of the outstanding amount thereof com-
subsidiary, entered into the Credit Facility, which mencing on September 30, 2004 and 24.0% com-
was amended and restated on July 8, 2002 and mencing on September 30, 2008. The term loan
further amended on November 25, 2003. The matures on June 30, 2009, provided however, that
Credit Facility includes a $300,000,000 Ñve-year the maturity of the term loan will be shortened to
revolving credit facility (none of which was out- August 1, 2008 and December 31, 2008, respec-
standing at December 31, 2003 and $15,000,000 tively, if prior to such dates (i) we do not repay or
was outstanding as of December 31, 2002), a reÑnance our 91/2% senior notes due 2009
$100,000,000 multicurrency reducing revolver fa- (see 6(d)), or (ii) our outstanding preferred
cility (of which none was outstanding at Decem- stock is not redeemed or converted into common
ber 31, 2003 or 2002) and a $600,000,000 six- stock. A commitment fee of .50% of the unused
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credit of the facility is due quarterly in arrears. The the 2007 Senior Notes. In January 2004, we re-
principal borrower under the facility is SFTP, and deemed the 2007 Notes in full from the proceeds
borrowings under the Credit Facility are guaran- of the December 2003 issuance of our 95/8% Se-
teed by Holdings, Six Flags Operations and all of nior Notes due 2014 (see 6(g) below) and the
Six Flags Operations' domestic subsidiaries and proceeds of the $130.0 million increase in our
are secured by substantially all of Six Flags Oper- term loan (see 6(b) above). A gross loss of
ations' domestic assets and a pledge of Six Flags $25,177,000 due to the redemption of the 1999
Operations capital stock. See Note 5 regarding Notes, together with a related $9,567,000 tax
interest rate hedging activities. beneÑt, will be recognized in the Ñrst quarter of

2004.
On November 25, 2003, we entered into an
amendment to the Credit Facility pursuant to (d) On February 2, 2001, Holdings issued
which we amended the covenants relating to the $375,000,000 principal amount of 91/2% Senior
leverage ratio through 2005 and the Ñxed charge Notes due 2009 (the 2009 Senior Notes). The
coverage ratio through June 30, 2007 in order to 2009 Senior Notes are senior unsecured obliga-
provide us with additional Ñnancial Öexibility. In tions of Holdings, are not guaranteed by subsidi-
addition, pursuant to the amendment we are per- aries and rank equal to the other Senior Notes of
mitted to enter into Ñxed-to-Öoating rate debt Holdings. The 2009 Senior Notes require annual
swap agreements so long as our total Öoating rate interest payments of approximately $35,625,000
debt does not exceed 50% of our total debt as of (91/2% per annum) and, except in the event of a
the swap date. In exchange for our lenders' con- change in control of Holdings and certain other
sent to the amendment, we agreed to an increase circumstances, do not require any principal pay-
of 0.25% in the interest rates we are charged on ments prior to their maturity in 2009. The 2009
our borrowings under the Credit Facility. Senior Notes are redeemable, at Holding's op-

tion, in whole or in part, at any time on or afterOn January 16, 2004, we completed a
February 1, 2005, at varying redemption prices$130,000,000 increase of the term loan portion of
beginning at 104.75% and reducing annually untilthe Credit Facility and used all of the proceeds of
maturity. The indenture under which the 2009the additional loan to redeem the remaining bal-
Senior Notes were issued contains covenantsance of our 93/4% Senior Notes due 2007 then
substantially similar to those relating to the otheroutstanding. See 6(c) below.
Senior Notes of Holdings. The net proceeds of

The Credit Facility contains restrictive covenants the 2009 Senior Notes were used to repurchase
that, among other things, limit the ability of Six senior notes of Six Flags Operations and to repay
Flags Operations and its subsidiaries to dispose borrowings under the multicurrency revolving
of assets; incur additional indebtedness or liens; portion of the Credit Facility (see Note 6(b)).
repurchase stock; make investments; engage in

The indenture under which the 2009 Senior Notesmergers or consolidations; pay dividends (except
were issued limits our ability to dispose of assets;that (i) dividends of up to $75,000,000 in the
incur additional indebtedness or liens; pay divi-aggregate (of which $8,900,000 had been di-
dends; engage in mergers or consolidations; andvidended prior to December 31, 2003) may be
engage in certain transactions with aÇliates.made from cash from operations in order to en-

able us to pay amounts in respect of any reÑnanc-
(e) On February 11, 2002, Holdings issued

ing or repayment of Holdings' senior notes and
$480,000,000 principal amount of 87/8% Senior

(ii) subject to covenant compliance, dividends will
Notes due 2010 (the 2010 Senior Notes). The

be permitted to allow Holdings to meet cash inter-
2010 Senior Notes are senior unsecured obliga-

est obligations with respect to its Senior Notes,
tions of Holdings, are not guaranteed by subsidi-

cash dividend payments on our PIERS and our
aries and rank equal to the other Senior Notes of

obligations to the limited partners in Six Flags
Holdings. The 2010 Senior Notes require annual

Over Georgia and Six Flags Over Texas) and
interest payments of approximately $42,600,000

engage in certain transactions with subsidiaries
(87/8% per annum) and, except in the event of a

and aÇliates. In addition, the Credit Facility re-
change in control of Holdings and certain other

quires that Six Flags Operations comply with cer-
circumstances, do not require any principal pay-

tain speciÑed Ñnancial ratios and tests.
ments prior to their maturity in 2010. The 2010

(c) On June 30, 1999, Holdings issued $430,000,000 Senior Notes are redeemable, at Holding's option,
principal amount of 93/4% Senior Notes due 2007 in whole or in part, at any time on or after Febru-
(the 2007 Senior Notes). In December 2002, we ary 1, 2006, at varying redemption prices begin-
had repurchased $7,000,000 principal amount of ning at 104.438% and reducing annually until
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maturity. The indenture under which the 2010 2009, at varying redemption prices beginning at
Senior Notes were issued contains covenants 104.813% and reducing annually until maturity.
substantially similar to those relating to the other The indenture under which the 2014 Senior Notes
Senior Notes of Holdings. The net proceeds of were issued contains covenants substantially
the 2010 Senior Notes were used to fund the similar to those relating to the other Holdings
redemptions of senior notes of Holdings and Six Senior Notes. All of the net proceeds of the 2014
Flags Operations. Senior Notes were used to redeem a portion of

the 2007 Senior Notes (see Note 6(c)).
(f) On April 16, 2003, Holdings issued $430,000,000

principal amount of 93/4% Senior Notes due 2013
Annual maturities of long-term debt during the Ñve

(the 2013 Senior Notes). The 2013 Senior Notes
years subsequent to December 31, 2003, are as

are senior unsecured obligations of Holdings, are
follows:

not guaranteed by subsidiaries and rank equal to
the other Holdings Senior Notes. The 2013 Senior 2004 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 326,558,000*
Notes require annual interest payments of ap- 2005 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 26,262,000
proximately $41,925,000 (93/4% per annum) and,

2006 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 11,389,000
except in the event of a change in control of the

2007 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 18,550,000Company and certain other circumstances, do not
2008 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 349,903,000require any principal payments prior to their ma-
Thereafter ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,953,740,000turity in 2013. The 2013 Senior Notes are redeem-

able, at Holdings' option, in whole or in part, at $2,686,402,000
any time on or after April 15, 2008, at varying
redemption prices beginning at 104.875% and re-
ducing annually until maturity. The indenture * Includes $301,200,000 of 2007 Senior Notes that had
under which the 2013 Senior Notes were issued been called for redemption at December 31, 2003
contains covenants substantially similar to those and were redeemed in January 2004.
relating to the other Holdings Senior Notes. All of
the net proceeds of the 2013 Senior Notes were The Credit Facility restricts the ability of Six Flags
used to fund the tender oÅer and redemption of Operations to distribute assets to Holdings, and the
the Senior Discount Notes (see Note 6(a)). indentures relating to Holdings' Senior Notes restrict

(g) On December 5, 2003, Holdings issued the ability of Holdings to distribute assets to its share-
$325,000,000 principal amount of the 95/8% Senior holders. The Credit Facility restricts distributions by Six
Notes due 2014 (the 2014 Senior Notes). The Flags Operations (i) up to $75,000,000 in the aggre-
2014 Senior Notes are senior unsecured obliga- gate from cash from operations and (ii) to amounts
tions of Holdings, are not guaranteed by subsidi- required to pay interest on Holdings' Senior Notes,
aries and rank equal to the other Holdings Senior dividends on Holdings' outstanding preferred stock,
Notes. The 2014 Senior Notes require annual required payments under the agreements relating to
interest payments of approximately $31,281,000 the Partnership Parks and certain tax and shared ser-
(95/8% per annum) and, except in the event of a vices arrangements. The amount available for distribu-
change in control of the Company and certain tion (other than permitted payments in respect to
other circumstances, do not require any principal shared administrative and other corporate expenses
payments prior to their maturity in 2014. The 2014 and tax sharing payments) at December 31, 2003 by
Senior Notes are redeemable, at Holdings' option, Holdings based upon the most restrictive applicable
in whole or in part, at any time on or after June 1, indenture limitation was $632,200,000.

53



(7) Fair Value of Financial Instruments

The following table and accompanying information present the carrying amounts and estimated fair values of
our Ñnancial instruments at December 31, 2003 and 2002. The fair value of a Ñnancial instrument is the amount at
which the instrument could be exchanged in a current transaction between willing parties.

2003 2002

Carrying Amount Fair Value Carrying Amount Fair Value

Financial assets (liabilities):

Restricted-use investment securitiesÏÏÏÏ $ 317,913,000 $ 317,913,000 $ 75,111,000 $ 75,111,000

Long-term debt ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (2,686,402,000)* (2,773,506,000)* (2,353,596,000) (2,290,064,000)

Interest rate swap agreements
(included in other long-term liabilities) (13,110,000) (13,110,000) (19,079,000) (19,079,000)

PIERS ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (281,119,000) (263,350,000) (279,993,000) (186,875,000)

* Includes $301,200,000 of 2007 Senior Notes that had been called for redemption at December 31, 2003 and
were redeemed in January 2004.

The carrying amounts shown in the table are included in the consolidated balance sheets under the indicated
captions.

The following methods and assumptions were used to estimate the fair value of each class of Ñnancial
instruments:

‚ The fair values of cash and cash equivalents, accounts receivable, accounts payable, and accrued liabilities
approximate fair value because of the short maturity of these instruments.

‚ Restricted-use investment securities: The fair values of debt securities (both available-for-sale and held-to-
maturity investments) are based on quoted market prices at the reporting date for those or similar
investments.

‚ Long-term debt: The fair value of our long-term debt is estimated by discounting the future cash Öows of
each instrument at rates currently oÅered to us for similar debt instruments of comparable maturities by our
investment bankers or based upon quoted market prices.

‚ Derivative Ñnancial instruments: The fair value of our derivative Ñnancial instruments is determined by the
counterparty Ñnancial institution.

‚ PIERS: The fair value of our mandatorily redeemable preferred stock is based upon quoted market prices.
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rary diÅerences as of December 31, 2003, 2002 and(8) Income Taxes
2001 are presented below:

Income tax expense (beneÑt) allocated to opera-
2003 2002 2001tions for 2003, 2002 and 2001 consists of the following:

Deferred taxCurrent Deferred Total assets before
valuation2003:
allowance ÏÏÏÏ $473,460,000 $420,844,000 $356,806,000

U.S. federal ÏÏÏÏ $ Ì $(28,569,000) $(28,569,000)
Less valuation

Foreign ÏÏÏÏÏÏÏÏ 2,068,000 (2,303,000) (235,000) allowance ÏÏÏÏ 1,196,000 1,196,000 1,196,000
State and local 1,291,000 (5,620,000) (4,329,000)

Net deferred tax
$3,359,000 $(36,492,000) $(33,133,000) assets ÏÏÏÏÏÏÏ 472,264,000 419,648,000 355,610,000

Deferred tax2002:
liabilities ÏÏÏÏÏ 522,915,000 502,669,000 465,536,000

U.S. federal ÏÏÏÏ $ Ì $(19,816,000) $(19,816,000)
Net deferred taxForeign ÏÏÏÏÏÏÏÏ 2,021,000 5,376,000 7,397,000

liability ÏÏÏÏÏÏÏ $ 50,651,000 $ 83,021,000 $109,926,000
State and local 648,000 (3,651,000) (3,003,000)

$2,669,000 $(18,091,000) $(15,422,000)
Our deferred tax liability results from the Ñnancial

2001: carrying amounts for property and equipment being
U.S. federal ÏÏÏÏ $ Ì $ (7,004,000) $ (7,004,000) substantially in excess of our tax basis in the corre-
Foreign ÏÏÏÏÏÏÏÏ 1,818,000 (6,175,000) (4,357,000) sponding assets. The majority of our property and
State and local 427,000 (1,488,000) (1,061,000) equipment is depreciated over a 7-year period for tax

$2,245,000 $(14,667,000) $(12,422,000) reporting purposes and a longer 20-to-25 year period
for Ñnancial purposes. The faster tax depreciation has

Recorded income tax expense allocated to opera- resulted in tax losses which can be carried forward to
tions diÅered from amounts computed by applying the future years to oÅset future taxable income. Because
U.S. federal income tax rate of 35% in 2003, 2002 and most of our depreciable assets' Ñnancial carrying
2001 to loss before income taxes as follows: amounts and tax basis diÅerence will reverse before

the expiration of our net operating loss carryforwards2003 2002 2001
and taking into account our projections of future taxa-

Computed
ble income over the same period, management be-""expected''

federal lieves that we will more likely than not realize the
income tax

beneÑts of these net future deductions.expense
(beneÑt)ÏÏÏÏÏ $(33,196,000) $(21,023,000) $(24,683,000)

Amortization of As of December 31, 2003, we have approximately
goodwillÏÏÏÏÏÏ Ì Ì 13,794,000 $1,131,342,000 of net operating loss carryforwards

Nondeductible available for U.S. federal income tax purposes whichcompensation 35,000 3,035,000 3,767,000
expire through 2020. Included are net operating lossOther, net ÏÏÏÏÏÏ 2,752,000 700,000 (51,000)
carryforwards of $3,400,000 which are not expected toEÅect of foreign

income taxes 176,000 3,773,000 (4,586,000) be utilized as a result of an ownership change that
EÅect of state occurred on October 30, 1992. A valuation allowance

and local for the pre-October 1992 net operating loss carryfor-
income taxes,

wards has been established. Additionally at Decem-net of federal
tax beneÑt ÏÏÏ (2,900,000) (1,907,000) (663,000) ber 31, 2003, we had approximately $6,591,000 of

alternative minimum tax credits which have no expira-$(33,133,000) $(15,422,000) $(12,422,000)

tion date.
Substantially all of our future taxable temporary dif-

ferences (deferred tax liabilities) relate to the diÅerent
(9) Preferred Stock, Common Stock andÑnancial accounting and tax depreciation methods and
Other Stockholders' Equityperiods for property and equipment. Our net operating

loss carryforwards, alternative minimum tax credits,
(a) Preferred Stockaccrued insurance expenses, and deferred compensa-

tion amounts represent future income tax deductions
We have authorized 5,000,000 shares of preferred(deferred tax assets). The tax eÅects of these tempo-

stock, $1.00 par value per share. All shares of pre-
ferred stock rank senior and prior in right to all of our
now or hereafter issued common stock with respect to
dividend payments and distribution of assets upon our
liquidation or dissolution.
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PIERS (b) Share Rights Plan

In January 2001, we issued 11,500,000 PIERS, for On December 10, 1997, our board of directors autho-
proceeds of $277,834,000, net of the underwriting dis- rized a share rights plan. The plan was subsequently
count and oÅering expenses of $9,666,000. We used a amended on February 4, 1998. Under the plan, stock-
portion of the proceeds to acquire substantially all of holders have one right for each share of common stock
the assets of the former Sea World of Ohio and held. The rights become exercisable ten business days
La Ronde. See Note 2. Each PIERS represents one after (a) an announcement that a person or group of
one-hundredth of a share of our 71/4% mandatorily aÇliated or associated persons has acquired beneÑcial
redeemable preferred stock (an aggregate of ownership of 15% or more of our voting shares out-
115,000 shares of preferred stock). The PIERS accrue standing, or (b) the commencement or announcement
cumulative dividends (payable, at our option, in cash of a person's or group's intention to commence a
or shares of common stock) at 71/4% per annum (ap- tender or exchange oÅer that could result in a person
proximately $20,844,000 per annum). Holders can vol- or group owning 15% or more of the voting shares
untarily convert the PIERS into shares of common outstanding.
stock at any time prior to August 15, 2009.

Each right entitles our holder (except a holder who is
Prior to August 15, 2009, each of the PIERS is the acquiring person) to purchase 1/1000 of a share of

convertible at the option of the holder into 1.1990 a junior participating series of preferred stock desig-
common shares (equivalent to a conversion price of nated to have economic and voting terms similar to
$20.85 per common share), subject to adjustment in those of one share of common stock for $250.00,
certain circumstances (the Conversion Price). At any subject to adjustment. In the event of certain merger or
time on or after February 15, 2004 and at the then asset sale transactions with another party or transac-
applicable conversion rate, we may cause the PIERS, tions which would increase the equity ownership of a
in whole or in part, to be automatically converted if for stockholder who then owned 15% or more of the voting
20 trading days within any period of 30 consecutive shares of Six Flags, each right will entitle our holder to
trading days, including the last day of such period, the purchase securities of the merging or acquiring party
closing price of our common stock exceeds 120% of with a value equal to twice the exercise price of the
the then prevailing Conversion Price. On August 15, right.
2009, the PIERS are mandatorily redeemable in cash

The rights, which have no voting power, expire inequal to 100% of the liquidation preference (initially
2008. The rights may be redeemed by us for $.01 per$25.00 per PIERS), plus any accrued and unpaid
right until the rights become exercisable.dividends.

(c) Other Comprehensive Income (Loss)

The accumulated balances for each classiÑcation of comprehensive income (loss) are as follows:

Additional Accumulated
Foreign minimum other
currency Cash Öow liability on comprehensive

items hedges beneÑt plan income (loss)

Balance, December 31, 2000 ÏÏÏÏÏÏÏÏ $(45,889,000) $ Ì $ Ì $(45,889,000)
Cumulative eÅect of change in

accounting principleÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (3,098,000) Ì (3,098,000)
Net current period change ÏÏÏÏÏÏÏÏÏÏÏ (19,062,000) (17,843,000) (36,905,000)
ReclassiÑcation adjustments for

losses reclassiÑed into operationsÏÏ Ì 6,726,000 Ì 6,726,000

Balance, December 31, 2001 ÏÏÏÏÏÏÏÏ (67,651,000) (14,215,000) Ì (81,866,000)
Net current period change ÏÏÏÏÏÏÏÏÏÏÏ 43,518,000 (10,455,000) (16,197,000) 16,866,000
ReclassiÑcation adjustments for

losses reclassiÑed into operationsÏÏ Ì 13,727,000 Ì 13,727,000

Balance, December 31, 2002 ÏÏÏÏÏÏÏÏ (24,133,000) (10,943,000) (16,197,000) (51,273,000)
Net current period change ÏÏÏÏÏÏÏÏÏÏÏ 78,868,000 (4,193,000) 2,928,000 77,603,000
ReclassiÑcation adjustments for

losses reclassiÑed into operationsÏÏ Ì 8,337,000 Ì 8,337,000

Balance at December 31, 2003ÏÏÏÏÏÏÏ $ 54,735,000 $ (6,799,000) $(13,269,000) $ 34,667,000

The cash Öow hedge and the additional minimum liability on beneÑt plan amounts presented above are
reÖected net of tax, calculated at a rate of approximately 38%.
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Change in Plan assets(10) Pension BeneÑts
2003 2002As part of the acquisition of the former Six Flags, we

assumed the obligations related to the SFTP DeÑned Fair value of plan
assets, January 1ÏÏ $76,636,000 $82,980,000BeneÑt Plan (the Plan). The Plan covered substantially

Actual return on planall of SFTP's employees. During 1999 the Plan was
assets ÏÏÏÏÏÏÏÏÏÏÏÏ 14,869,000 (6,238,000)

amended to cover substantially all of our domestic full-
Employer contribution 3,328,000 2,250,000

time employees. The Plan permits normal retirement at
BeneÑts paid ÏÏÏÏÏÏÏÏ (2,611,000) (2,356,000)

age 65, with early retirement at ages 55 through 64
Fair value of planupon attainment of ten years of credited service. The

assets,
early retirement beneÑt is reduced for beneÑts com- December 31ÏÏÏÏÏÏ $92,222,000 $76,636,000
mencing before age 62. Plan beneÑts are calculated
according to a beneÑt formula based on age, average Employer contributions and beneÑts paid in the
compensation over the highest consecutive Ñve-year above table include only those amounts contributed
period during the employee's last ten years of employ- directly to, or paid directly from, plan assets.
ment and years of service. Plan assets are invested

The asset allocation for the Plan at the end of 2003primarily in common stock and mutual funds. The Plan
and 2002, and the target allocation for 2004, by assetdoes not have signiÑcant liabilities other than beneÑt
category, follows. The fair value of Plan assets isobligations. Under our funding policy, contributions to
$92,222,000 and $76,636,000 at the end of 2003 andthe Plan are determined using the projected unit credit
2002, respectively. The expected long term rate ofcost method. This funding policy meets the require-
return on these Plan assets was 9.00% in 2003 andments under the Employee Retirement Income Security
2002.Act of 1974.

PercentageBeneÑt Obligations
of Plan

Change in beneÑt obligation Assets atTarget
December 31,Asset Allocation for2003 2002

category 2004 2003 2002
BeneÑt obligation,

Equity securities 60.0% 61.7% 58.5%January 1ÏÏÏÏÏÏÏ $114,355,000 $ 98,568,000

Fixed IncomeÏÏÏ 38.5% 37.8% 40.9%Service cost ÏÏÏÏÏÏ 4,729,000 3,910,000

Short TermInterest cost ÏÏÏÏÏÏ 7,689,000 6,966,000
Investments ÏÏ 1.5% 0.5% 0.6%Actuarial loss

Other ÏÏÏÏÏÏÏÏÏÏ 0.0% 0.0% 0.0%(gain)ÏÏÏÏÏÏÏÏÏÏ 7,543,000 6,862,000

BeneÑts paidÏÏÏÏÏÏ (2,611,000) (2,356,000) TotalÏÏÏÏÏÏÏÏÏÏÏ 100.0% 100.0% 100.0%
Plan amendments Ì 405,000

Description of Investment StrategyBeneÑt obligation,
December 31 ÏÏÏ $131,705,000 $114,355,000

The Committee is responsible for managing the in-
vestment of Plan assets and ensuring that the Plan'sThe accumulated beneÑt obligation for the Plan at
investment program is in compliance with all provisionsthe end of 2003 and 2002 was $113,790,000 and
of ERISA, other relevant legislation, related Plan docu-$97,436,000, respectively.
ments and the Statement of Investment Policy. TheWe use a measurement date of December 31 for our
Committee has retained several mutual funds, commin-pension plan.
gled funds and/or investment managers to manage

Weighted average assumptions used to determine
Plan assets and implement the investment process.

beneÑt obligations, December 31
The investment managers, in implementing their invest-

2003 2002 ment processes, have the authority and responsibility
to select appropriate investments in the asset classesDiscount rate ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 6.125% 6.500%
speciÑed by the terms of the applicable prospectus orRate of compensation increase ÏÏÏ 3.750% 4.000%
other investment manager agreements with the Plan.

The primary Ñnancial objective of the Plan is to
secure participant retirement beneÑts. As such, the key
objective in the Plan's Ñnancial management is to pro-
mote stability and, to the extent appropriate, growth in
funded status. Other related and supporting Ñnancial
objectives are also considered in conjunction with a
comprehensive review of current and projected Plan
Ñnancial requirements.
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The assets of the fund are invested to achieve the earned by market index funds, weighted in the propor-
greatest reward for the Plan consistent with a prudent tions outlined by the asset class exposures in the
level of risk. The asset return objective is to achieve, as Plan's long-term target asset allocation.
a minimum over time, the passively managed return

Funded Status

The funded status of the Plan, reconciled to the amount on the statement of Ñnancial position at December 31
follows:

2003 2002

December 31

Fair value of Plan assetsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 92,222,000 $ 76,636,000

BeneÑt obligationÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (131,705,000) (114,355,000)

Funded statusÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (39,483,000) (37,719,000)

Amounts not yet recognized:

Unrecognized net (gain) loss ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 39,316,000 43,042,000

Unrecognized prior service cost (beneÑt) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,745,000 2,047,000

Unrecognized net transition obligation (asset)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì

Net amount recognized (included in deposits and other assets) ÏÏ $ 1,578,000 $ 7,370,000

2003 2002

December 31

Prepaid beneÑt cost ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 1,578,000 $ 7,370,000

Accrued beneÑt costÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì

Additional minimum liability ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (23,146,000) (28,170,000)

Intangible asset ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,745,000 2,046,000

Accumulated other comprehensive income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 21,401,000 26,124,000

Net amount recognized (included in deposits and other assets) ÏÏ $ 1,578,000 $ 7,370,000

At December 31, 2003 and 2002 the projected beneÑt obligation, the accumulated beneÑt obligation and the fair
value of Plan assets are as follows:

Projected BeneÑt Obligation Accumulated BeneÑt
Exceeds the Fair Value Obligation Exceeds the Fair

of Plan Assets Value of Plan Assets

2003 2002 2003 2002

Projected beneÑt obligation ÏÏÏÏÏÏÏÏÏ $131,705,000 $114,355,000 $131,705,000 $114,355,000

Accumulated beneÑt obligation ÏÏÏÏÏÏ 113,790,000 97,436,000 113,790,000 97,436,000

Fair value of Plan assets ÏÏÏÏÏÏÏÏÏÏÏ 92,222,000 76,636,000 92,222,000 76,636,000

Expected Cash Flows

Information about expected cash Öows for the plan follows:

Employer Contributions for Fiscal Year 2004

2004 (expected) to plan trustsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $6,897,000

2004 (expected) to plan participants ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì
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Components of net periodic beneÑt cost

Years ended December 31,

2003 2002 2001

Service costÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 4,729,000 $ 3,910,000 $ 3,745,000

Interest costÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 7,689,000 6,966,000 6,739,000

Expected return on plan assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (6,859,000) (7,346,000) (7,837,000)

Amortization of prior service cost (beneÑt) ÏÏÏÏÏÏÏÏÏÏÏ 301,000 301,000 260,000

Amortization of net actuarial loss (gain)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 3,260,000 895,000 86,000

Amortization of transition obligation (asset) ÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì

Net periodic beneÑt cost ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 9,120,000 $ 4,726,000 $ 2,993,000

Weighted-average assumptions used to determine net cost

Discount rate ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 6.500% 7.250% 7.500%

Rate of compensation increaseÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 4.000% 4.250% 4.500%

Expected return on plan assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 9.000% 9.000% 9.000%

The return on assets assumption was developed based on consideration of historical market returns, current
market conditions, and the Plan's past experience. Estimates of future market returns by asset category are
reÖective of actual long-term historical returns.

Overall, it was projected that the Plan could achieve a 9.00% net return over time based on a consistent
application of the existing asset allocation strategy and a continuation of the Plan's policy of monitoring manager
performance.

Additional Information tions under outstanding indebtedness and other secu-
rities issued or assumed in the Six Flags acquisition,

At December 31, 2003, the Plan's accumulated bene-
we also guaranteed in connection therewith certain

Ñt obligation exceeded the fair value of Plan assets
contractual obligations relating to the partnerships that

resulting in the Plan being underfunded by
own two Six Flags parks, Six Flags Over Texas and Six

$21,568,000. As such, we recognized the diÅerence
Flags Over Georgia (the Partnership Parks). SpeciÑ-

between our recorded prepaid beneÑt cost and the
cally, we guaranteed the obligations of the general

underfunded status of the Plan as a liability of
partners of those partnerships to (i) make minimum

$23,146,000 and recorded in other comprehensive loss
annual distributions of approximately $52,200,000 (as

$13,269,000, net of tax eÅect of $8,132,000 as an
of 2003 and subject to annual cost of living adjustments

additional minimum liability of the Plan. Additionally, we
thereafter) to the limited partners in the Partnership

recognized an intangible asset of $1,745,000 which
Parks and (ii) make minimum capital expenditures at

represents the previously unrecognized prior service
each of the Partnership Parks during rolling Ñve-year

cost of the Plan.
periods, based generally on 6% of such park's reve-
nues. Cash Öow from operations at the Partnership

(11) 401(k) Plan Parks is used to satisfy these requirements Ñrst, before
any funds are required from us. We also guaranteedWe have a qualiÑed, contributory 401(k) plan (the
the obligation of our subsidiaries to purchase a maxi-401(k) Plan). All regular employees are eligible to
mum number of 5% per year (accumulating to theparticipate in the 401(k) Plan if they have completed
extent not purchased in any given year) of the totalone full year of service and are at least 21 years old.
limited partnership units outstanding as of the date ofWe match 100% of the Ñrst 2% and 25% of the next 6%
the agreements (the Partnership Agreements) thatof salary contributions made by employees. The ac-
govern the partnerships (to the extent tendered by thecounts of all participating employees are fully vested
unit holders). The agreed price for these purchases isupon completion of four years of service. We recog-
based on a valuation for each respective Partnershipnized approximately $2,488,000, $2,328,000 and
Park equal to the greater of (i) a value derived by$2,191,000 of related expense in the years ended
multiplying such park's weighted-average four-yearDecember 31, 2003, 2002 and 2001, respectively.
EBITDA (as deÑned in the Partnership Agreements)
by a speciÑed multiple (8.0 in the case of the Georgia

(12) Commitments and Contingencies
park and 8.5 in the case of the Texas park) or

On April 1, 1998 we acquired all of the capital stock (ii) $250,000,000 in the case of the Georgia park and
of Six Flags Entertainment Corporation for $374,800,000 in the case of the Texas park. Our obliga-
$976,000,000, paid in cash. In addition to our obliga- tions with respect to Six Flags Over Georgia and Six
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Flags Over Texas will continue until 2027 and 2028, In November 1999, we entered into license agree-
respectively. ments (collectively the International License Agree-

ment) pursuant to which we have the exclusive right on
As we purchase units relating to either Partnership a long term basis to theme parks use in Europe,

Park, we are entitled to the minimum distribution and Central and South America of all animated, cartoon and
other distributions attributable to such units, unless we comic book characters that Warner Bros., DC Comics
are then in default under the applicable agreements and the Cartoon Network have the right to license for
with our partners at such Partnership Park. On Decem- such use. Under the International License Agreement,
ber 31, 2003, we owned approximately 25.3% and the license fee is based on speciÑed percentages of
37.5%, respectively, of the limited partnership units in the gross revenues of the applicable parks. We have
the Georgia and Texas partnerships. The maximum prepaid approximately $5.5 million of international li-
unit purchase obligations for 2004 at both parks will cense fees.
aggregate approximately $184,400,000.

We are a defendant in a purported class action
We lease the sites of Wyandot Lake, Enchanted litigation pending in California Superior Court for Los

Village, Six Flags New Orleans, Six Flags Mexico, Angeles County. The master complaint, Amendarez v.
La Ronde, Walibi Lorraine and each of the two Six Flags Theme Parks, Inc., was Ñled on Novem-
Waterworld/USA locations. We also lease portions of ber 27, 2001, combining Ñve previously Ñled com-
the sites of Six Flags Kentucky Kingdom, Warner Bros. plaints. The plaintiÅs allege that security and other
Movie World Germany and a small parcel near Six Flags practices at our park in Valencia, California, discrimi-
New England. In certain cases rent is based upon nate against visitors on the basis of race, color, ethnic-
percentage of the revenues earned by the applicable ity, national origin and/or physical appearance, and
park. During 2003, 2002 and 2001, we recognized assert claims under California statutes and common
approximately $8,461,000, $7,066,000 and $5,747,000, law. They seek compensatory and punitive damages in
respectively, of rental expense under these rent unspeciÑed amounts, and injunctive and other relief.
agreements. There has been limited discovery on class issues, but

the litigation has been stayed pending mediation. Set-
Total rental expense, including oÇce space and park tlement negotiations are on-going but we cannot as-

sites, was approximately $15,422,000, $14,227,000 sure you that a settlement will be reached or what the
and $13,357,000 for the years ended December 31, terms of any such settlement will be. In the absence of
2003, 2002 and 2001, respectively. a negotiated solution, the litigation is expected to re-

sume. If the litigation resumes, we intend to continue
Future minimum obligations under noncancellable

vigorously defending the case. We cannot predict the
operating leases, including site leases, at Decem-

outcome, however, we do not believe it will have a
ber 31, 2003, are summarized as follows (in

material adverse eÅect on our consolidated Ñnancial
thousands):

position, or results of operations or liquidity.
Year ending December 31,

We maintain multi-layered general liability policies
2004 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 9,785 that provide for excess liability coverage of up to
2005 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 8,564 $100,000,000 per occurrence. For incidents arising af-
2006 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 8,081 ter November 15, 2003, our self-insured retention is
2007 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 7,843 $2,500,000 per occurrence ($2,000,000 per occur-

rence for the twelve months ended November 15, 20032008 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 7,629
and $1,000,000 per occurrence for the twelve months2009 and thereafter ÏÏÏÏÏÏÏÏÏÏÏÏÏ 126,119
ended on November 15, 2002) for our domestic parks

$168,021
and a nominal amount per occurrence for our interna-
tional parks. Our self-insured retention after Novem-

We are party to a license agreement (the ber 15, 2003 is $750,000 for workers compensation
U.S. License Agreement) pursuant to which we have claims ($500,000 for the period from November 15,
the exclusive right on a long term basis to theme park 2001 Ì November 15, 2003). For most incidents prior
use in the United States and Canada (excluding the to November 15, 2001, our policies did not provide for
Las Vegas, Nevada metropolitan area) of all animated, a self-insured retention. Based upon reported claims
cartoon and comic book characters that Warner Bros. and an estimate for incurred, but not reported claims,
and DC Comics have the right to license for such use. we accrue a liability for our self-insured retention
Under the U.S. License Agreement, we pay an annual contingencies.
license fee of $2,500,000 through 2005. Thereafter, the
license fee will be subject to periodic scheduled in- We are party to various other legal actions arising in
creases and will be payable on a per-theme park basis. the normal course of business. Matters that are proba-
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ble of unfavorable outcome to us and which can be matters. None of the actions are believed by manage-
reasonably estimated are accrued. Such accruals are ment to involve amounts that would be material to our
based on information known about the matters, our consolidated Ñnancial position, results of operations,
estimate of the outcomes of such matters and our or liquidity after consideration of recorded accruals.
experience in contesting, litigating and settling similar

(13) Business Segments

We manage our operations on an individual park location basis. Discrete Ñnancial information is maintained for
each park and provided to our management for review and as a basis for decision-making. The primary
performance measure used to allocate resources is earnings before interest, tax expense, depreciation, and
amortization (EBITDA). All of our parks provide similar products and services through a similar process to the
same class of customer through a consistent method. As such, we have only one reportable segment Ì
operation of theme parks. The following tables present segment Ñnancial information, a reconciliation of the
primary segment performance measure to income (loss) before income taxes. Park level expenses exclude all
non-cash operating expenses, principally depreciation and amortization and all non-operating expenses.

2003 2002 2001

(In thousands)

Theme park revenues ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $1,236,669 $1,242,280 $1,263,913

Theme park cash expensesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (835,520) (787,021) (789,269)

Aggregate park EBITDA ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 401,149 455,259 474,644

Minority interest in earningsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (41,702) (42,983) (45,331)

Corporate expensesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (28,237) (29,627) (26,792)

Non-cash compensation ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (101) (9,256) (8,616)

Other income (expense) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (30,590) (35,933) (18,358)

Minority interest in earnings Ì depreciation and other expenseÏÏÏÏ 5,705 6,223 6,275

Depreciation and amortizationÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (186,531) (173,044) (226,951)

Interest expense ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (216,694) (233,934) (232,034)

Interest income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,155 3,229 6,639

Loss before income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (94,846) $ (60,066) $ (70,524)

Eight of our parks are located in Europe, one is located in Mexico and one is located in Canada. The Madrid
park, which we manage, opened in April 2002, and the Canadian park was acquired in May 2001. The Madrid
park assets and operations are not included in these tables. The following information reÖects our long-lived
assets and revenues by domestic and foreign categories for 2003, 2002 and 2001:

Domestic Foreign Total

(In thousands)

2003:

Long-lived assetsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $3,460,325 $592,042 $4,052,367

Revenues ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,038,323 198,346 1,236,669

2002:

Long-lived assetsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $3,508,191 $533,926 $4,042,117

Revenues ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,059,193 183,087 1,242,280

2001:

Long-lived assetsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $3,474,146 $526,210 $4,000,356

Revenues ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,095,769 168,144 1,263,913

Long-lived assets include property and equipment and intangible assets.
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(14) Quarterly Financial Information (Unaudited)

Following is a summary of the unaudited interim results of operations for the years ended December 31, 2003
and 2002:

2003

First Second Third Fourth Full
quarter quarter quarter quarter year

Total revenue ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 46,436,000 $421,811,000 $655,443,000 $112,979,000 $1,236,669,000

Total revenue as reported ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 34,352,000 347,215,000 565,483,000 Ì Ì

Net income (loss) applicable to common stock ÏÏÏÏÏÏ (115,598,000) (17,761,000) 134,679,000 (85,003,000) (83,683,000)

Net income (loss) per weighted average common
share outstanding:

Basic ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (1.25) (.19) 1.45 (.92) (.90)

DilutedÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (1.25) (.19) 1.32 (.92) (.90)

2002

First Second Third Fourth Full
quarter quarter quarter quarter year

Total revenue ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 59,849,000 $430,153,000 $648,924,000 $103,354,000 $1,242,280,000

Total revenue as reported ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 49,251,000 347,812,000 558,099,000 82,771,000 1,037,933,000

Net income (loss) applicable to common stock ÏÏÏÏÏÏ (174,721,000) (11,454,000) 134,170,000 (75,663,000) (127,668,000)

Net income (loss) per weighted average common
share outstanding:

Basic ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (1.89) (0.12) 1.45 (0.82) (1.38)

DilutedÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (1.89) (0.12) 1.31 (0.82) (1.38)

We operate a seasonal business. In particular, our theme park operations contribute most of their annual
revenue during the period from Memorial Day to Labor Day each year.

As described in note 1, we adopted the provisions of SFAS 142 eÅective January 1, 2002 and recognized a
$61,054,000 cumulative eÅect of a change in accounting principle. The change has been reÖected in the results of
the Ñrst quarter of 2002 above.

As a result of adopting the provisions of FIN 46 in 2003, we have retroactively restated our consolidated
Ñnancial statements. The amounts originally reported prior to adoption in the fourth quarter of 2003 are also
included in the above table. Our net loss did not change as a result of adoption.

By virtue of these transactions, we expect to incur a(15) Subsequent Event
loss on the sale of these assets in the quarter ending

On March 10, 2004 we announced that we had March 31, 2004 of approximately $290 million. As of
reached an agreement in principle to sell Six Flags December 31, 2003, neither of these transactions were
Worlds of Adventure, located near Cleveland, Ohio, considered to be probable. As such, the results of the
together with the adjacent hotel and campgrounds for a operations to be sold were not classiÑed as discontin-
cash purchase price of $145 million. We will retain ued operations in the accompanying consolidated Ñ-
ownership of all of the marine and land animals cur- nancial statements.
rently located at the park. The results of Six Flags

Both transactions are subject to the negotiation andWorlds of Adventure are reported in our North Ameri-
execution of deÑnitive agreements and other condi-can reporting unit for purposes of goodwill impairment
tions, including the respective buyers' completion ofanalysis. See Note 1(i).
due diligence, a Ñnancing condition, and receipt of

On the same date, we announced that we had also necessary regulatory and third party approvals. We
reached an agreement in principle to sell seven of our expect the transactions will close in late March or early
European parks for a purchase price of $200 million. April 2004. There can be no assurance that either or
The transaction will not include the Company's inter- both transactions will be completed.
ests in Warner Bros. Movie World Madrid. The results of
these European parks comprise our European unit for
such purposes.
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