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2. Corporate Structure 
 
2.1 International Thunderbird Gaming Corporation’s head office is located at 12155 
Dearborn Place, Poway, California 92064.  The registered office is Preston, Lackowicz & 
Shier, Suite 300 - 204 Black Street, Whitehorse, Yukon  Y1A 2M9. 
 
2.1 The Company continued into the Yukon effective February 5, 1999, as approved 
by the shareholders of the Issuer on June 18, 1998.  The articles have been amended in 
one material respect, that being the Issuer’s articles previously authorized 100,000,000 
common shares and in June of 2000, the Issuer’s articles were amended to allow 
unlimited common shares and an unlimited second class of preferred shares. 
 
2.3 The Company owns and manages the following wholly or partially owned 
subsidiaries (the “Subsidiaries”): 
 
Name of Subsidiary Percentage of 

Voting 
Shares 
Beneficially 
Owned or 
Controlled by 
the Company 

Date of 
Incorporation 

Jurisdiction of 
Incorporation 

Thunderbird Carolina Inc.  100% Dec. 22, 1989 North Carolina 
Thunderbird Gaming Inc.  100% March 30, 1992 British Columbia 
Thunderbird Greeley, Inc.  100% Jan. 14, 1994 Colorado 
International Thunderbird 
Gaming SRL  

100% March 7, 1996 Barbados 

Thunderbird Development, Inc. 100% March 19, 1996 California 
International Thunderbird 
Gaming (Panama) Corp 

50% Nov.  25, 1996 Panama 

Thunderbird (Barbados) Inc. 100% Jan. 27, 1997 Barbados 
537481 British Columbia Ltd. 100% Feb. 27, 1997 British Columbia 
International Thunderbird 
Gaming – Nova Scotia 

100% June 23, 1997 Nova Scotia 

Thunderwatch Partnership 100% July 2, 1997 British Columbia 
Camino Real (BVI) Investments 
Ltd. 

100% August 29, 1997 British Virgin Islands 

International Thunderbird (BVI) 
Ltd. 

100% August 29, 1997 British Virgin Islands 

International Thunderbird Brazil 
(BVI) Ltd. 

100% Oct. 2, 1997 British Virgin Islands 
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Thunderbird de Guatemala, S.A. 
(“Thunderbird Guatemala”) 

100% Oct. 15, 1997 Guatemala 

Thunderwatch (Barbados) Inc. 100% Oct. 16, 1997 Barbados 
Thunderbird do Brazil, S.A. 100% Oct. 30, 1997 Brazil 
Thunderbird Panama (BVI) I 
Ltd. 

100% April 22, 1998 British Virgin Islands 

Thunderbird Panama (BVI) II 
Ltd. 
Juegos De Mexico Inc. 
Skill Game Equipment (BVI) 
Limited 
Servicios De Destraza S.A. 
Fiesta Juegos De Costa Rica S.A. 
Casinos Pajaro Trueno, S.A. 
Thunderbird De Nicaragua 
Inmobiliaria Bilbao 

100% 
 

100% 
100% 

 
100% 
92.5% 
100% 
79% 
50% 

April 22, 1998 
 
June 23, 2000 
July 14 ,2000 
 
July 31, 2000 
August 9, 2000 
August 9, 2000 
Oct. 28, 2000 
Jan. 8, 2001 

British Virgin Islands 
 
British Virgin Islands 
British Virgin Islands 
 
Mexico 
Costa Rica 
Costa Rica 
Nicaragua 
Panama 

All of the subsidiaries were held directly by the Company or indirectly through 
another subsidiary.  Note of the subsidiaries have any not-voting shares outstanding. 
 
2.4 This is not applicable, as the Issuer is not requalifying. 
 
2.5 This is not applicable as the Issuer is not a non-corporate Issuer or an Issuer 
incorporated outside of Canada. 
 
3. General Development of the Business 
 
3.1 The Company is a holding company that provides financial and managerial 
resources to its operating subsidiaries.  It carries out its business through its operating 
subsidiaries. 
 

The Company has developed a management team with extensive experience and 
diverse backgrounds in state-regulated lotteries, gaming operations, international sales 
and law.  The management team researches gaming opportunities when presented to the 
Company to determine their suitability with respect to the Company’s short and long-
term goals.  The team typically researches financial viability, political risk issues, 
potential security risk, relevant state, federal or national gaming license requirements, 
local labor law and tax issues, staffing requirements and projected revenue and expenses 
of a proposed opportunity. After development is complete, the Operations Team’s 
responsibility shifts to the daily operation and maintenance of each facility.  To 
successfully accomplish this, the team must acquire office space and staff, investigate the 
background of each potential employee prior to an offer of employment, research 
shipping and importation issues and regulations, duty taxes where applicable, and 
computer network capabilities and communication equipment requirements.  Human 
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Resource issues such as visas, work permits, payroll issues, and local labor law 
requirements, are researched in-depth prior to the commencement of operations in foreign 
locations.  Finance and accounting personnel are hired locally to ensure compliance with 
relevant local tax and GAAP requirements. 

 
The Company operates gaming facilities in Panama, Guatemala, Nicaragua and 

Venezuela. The following are the main operating activities carried out by the Company’s 
Subsidiaries: 

 
?  The Company through Thunderbird Panama operates six casinos in the Republic 

of Panama under the name Fiesta Casinos under a renewable 20-year concession.  
The six casinos operate in the El Panama Hotel, Hotel Soloy, Hotel Nacional, 
Hotel Washington, Hotel Guayacanes and the Hotel Decameron. 

?  The Company through Thunderbird Guatemala, supplies, installs, manages, 
operates and maintains video lottery terminals and associated equipment in 
Guatemala.. The Company’s Guatemalan subsidiary continues to receive revenue 
share and management fee income from the Video Lottery facility in the Camino 
Real Hotel in Guatemala City.  That facility operates 254 video gaming machines.   

?  The Company through Thunderbird de Nicaragua operates a casino in the 
Republic of Nicaragua under the name Fiesta Casinos. In March 2003, the 
Company merged its operation with Hopewell’s Pharaoh’s Casino and obtained a 
21% share in the combined operation.   

?  The Company, through its investment in South America Entertainment 
Investment owns a 36% interest in Fiesta Casino Guayana C.A., and operates a 
casino in the InterContinental Hotel in Guayana, Venezuela. During 2000, the 
Company leased space in the Hotel InterContinental Guayana in Guayana, 
Venezuela, and pursued a gaming license for the property.  The facility opened on 
August 16, 2001.  The size of the casino can be expanded to 24,000 square feet, 
should market demand warrant such an expansion.  The term of the lease is ten 
years from August 2000, with an additional ten-year option to renew subject to 
renegotiation of major terms.  As part of the agreement, Thunderbird has secured 
the right to build and operate a 20,000 square foot Events Center.  The Events 
Center shall have a dual purpose:  (1) to enhance hotel marketability and (2) to 
host casino special events, concerts and sporting events.  Management believes 
that the Events Center will give the casino and hotel operations a unique strategic 
advantage.  

  
Business Strategy.  Our business model is now well refined: diversify operations 

across a number of different partners, properties and jurisdictions, commit the minimum 
level of financial capital consistent with maximizing the opportunity so as to minimize 
project-specific risk, develop our human resources internally and through external hiring 
and establish relationships with well-established local partner sources of capital to help 
minimize jurisdiction-specific political risk.  
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Thunderbird’s business model is a first mover strategy targeted at capturing 

dominant market shares in the secondary markets of the region such as Central America 
and Mexico’s provincial areas, a strategy reinforced by offering a distinctive product 
tailored to each individual market’s consumer tastes and regulatory environment.  The 
Company typically enters markets through local partnership structures, which provide 
critical local market, regulatory, and legal knowledge that mitigates many of the risk 
factors of entering and operating in the region. 

 
The Company has historically exploited the region’s secondary markets in order 

to achieve high levels of market share within short time frames, specifically avoiding the 
highly competitive environments that exist in the primary segments of large markets such 
as Mexico City.  The objective of this strategy is the creation of a pan-regional platform 
with the longer-term intent of expanding the platform into Latin America’s larger primary 
markets.  Thunderbird is currently engaged in a rapid expansion process and is in the 
process of entering Venezuela and Costa Rica from its existing base of operations in 
Guatemala, Panama, Mexico and Nicaragua. 

 
Another key aspect of Thunderbird’s strategy is its use of product differentiation 

to achieve and retain market share.  The Company’s casinos are built around adapting the 
U.S. “Las Vegas” model that is more culturally attuned to the Latin consumer mindset 
than the “European” model which has traditionally prevailed in the region.  This product 
distinction is further enhanced by a localization strategy that tailors operations to the 
specific tastes of each marketplace.  

 
This basic business model is reinforced by a management and control 

infrastructure that provides Thunderbird with a significant advantage over its peer group. 
Thunderbird’s management team, drawn from both U.S. and local sources, has a 
successful track record of operating gaming facilities in both the U.S. markets and in 
Latin America, including significant experience in Latin America gaming regulatory 
issues. This management strength is further complemented by a point of sale monitoring 
system that provides a unique ability to monitor the firm’s local operations and cash 
flows on a real time basis. 

 
This business model does not require the Company to raise capital through share 

offerings to finance growth, and no such offerings are planned. 
 

 Effect of Recent Developments on Operations 
 
 Nicaragua Merger.  Thunderbird’s Fiesta Casino-Managua is steadily improving 
in its revenue results following the Company’s merger with Hopewell Ltd. The merger 
was completed on March 1, 2003. 
 Guatemala.  The Company entered into a 7-year agreement with ILAC and FPG 
(effective February 2003) in which the Company will continue to operate the Lotteria at 
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the Camino Real Hotel in Guatemala City, Guatemala.  The Company will receive 65% 
of the revenue and will be responsible for all operating expenses.    
 Venezuela.  The Company is concerned over the recent political issues in 
Venezuela.  The Company will continue to monitor the situation to determine the effect 
of Venezuela’s recent political problems on the operation. 
 Mexico.  The Company’s Mexico Operations were shut down by Gobernacion on 
October 11, 2001. The Company is currently litigating a NAFTA claim against the 
government of Mexico Management believes this litigation will be protracted because of 
past and continued stonewalling by the Mexican government. After filing the claim, the 
arbitration is expected to take approximately a year. Another Mexican skill game 
operator continues to operate without any hindrance from the Mexican government. 
 
3.2 (1) (a) This is not applicable as there are no significant acquisitions 
completed or proposed by the Issuer. 
 
  (b) This is not applicable as there is no significant disposition that has 
been completed by the Issuer. 
 
 (2) This is not applicable. This is not applicable as there are no significant 
acquisitions or dispositions completed or proposed by the Issuer. 
 
3.3 The attached budget of consolidated operations reflects management’s 
expectations for  the Issuer’s operations in 2003.  There are no significant material trends, 
events or uncertainty known to management and reasonably expected to have a material 
effect on the Issuer’s business, financial condition or results of operations.  
 
4 Narrative Description of the Business 
 
 (1) (a) See attached consolidated budget for the 12-month period ending  
   December 31, 2003. 
  (b) The attached budget reflects all of the significant events or   
   milestones that must occur for the business objections in   
   paragraph (a) to be accomplished.  Primarily, getting the revenue  
   numbers. 

(c)  (i) The estimated consolidated working capital deficiency as 
of March 31, 2003 and prior to filing the Quotation Statement is 
approximately $2.2 million which the Issuer intends to eventually 
work down to a positive working capital though cash flow from its 
current operations.   
(ii) The Issuer does not expect to raise any other funds to meet 
the objectives and milestones set up in paragraph (a) and (b) but is 
confident that its current cash flow will meet all of its objectives. 
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 (d) Please see attached consolidated budget, which fully describes in 
 detail each of the principle purposes with approximate amounts for 
 which the Issuer’s cash flow will be used. 

  (e) The Issuer’s business is entertainment services, principally in the  
   area of gaming. 
   (i) The Issuer’s casinos are located in Panama, Guatemala,  
    Nicaragua and Venezuela. 
 (ii) The Issuer has attached year-end financials for the period  

 ending  December 31, 2002, 2001 and 2000, setting forth 
 the revenues.   

   (iii) This is not applicable as the Issuer does not have any  
    products or services that are being developed. 

(f) This is not applicable, as the Issuer does not have any products or 
sales. 

(g) The Issuer has gained market share in each country in which it conducts 
its business by offering a state of the art gaming and entertainment 
environment.  The Issuer’s competitors are primarily Latin American 
companies that do not offer “Las Vegas” style gaming and entertainment 
that the Issuer’s business is based upon.  However, the Issuer’s products 
compete against those of other established companies, some of which 
have greater financial, marketing, and other resources than those of the 
Company.  These competitors may be able to institute and sustain price 
wars, or imitate the features of the Company’s products, resulting in a 
reduction of the Company’s share of the market and reduced price levels 
and profit margins.  In addition, there are no significant barriers to new 
competitors entering the marketplace.   

(h) This is not applicable, as the Issuer has no “lending operation”. 
The Issuer has made loans to certain officers and directors but such 
loans are non-material.  The Issuer intends to comply with all rules 
and regulations formulated under Ontario Securities Act in the 
wake of the newly enacted Sarbanes-Oxley Act of 2002 to the 
extent such rules apply to the Issuer.  

 (2) This is not-applicable as the Issuer has not been bankrupt, gone into  
  receivership or had any other similar proceedings 
 (3) This is not applicable as there has not been a material reorganization of the 
  Issuer or any of its subsidiaries. 
 
4.2 This is not applicable, as the Issuer does not have any asset-backed securities 
outstanding. 
 
4.3 This is not applicable, as the Issuer does not have any mineral projects. 
 
4.4 This is not applicable, as the Issuer does not have any Oil and Gas operations. 
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5. Selected Consolidated Financial Information 
 
5.1 The Issuer has attached year-end financials for the period ending December 31, 
2000,  2001,  and 2002. 
 
5.2 See attached quarterly information for the last eight quarters. 
 
5.3 No dividends have been paid. 
 
5.4 The Issuer has presented the selected consolidated financial information on the 
basis of U.S. and Canadian GAAP. 
 
6. Management’s Discussion and Analysis 
 
6.1 The tables set out below set forth selected consolidated financial data.  Such data 
is derived from the consolidated financial statements of the Issuer, which have been 
audited by KPMG, Chartered Accountants for 2000, 2001 and Davidson & Company for 
2002.  
 
A. Selected Consolidated Financial Information.  The tables set out below set forth 
selected consolidated financial data.  Such data is derived from the consolidated financial 
statements of the Company, which have been audited by Davidson & Company, 
Chartered Accountants.  
 
The selected financial data should be read in conjunction with the Consolidated Financial 
Statements of the Company and the Notes thereto.   
 
The Consolidated Financial Statements of the Company have been prepared in 
accordance with accounting principles generally accepted in Canada (“Canadian 
GAAP”).  (All in US $000’s except earnings per share) 
 
 Audited (1) 

Fiscal Year ended December 31 
For the Period: 2002 2001 2000 
Revenue: 18,519 16,420 16,194 
Net earnings: (loss) 324 (3,080) (1,291) 
Earnings (loss) per share .01 (0.13) (0.06) 
(basic):    
End of period working 
capital: (deficiency) 

(2,806) (3,081) (2,102) 

Total assets: 14,553 13,799 13,789 
Long term debt(2): 4,232 4,296 1,896 
Total liabilities : 13,066 12,766 9,733 
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Share capital(3): 21,085 21,089 21,032 
Foreign exchange 
adjustment 

(277) (411) (411) 

Deficit: (19,321) (19,645) (16,565) 
 
(1) Under Canadian GAAP. 
(2) Excludes the current portion of the long-term debt. 
(3) The Company has only one kind and class of shares issued and outstanding, being 

common shares. 
 
No dividends were paid during the periods reported above. 
 
B. Comparison of Results of Operations - Fiscal Year ended December 31, 2002 
Compared to Fiscal Year Ended December 31, 2001.   
 
Revenues for the year 2002 from continuing operations were $18.5 million, an increase 
of 13% over 2001 revenues from continuing operations of $16.4 million.  
 
Net gain for the year was $324,000 compared with a loss of $3.1 million in 2001. General 
and Administrative expenses decreased 6% from $7.4 million in 2001 to $7.0 million in 
2002. The decrease in G&A expenses reflects cost savings from reduced payroll, staff, 
audit fees and corporate rent. 
 
In 2002, the Company incurred a total of $745,000 in income taxes compared with 
$791,000 in 2001.  The increase in the expense for depreciation is directly related to the 
increased capital assets associated with the expansion in Panama. 
 
In 2002, the Company achieved EBITDA before discontinued operations (Earnings 
Before Interest, Taxes, Depreciation and Amortization) of $3.9 million or $0.17 per 
share, compared to $1.3 million or $0.05 per share in 2001.  The growth in EBITDA is a 
result primarily of increased revenues.  Earnings per share from continuing operations 
was $0.01 in 2002 compared to a loss of $0.08 in 2001. 
  
Cash provided by continuing operations increased to $2.8 million for the year ended 
December 31, 2002 from $2.1 million for the year ended December 31, 2001.  The 
Company’s cash flow from operations consists primarily of cash flows from its joint 
venture interest in the Panama Fiesta Casinos and Guatemalan revenue sharing 
arrangements.  Cash and cash equivalents decreased to $1.2 million at December 31, 
2002 from $1.5 million at December 31, 2001.  The working capital deficiency of $3.1 
million at the end of 2001 has been reduced to $2.8 million at the end of 2002. The 
decrease in the deficiency is due, in part, by renegotiating debt, moving portions to long 
term, and collecting certain receivables which were previously classified as long term.  
Total long-term debt and capital lease obligations at December 31, 2001 was $4.3 million 
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and has decreased to $4.2 million at December 31, 2002.  The reason for such an 
insignificant change is due to additional debt incurred in Panama to finance that 
expansion.  During the year ended December 31, 2002, the Company renegotiated the 
terms of two of its loans in which it was previously in arrears and/or in default, such that 
at December 31, 2002, the Company is no longer in arrears in payments or in default in 
respect of any loans. 
 
C. Comparison of Results of Operations - Fiscal Year ended December 31, 2001 
Compared to Fiscal Year Ended December 31, 2000.   
 
Revenues for the year 2001 from continuing operations were $16.4 million, an increase 
of 1.4% over 2000 revenues from continuing operations of $16.2 million.  
 
Net loss for the year was $3.1 million compared with a loss of $1.3 million in 2000.  The 
loss for the current year included a loss from equity in associated companies of $1.4 
million, this loss is related to Mexico and Venezuela, as disclosed in Note 5 of the 
financial statements.  The 2001 year-end loss also included a loss from discontinued 
operations related to product sales, including signage, of $1.2 million as compared to a 
loss of $662 thousand in 2000. General and Administrative expenses increased 28.3% 
from $5.8 million in 2000 to $7.4 million in 2001. The growth in G&A expenses reflects 
expenses incurred Nicaragua and additional locations in Mexico beyond our locations in 
the cities of Matamoros, Nuevo Laredo and Reynosa. Depreciation and Amortization 
expenses increased 13.2% from $1.1 million in 2000 to $1.3 million in 2001, which is 
due to a full year of expense from the Nicaragua operation and the addition of the office 
building through Inmobiliaria in Panama. 
 
In 2001, the Company incurred a total of $791 thousand in income taxes compared with  
$1.5 million in 2000. 
 
The loss per share before discontinued operations was $0.08 in 2001, $0.13 after 
discontinued operations, compared with earnings per share before discontinued 
operations of  $0.03 in 2000, $0.06 after discontinued operations. 
 
In 2001, the Company achieved EBITDA before discontinued operations (Earnings 
Before Interest, Taxes, Depreciation and Amortization) of $1.3 million or $0.05 per 
share, compared to $3.2 million or $0.14 per share in 2000. 
  
The working capital deficiency of $2.1 million at the end of 2000 has increased to $3.1 
million at the end of 2001. The increase in the deficiency is due, in part, by the Company 
funding its investment in the associated companies out of its operating cash flows, the 
write off of certain Amounts Receivable from the 2000 balance sheet and the reclass of 
certain Amounts Receivable (see Note 4) from current, in year 2000, to long term in year 
2001 based on uncertainty as to when payments will be received. Total debts of the 
Company, including working capital deficiency, capital lease obligations, loans payable, 
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and future income taxes, have increased from $4.7 million in 2000 to $8.2 million in 
2001.  The change relates to the increases in the working capital deficiency and loans 
payable. 
 
D. Effect of Recent Developments on Operations 
 

1. Nicaragua Merger.  Thunderbird’s Fiesta Casino-Managua is steadily 
improving in its revenue results following the Company’s merger with Hopewell 
Ltd. The merger was completed on March 1, 2003. 

 
2. Guatemala.  The Company entered a 7-year agreement with ILAC and 
FPG in which the Company will continue to operate the Lotteria at the Camino 
Real Hotel in Guatemala City, Guatemala.  The Company will receive 65% of the 
revenue and will be responsible for all operating expenses.    
 
3. Venezuela.  The Company is concerned over the recent political issues in 
Venezuela.  The Company will continue to monitor the situation to determine the 
effect of Venezuela’s recent political problems on the operation. 

 
4. Mexico.  The Company’s Mexico Operations were shut down by 
Gobernacion on October 11, 2001. The Company is currently litigating a NAFTA 
claim against the government of Mexico.  Management believes this litigation 
will be protracted because of past and continued stonewalling by the Mexican 
government. The Company has a trial date of April 2004.  At this point, the 
Company is in the midst of exchanging documents through the arbitration 
process.  Another Mexican skill game operator continues to operate without any 
hindrance from the Mexican government.  

 
5. Recovery of Disposition of Discontinued Operations.  The 
Companyfinalized and settled al of its claims against California tribes and 
collected receivables stemming from discontinued operations.   

 
6.2 The Issuer was successful in renegotiating two loans in the approximate amount 
of $3.0 million and $730,000 in the fourth quarter of 2002 which had a material impact 
on the Issuer’s working capital deficiency, reducing it from the previous quarter by 50%.  
The only other material event that had a significant impact on the Issuer’s financial 
condition during the fourth quarter was an increase in revenue in the Issuer’s Panama 
operation, which increase has been steady through the first quarter of 2003.   
 
6.3 The Issuer operates in a risky business environment.  There are a number of risks 
inherent to the Company’s business.  These may be summarized as follows: 
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Competition.  The Company’s products compete against those of other established 
companies, some of which have greater financial, marketing, and other resources 
than those of the Company.  These competitors may be able to institute and 
sustain price wars, or imitate the features of the Company’s products, resulting in 
a reduction of the Company’s share of the market and reduced price levels and 
profit margins.  In addition, there are no significant barriers to new competitors 
entering the marketplace. 
 Marketplace.  The marketplace for the Company’s products and services is 
constantly undergoing change.  Currently, revenue earned in the casino gaming 
industry in the global market continues to increase.  As the casino gaming market 
matures, global demand will be expected to stabilize.  The Company’s continued 
profitability and growth will be dependent upon maintaining and expanding its 
market share of global markets. 
Management.  The Company is dependent on a relatively small number of key 
employees, the loss of any one of whom could have an adverse effect on the 
Company. 
Marketing Plan.  The Company’s internal marketing plan is based on a number of 
assumptions, which may or may not prove valid.  Marketing expenditures are to 
be funded partly from cash flow from operations.  Poor market acceptance of the 
Company’s products or other unanticipated events may result in lower revenues 
than anticipated, making the planned expenditures on advertising and promotion 
unachievable. 
Exchange Rate Fluctuation.  The profitability of the Company may be adversely 
affected by fluctuations in the rate of exchange among various currencies.  The 
Company does not currently take any steps to hedge against currency fluctuations.  
Regulatory.  The ability to sell or place Gaming Machines in any country is 
dependent upon the regulatory authorities of various levels of government.  The 
rulings made by the governments continue to fluctuate and are dependent upon a 
number of political, economic and public-oriented factors.  The Company is 
dependent upon the government ruling in favor of allowing casino gaming and 
specifically VGTs and slot machines in their jurisdiction.  Adverse government 
rulings may have a significant impact on the Company’s ability to generate 
revenue. 

 
6.4 The Issuer pursues business opportunities in countries where political factors can 
have a big impact on operations.  The election of a new government can have an impact, 
particularly where gaming regulatory efforts are in its infancy.  There is also the impact 
of the fluctuation of the local currency against the dollar, which cannot be predicted. 
 
6.5 There are no changes in the accounting policies of the Issuer adopted subsequent 
to its most recent financial year end or any changes in its accounting policies that are 
expected to be adopted by the Issuer. 
 



________________________________________________________________________ 
 

FORM 2A – QUOTATION STATEMENT              Page 13 
 

July 10, 2003 
 

6.6 The Issuer does not rely on financial instruments and does not have any such 
policies. 
 
6.7 This is not applicable as there are no transactions contemplated involving a 
business acquisition or disposition 
 
Quarterly Information  (000’s omitted, except per share information) 
 
6.8 (a) 

Q1-2001  US $3,959 
Q2-2001          3,777 
Q3-2001          4,424 
Q4-2001          4,260 
Q1-2002          4,450 
Q2-2002          4,511 
Q3-2002          4,252 
Q4-2002          5,306 

 (b) 
Q1-2001  US $(449) $(0.02) 
Q2-2001          (914)   (0.04) 
Q3-2001           104   Nil 
Q4-2001          (634)   (0.03) 
Q1-2002             50   Nil 
Q2-2002  US $(154) $(0.01)       
Q3-2002            (63)   Nil 
Q4-2002            450    0.02 

 (c)  
Q1-2001  US $(449) $(0.02)  
Q2-2001       (1,054)   (0.04) 
Q3-2001             94   Nil 
Q4-2001       (1,671)   (0.07) 
Q1-2002           50   Nil 
Q2-2002        (121)   (0.01) 
Q3-2002         (74)   Nil 
Q4-2002         469    0.02 

   
6.9 This section is not applicable because the Issuer is a reporting issuer. 
 
6.10 This section is not applicable because the issuer is required to file quarterly 
financial statements 
  
6.11 

(a) Capital Resources and Liquidity.  Cash provided by continuing operations 
increased to $2.8 million for the year ended December 31, 2002 from $2.1 million 
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for the year ended December 31, 2001.  The Company’s cash flow from 
operations consists primarily of cash flows from its joint venture interest in the 
Panama Fiesta Casinos and Guatemalan revenue sharing arrangements.  Cash and 
cash equivalents decreased to $1.2 million at December 31, 2002 from $1.5 at 
December 31, 2001.  The working capital deficiency of $3.1 million at the end of 
2001 has been reduced to $2.8 million at the end of 2002. The decrease in the 
deficiency is due, in part, by renegotiating debt, moving portions to long term, 
and collecting certain receivables which were previously classified as long term.  
Total long-term debt and capital lease obligations at December 31, 2001 was $4.3 
million and has decreased to $4.2 million at December 31, 2002.  The reason for 
such an insignificant change is due to additional debt incurred in Panama to 
finance that expansion.  During the year ended December 31, 2002, the Company 
renegotiated the terms of two of its loans in which it was previously in arrears 
and/or in default, such that at December 31, 2002, the Company is no longer in 
arrears in payments or in default in respect of any loans 
 
The Company raised $5,000 during the year ended December 31, 2002  by way of 
issuance of shares on exercise of options. 
 
The Company anticipates paying its obligations and working capital deficiency 
from cash flow generated from operations and collection of amounts receivable 
and recoverable.  The Company currently does not plan to raise capital by the 
issuance of shares in the near future.    
 
As of December 31, 2002, the Company had outstanding share options 
exercisable for up to 4,087,614 common shares at prices ranging from CDN$0.08 
to CDN$1.58 per share.  If all share options are exercised, to which no assurance 
can be given, 4,087,614 common shares would be issued generating proceeds of 
CDN$1,856,474. 
 
(b)  In addition to new debt, the Issuer also used cash flow from operations in 
2002 for certain expenditures on capital assets related to the expansion in Panama.  
Such cash flow would have otherwise been used to pay down additional 
obligations, thereby improving the working capital deficiency.  However, the 
Issuer feels the investment will provide added strength and stability to its future 
viability.  The additional cash flow anticipated to be generated from the  increased 
operations will be used to retire old debt.    

 
(c) The Issuer anticipates that its capital investment will yield increased 
profitability.  As the issuer engages in a cash business, the increased profitability 
will have a direct impact on cash flows from continuing operations, with such 
excess available to improve the Issuer’s liquidity. 
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(d) Certain of the current liabilities are tied to collection of certain of the 
current assets (namely, the receivable, which is due from a related party of the 
Issuer).  Certain of the current liabilities are pending the outcome of resolution of 
disputed amounts.  However, to be conservative, the Issuer has reserved the 
maximum amount payable, where applicable.  All other current assets and current 
obligations are discharged during the normal course of business. 

 
(e) There are no barriers restricting the flow of cash to the Issuer from its 
subsidiaries.  The Issuer maintains compliance at all levels. 

 
(f) The Issuer is not in arrears in the payment of dividends, interest or 
principal payment on borrowings.  However, during the year ended December 31, 
2002, the Issuer entered into negotiations to replace its 14% term loans and 
warrants with a new consolidated term loan and new warrants. The new 
consolidated term loan is effective January 1, 2003.  The Issuer is in violation of 
certain covenants relating to the negotiation of its consolidated term loan.  
However, the Issuer has obtained a waiver from the lender. 

 
6.12 

(a) The Issuer has no commitments for capital expenditures as of December 31, 
2002. 

(b) The issuer recognizes an upward trend in revenue from its Panama gaming 
operations as disclosed in the attached budget. 

(c) The Issuer is not involved in any financing efforts as of December 31, 2002 
 
6.13  Effect of Recent Developments on Operations 
 
Nicaragua Merger.  Thunderbird’s Fiesta Casino-Managua is steadily improving in its 
revenue results following the Company’s merger with Hopewell Ltd. The merger should 
be completed on March 1, 2003 . 
 
Guatemala.  The Company entered into a 7-year agreement with ILAC and FPG in which 
the Company will continue to operate the Lotteria at the Camino Real Hotel in Guatemala 
City, Guatemala.  The Company will receive 65% of the revenue and will be responsible 
for all operating expenses.    
 
Venezuela.  The Company is concerned over the recent political issues in Venezuela.  
The Company will continue to monitor the situation to determine the effect of 
Venezuela’s recent political problems on the operation. 
 
Mexico.  The Mexico government office known as “Gobernacion” on October 11, 2001 
wrongfully shut down the Company’s Mexico Operations. The Company is currently 
litigating a NAFTA claim against the government of Mexico Management believes this 
litigation will be protracted because of past and continued stonewalling by the Mexican 
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government. After filing the claim, the arbitration is expected to take approximately a 
year. Another Mexican skill game operator continues to operate without any hindrance 
from the Mexican government. 
 
Recovery of Disposition of Discontinued Operations.  The Company finalized and settled 
al of its claims against California tribes and collected receivables stemming from 
discontinued operations.  
 
6.14 The issuer recognizes an upward trend in revenue from its Panama gaming 
operations as disclosed in the attached budget. 
 
6.15 The issuer recognizes an upward trend in revenue from its Panama gaming 
operations as disclosed in the attached budget, which is the result of expansion of the 
facilities. 
 
6.16 This section is not applicable as there has been no material inflation affecting the 
Issuers operations. The Venezuela operation has been affected by a devaluation of the 
U.S. dollar from December of 2001 to present but the Issuer owns a 36% interest in the 
operation and is not relying on the operation to sustain the Issuer. 
 
6.17 The Issuer is considering casino projects in Costa Rica, Chile and Columbia but is 
not committed to any of these projects at this time.  
 
7. Market for Securities 
 
7.1 The Issuer is currently listed on the TSX but is not currently posted for trading or 
quoted because it has been suspended from trading. 
 
8. Consolidated Capitalization 
 
8.1 There has not been a material change on the share and loan capital of the Issuer 
since the date of the comparative financial statements 
 
9. Options to Purchase Securities 
 
9.1 (a) See attached schedule of options held by current and past executive officers of 

the Issuer and all current and past directors  
(b) None 
(c ) See attached schedule of options held by current and past employees of the 
Issuer. 
(d) None 
(e) See attached schedule of options held by current and past consultants of the 

Issuer 
(f) None 
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10. Prior Sales 
 
10.1  The classes and any maximum number of shares that the Corporation is 
authorized to issue are as follows:  an unlimited number of common shares without 
nominal or par value and an unlimited number of preferred shares which have attached 
thereto certain rights, conditions, restrictions, limitations or prohibitions as set forth 
herein. 
 
 (a) For common shares, subject to the prior rights of the holders of preferred 
shares and any other shares ranking senior to, or on parity with, the common shares with 
respect to payment of dividends, the holders of common shares shall be entitled to 
receive dividends and the Corporation shall pay dividends thereon as and when declared 
by the board of directors of the Corporation out of monies properly applicable to the 
payment of dividends in such amount and in such form as the board of directors of the 
Corporation may from time to time determine to be paid in equal amounts per share on all 
common shares at the time outstanding.   Preferred shares are entitled to dividends as 
follows:  there are no preferred shares outstanding and before the issuance of the first 
series of preferred shares, the board of directors of the Corporation shall determine the 
dividend rights for holders of preferred shares.   
 (b) The holders of common shares shall be entitled to receive notice of and to 
attend all meetings of the shareholders of the Corporation and shall have one vote for 
each common share.  The holders of the preferred shares as a class shall not be entitled to 
vote unless otherwise provided by law or as otherwise determined from time to time by 
the board of directors. 
 (c) Common shares, subject to the prior rights of the holders of preferred shares or 
any other shares ranking senior thereto, have the right to receive the remaining property 
and assets of the Corporation in the event of dissolution, liquidation or winding up of the 
Corporation.  The preferred shares shall be entitled to a priority over common shares with 
respect to the distribution of assets in the event of a liquidation, dissolution or winding up 
of the Corporation. 
 (d)  Pre-emptive rights.  Common shares:  none.  Preferred shares:  only as 
determined by the board of directors and the holders of the preferred shares as a class.  
No preferred shares are outstanding at this time.  
 (e)  Conversion or exchange rights.  Common shares:  none.  Preferred shares:  
only as determined by the board of directors and the holders of the preferred shares as a 
class.  No preferred shares are outstanding at this time.  
 (f) Common shares:  none.  Preferred shares:  only as determined by the board of 
directors and the holders of the preferred shares as a class.  No preferred shares are 
outstanding at this time.  
 (g) Common shares:  none.  Preferred shares:  only as determined by the board of 
directors and the holders of the preferred shares as a class.  No preferred shares are 
outstanding at this time.  
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 (h) Common shares:  none.  Preferred shares:  only as determined by the board of 
directors and the holders of the preferred shares as a class.  No preferred shares are 
outstanding at this time.  
 (i) Common shares:  none.  Preferred shares:  only as determined by the board of 
directors and the holders of the preferred shares as a class.  No preferred shares are 
outstanding at this time.  
 (j)  No debt instrument or debt security has been issued of this nature. 
 (k) No debt instrument or debt security has been issued of this nature. 
 (l) No debt instrument or debt security has been issued of this nature. 
 (m) No debt instrument or debt security has been issued of this nature. 
 (n) No debt instrument or debt security has been issued of this nature. 
 
10.2 See attached schedule providing a history of the trading price prior to the Issuers 
shares being suspended from trading on November 1, 2002. 
 
10.3  See attached schedule providing a history of the trading price and volume on the 
TSX prior to the Issuers shares being suspended from trading on November 1, 2002. 
 
11. Escrowed Securities 
 
11.1 No shares are held in escrow 
 
12. Principal Shareholders 
 
12.1 (1) See attached shareholder list 
 
 (2) This is not applicable as the Issuer is not requalifying following a   
  fundamental change, etc. 
 
 (3) This is not applicable as no one person or entity holds 10% of any class of  
  voting securities of the Issuer. 
 
 (4) To the best of the Issuer’s knowledge, no principal shareholder is an  
  associate or affiliate or another person or company named as a principal  
  shareholder. 
 
 (5) N/A 
 
13. Directors and Officers 
 
13.1  The following is a list of the current directors and senior officers of the Issuer their 
municipalities of residence, their current positions with the Company and their principal 
occupations during the past five years: 
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Name and Municipality 
of Residence 

Principal Occupation for Previous Five Years 

  
Jack R. Mitchell  
Panama City, Panama 
President, Chief Executive Officer 
and Director 

President and Chief Executive Officer of the Issuer since 
April 1997; Partner, Mitchell & Skola from 1986 to 
March 1997, a law firm in San Diego, California. 

Booker T. Copeland, III 
Oceanside, California 
Corporate Secretary and 
Chief Financial Officer 

Senior Accountant with Burnham Pacific in 1998, 
Accounting Manager of the Issuer in 1999, then 
Controller and Chief Financial Officer since 2002 

Albert W. Atallah  
El Cajon, California USA 
General Counsel, Chief Operating 
Officer and Director 

General Counsel to the Company since July 1997; Private 
practice in California and Michigan from 1981 to present; 
Certified Tax Specialist; LLM Taxation; BBA University 
of Michigan. 

Salomon Guggenheim 
Baech, Switzerland 
Director 

Managing Director of Rabo Investment Management Ltd. 
From 1997 to 2001; Entrepreneur and investor since Jan. 
2002 

 
Jorge Montano  
Mexico City, Mexico 
Director 

 
President of Asesoria y Analisis S.A. de C.V. from 1995 
until 2001; currently retired 

 
Clay Hardin 
Henderson, Nevada USA 
Vice President-Operations 
 

 
Vice President, Operations of the Company since April 
1997; President, Gaming Resources International, Inc. 
from October 1995 to March 1997. 

Jean Duval 
Carnignan, Quebec, Canada 

Vice President of Sales of XTL Transport from  1990 
until 2001; Vice President and Partner at STCH since 
2001 until the present 

 
13.2  
Jack R. Mitchell since June 1997.  Expires June 2004 
Albert W. Atallah since June 1998.  Expires June 2003 
Jorge Montano since June 2002.  Expires June 27, 2003 
Jean Duval since June 28, 2002.  Expires June 27, 2003 
Salomon Guggenheim since June 28, 2002.  Expires June 2004 
 
13.3 To the best of the knowledge of the directors and senior officers of the Company, 
there are no persons who beneficially own, directly or indirectly, or exercise control or 
direction over, shares carrying more than 10% of the voting rights attached to all 
outstanding shares of the Company. 
 
13.4 Jack Mitchell and Jorge Montano are members of the Audit Committee.   
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13.5 This is not applicable as no director or officer of the Issuer has an occupation in 
which he/she acts as an officer of another issuer. 
 
13.6 This is not applicable, as there are no directors or officers of the Issuer who hold a 
sufficient number of securities of the Issuer to affect materially the control of the issuer. 
 
13.7 This is not applicable; see 13.6  
 
13.8 This is not applicable; see 13.6 
 
13.9 There are no existing or material conflicts of interest between the Issuer and a 
subsidiary and a director or officer of the Issuer or subsidiary. 
 
13.10 (a) Booker T. Copeland, III, 41, is a full time employee and acts as Corporate 
Secretary and Chief Financial Officer.   He received a Bachelor of Arts degree in 
Economics and Business, with an emphasis in accounting, from Lafayette College in 
1983.  He also has post graduate studies in accounting and business at the University of 
Connecticut’s MBA program.   
 
  Clay C. Hardin, 44, is a full time employee and acts as the Issuers Vice 
President of Operations since April 1997.  He was President of Gaming Resources 
International, Inc. from October 1995 to March 1997.  He has been in the gaming 
business for over 23 years. 
 
  Albert W. Atallah, 47, is a full time employee and acts as General 
Counsel, Chief Operating Officer and Director.  He received a B.B.A. in 1978 from the 
University of Michigan, a Juris Doctorate in 1981 from the University of Detroit School 
of Law and an L.L.M. in Taxation in 1989 from the University of San Diego School of 
Law. 
 
  Jack R. Mitchell,, 47, President, Chief Executive Officer and Director.  He 
received a Bachelor of Science degree from the University of Missouri in 1978, his Juris 
Doctorate from the University of Missouri-Kansas City in 1981, and his L.L. M. in 
Taxation from the University of San Diego School of Law in 1989.  
 (b) Each of the above Management personnel work full time for the issuer 
 (c) Each of the above Management is an employment of the Issuer. 
 (d) Booker T. Copeland, III has worked for the Issuer since 1999.  He started 
as the Manager of Corporate Accounting, then became the Controller and is now the 
Chief Financial Officer.  The year prior to that he worked for Burnham Pacific in San 
Diego as a Senior Accountant.  This company is still doing business and is not an affiliate 
of the Issuer. 
 
 The rest of the Management Personnel have worked for the Issuer for more than 
five years. 
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14. Capitalization 
 
14.1 
 
Issued Capital No. of 

Securities 
Non-diluted 

No. of 
Securities 
Fully Diluted 

% Issued of 
Non-diluted of 
% Issued of 
Fully Diluted 

a.  Public Float 
Total Outstanding 

23,541,322 27,644,812 90% 

b.  Held by Related Persons or 
Employees of the Issuer or Related 
Person of the Issuer or by Persons or 
Companies Who Beneficially own or 
control directly or indirectly more than 
5% voting position in the issuer (or 
who would beneficially own or control 
directly or indirectly more than 5% 
voting position in the issuer upon 
exercise or conversion of other 
securities held.) 

817,419 3,235,990 25% 

c.  Freely tradeable float. No. of 
outstanding securities subject to resale 
restrictions including restrictions 
imposed by pooling or other 
arrangements or in a shareholder 
agreement and securities held by 
control block holders 

-0- -0- -0- 

Total tradeable float a-c 23,541,322 27,644,812 90% 
 
14.2 The Company is not aware of any public security holders. 
14.3  
 

Total Number of 
Holders 

Number of U.S. 
Holders 

Number of Common 
Shares Held in the 

U.S. 

Percentage of 
Common Shares Held 

in the U.S. 
133 109 5,662,314 24% 

 
15. Executive Compensation 
 
15.1 
15.2 



________________________________________________________________________ 
 

FORM 2A – QUOTATION STATEMENT              Page 22 
 

July 10, 2003 
 

EXECUTIVE COMPENSATION 
General 
Set out below are particulars of compensation paid to the following persons (the “Named 
Executive Officers”): 
 
(a) the Company’s Chief Executive Officer; 
(b) each of the Company’s four most highly compensated executive officers who 

were serving as executive officers at the end of the most recently completed 
financial year and whose total salary and bonus exceeded $100,000 per year;  and 

(c) any additional individuals for whom disclosure would have been provided under 
(b) but for the fact that the individual was not serving as an officer of the 
Company at the end of the most recently completed financial year. 

 
As at December 31, 2002, the end of the most recently completed fiscal year of the 
Company, the Company had four Named Executive Officers: Jack R. Mitchell, the 
President and Chief Executive Officer and a director of the Company; Clay Hardin, the 
Vice-President, Operations; and Albert Atallah, Chief Operating Officer and General 
Counsel and a director of the Company, and Booker Copeland, Chief Financial Officer 
and Corporate Secretary. 
 
Summary of Compensation 
The following table is a summary of compensation paid to the Named Executive Officers 
for each of the Company’s three most recently completed fiscal years. 

 
Summary Compensation Table 

 
  Annual Compensation Long Term Compensation  

   Awards Payouts  

 
 
Name and 
Principal 
Position 
 

 
 
Fiscal 
Year 
Ending 

 
 
 
 
Salary (1) 

 
 
 
 
Bonus (1) 

 
Other 
Annual 
Compen-
sation (1) 
(2) 

 
Securities 
Under 
Options 
Granted 

 
Restricted 
Shares or 
Restricted 
Share 
Units 

 
 
 
LTIP 
Pay-Outs 

 
All  
Other  
Compen- 
sation (1) 
(4) 

 
Jack R. 
Mitchell 
President and 
CEO and 
Director 

 
2002 
2001 
2000 

 
$225,000 
$225,000 
$225,000  

 
Nil 
$17,000 
Nil 

 
$2,000 
$7,000 
$2,000 

 
400,000 
35,000 
Nil 

 
Nil 
Nil 
Nil 

 
N/A 
N/A 
N/A 
 

 
$74,000 
Nil 
Nil 
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Albert Atallah 
General 
Counsel and 
Director 

 
2002 
2001 
2000 

 
$150,000 
$150,000 
$123,000 
 

 
Nil 
$12,000 
Nil 
 
 

 
$2,000 
$7,000 
$2,000 
 

 
50,000 
130,000 
 
 

 
Nil 
Nil 
Nil 

 
N/A 
N/A 
N/A 
 

 
$62,000 
Nil 
Nil 
 

 
Clay Hardin 
Vice-
President, 
Operations 

 
2002 
2001 
2000 
 

 
$150,000 
$150,000 
$150,000 
 
 

 
$45,000 
$10,000 
$15,000 
 
 

 
Nil 
Nil 
Nil 
 
 

 
100,000 
 15,000 
130,000 
   
 

 
Nil 
Nil 
Nil 

 
N/A 
N/A 
N/A 
 

 
$17,000 
Nil 
Nil 
 

Booker 
Copeland 
Chief 
Financial 
Officer and 
Corporate 
Secretary 

2002 $95,000 Nil Nil 100,000 Nil N/A $25,000 

(1) These monies were paid in United States dollars. 
(2) These monies were paid as directors’ fees. 
(3)     These monies were paid in Canadian dollars.  

(4)     On June 4, 2002 the company was informed of a “dissident proxy battle” that was planned on being filed by a group of 
shareholders (as disclosed in a Press Release). The dissidents requested board and officer resignations and threatened legal action. 
Resignations were offered in order to serve the best interest of the Company. After learning more about the difficulties of the foreign 
operations and that management would not support the group of dissidents, the dissidents determined not to proceed in removing 
directors and management. The compensation paid to Jack R. Mitchell, Albert W. Atallah, Clay Hardin and Booker Copeland was 
initially paid as severance and thereafter retained by these members of management as compensation to assure that the Company work 
out its financial problems and bolster its operations. 

Long-Term Incentive Plans - Awards in Most Recently Completed Fiscal Year 

The Company has no long-term incentive plans and therefore no awards were made 
under any long-term incentive plan to the Named Executive Officers during the 
Company’s most recently completed fiscal year.  A “Long-Term Incentive Plan” is a plan 
under which awards are made based on performance over a period longer than one fiscal 
year, other than a plan for options, SARs (stock appreciation rights) or restricted share 
compensation. 

Options/SARs Granted During the Most Recently Completed Fiscal Year 

No SARs (stock appreciation rights) were granted to the Named Executive Officers 
during the most recently completed fiscal year. 
 
The following table shows the stock options granted to the Named Executive Officers 
during the most recently completed fiscal year. 
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Option Grants During the Most Recently Completed Financial Year 

 
 
 
 
 
 
Name 

 
 
 
 
 
 

Date of Grant 

 
 

Securities 
Under 

Options 
Granted 

(#) 

 
 
 
 

Exercise or 
Base Price 
(Cdn. $/ 
Security) 

 
 

% of Total 
Options 

Granted to 
Employees 
in Fiscal 

year 

 
Market Value  
of Securities 
Underlying 

Options on the 
Date of Grant 

(Cdn. 
$/Security)(1)  

 
 
 
 
 
 

Expiration 
Date 

 
Jack R. Mitchell 

 
9/18/02 

 
400,000 

 
0.09 

 
35% 

 
$36,000 

 
9/18/07 

 
Albert Atallah 

 
9/18/02 

 
50,000 

 
0.09 

 
4% 

 
$4,500 

 
9/18/07 

 
Clay Hardin 

 
9/18/02 

 
100,000 

 
0.09 

 
8% 

 
$9,000 

 
9/18/07 

 
Booker 
Copeland  

 
9/18/01 

 
100,000 

 
0.09 

 
8% 

 
$9,000 

 
9/18/07 

 
(1) Calculated as the closing price in Canadian dollars of the Company’s 

shares on The Toronto Stock Exchange on the date of grant. 
 

Aggregated Option/SAR Exercises during the Most Recently  
Completed Fiscal Year and Fiscal Year End Option/SAR Values 

The following table sets out incentive stock options exercised by the Named Executive Officers 
during the most recently completed fiscal year as well as the fiscal year end value of stock 
options held by the Named Executive Officers.  During this period, no SARs were held by the 
Named Executive Officers. 

Aggregated Option Exercises During the Most Recently Completed Financial Year 

 
 
 
 
Name 

 
Securities 

Acquired on  
Exercise 

(#) 

 
Aggregate  

Value  
Realized 
(Cdn.$) 

 
Unexercised Options at 

Fiscal Year-End 
Exercisable / 
Unexercisable 

(#) 

Value of Unexercised 
In-the-Money Options 

at Fiscal Year-End 
(Cdn.$) Exercisable / 

Unexercisable  
(1) 

 
Jack R. Mitchell 

 
25,494 

 
$0.32 

 
1,148,364 

 
0 

 
Albert Atallah 

 
0 

 
0 

 
512,500 

 
0 
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Clay Hardin 

 
0 

 
0 
 

 
505,000 

 
0 

 
Booker Copeland 

 
0 

 
0 

 
150,000 

 
0 

 
(1) In-the-Money Options are those where the market value of the underlying securities as at the 

most recent fiscal year end exceeds the option exercise price.  The closing market price of the 
Company’s shares as at December 31, 2002 (i.e. fiscal year end) was Cdn. $0.09. 

Option and SAR Repricings 

There were no options or SARs held by the Named Executive Officers that were repriced 
downward during the most recently completed financial year end of the Company. 

Defined Benefit or Actuarial Plan Disclosure 

The Company does not have a defined benefit/actuarial plan under which benefits are 
provided to the Company’s officers and key employees determined by final 
compensation or years of service. 

Executive Compensation and Formulation of a Compensation Committee 

The Company intends to formulate a compensation committee comprised of two outside 
board of directors, Salomon Guggenheim and Juan Duval for the current year, but for the 
previous years, the Company’s Board of Directors has administered Executive officer 
compensation on an ad hoc basis.  The compensation of executive officers consists of a 
base salary and various prerequisites, discretionary annual bonuses and participation in 
the Company’s common share option plan.  The compensation of each executive officer 
is based on an assessment of the value to the Company of the officer concerned, the 
standard of performance during the past year by the officer concerned and the duties 
comprising the office. 

16. Indebtedness of Directors and Executive Officers 
 
16.1 

Name and 
Principal Position 

(a) 

Involvement 
of Issuer or 
Subsidiary 

(b) 

Largest 
Amount 

Outstanding 
During 
2002 

$ 
 © 

Amount 
Outstanding 

as at April 24, 
2003  

$ 
(d) 

Financially 
Assisted 

Securities 
Purchases 

During 2002 
# 

(e) 

Security for 
indebtedness  

(f) 

Jack R. Mitchell Officer and 
director 

$24,724 $24,724 none Shares in Issuer 

Albert W. Atallah Officer and 
director 

$6,750 $6,750 none Shares in Issuer 
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Clay Hardin officer $9,000 $9,000 none Shares in Issuer 
Booker Copeland officer $4,500 $4,500 none Shares in Issuer 
 
17. Risk Factors 
 
17.1  The Company operates in a risky business environment.  There are a number of 
risks inherent to the Company’s business.  These may be summarized as follows: 

 1.  Competition.  The Company’s products compete against those of other 
established companies, some of which have greater financial, marketing, and 
other resources than those of the Company.  These competitors may be able to 
institute and sustain price wars, or imitate the features of the Company’s products, 
resulting in a reduction of the Company’s share of the market and reduced price 
levels and profit margins.  In addition, there are no significant barriers to new 
competitors entering the marketplace. 
 2.  Marketplace.  The marketplace for the Company’s products and 
services is constantly undergoing change.  Currently, revenue earned in the casino 
gaming industry in the global market continues to increase.  As the casino gaming 
market matures, global demand will be expected to stabilize.  The Company’s 
continued profitability and growth will be dependent upon maintaining and 
expanding its market share of global markets. 
 3.  Management.  The Company is dependent on a relatively small number 
of key employees, the loss of any one of whom could have an adverse effect on 
the Company. 
 4.  Marketing Plan.  The Company’s internal marketing plan is based on a 
number of assumptions, which may or may not prove valid.  Marketing 
expenditures are to be funded partly from cash flow from operations.  Poor market 
acceptance of the Company’s products or other unanticipated events may result in 
lower revenues than anticipated, making the planned expenditures on advertising 
and promotion unachievable. 
 5.  Exchange Rate Fluctuation.  The profitability of the Company may be 
adversely affected by fluctuations in the rate of exchange among various 
currencies.  The Company does not currently take any steps to hedge against 
currency fluctuations.  
 6.  Regulatory.  The ability to sell or place Gaming Machines in any 
country is dependent upon the regulatory authorities of various levels of 
government.  The rulings made by the governments continue to fluctuate and are 
dependent upon a number of political, economic and public-oriented factors.  The 
Company is dependent upon the government ruling in favor of allowing casino 
gaming and specifically VGTs and slot machines in their jurisdiction.  Adverse 
government rulings may have a significant impact on the Company’s ability to 
generate revenue. 
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18. Promoters 
 
18.1 This section is not applicable; the Issuer has never had a promoter 
18.2 This section is not applicable; the Issuer has never had a promoter 
18.3 This section is not applicable; the Issuer has never had a promoter 
18.4 This section is not applicable; the Issuer has never had a promoter 
 
19. Legal Proceedings 
 
19.1 

A. USA Gaming, Inc. v. International Thunderbird Gaming Corp.  South Dakota 
Circuit Court, Seventh Judicial Circuit, County of Pennington.  This lawsuit involves an alleged 
breach of agreement and that Thunderbird did not become licensed in the State of South Dakota 
as allegedly agreed.  Thunderbird believes that this is a frivolous action and is defending it 
aggressively. 

B. Station Casinos, Inc. vs. International Thunderbird Gaming Corporation, Case 
No. CV-S-02-0083-PMP-RJJ, United States District Court, Attorney Michael J. McCue, Quirk & 
Tratos, 3773 Howard Hughes Parkway, Suite 500 North, Las Vegas, Nevada 89109.  This is an 
action for trademark infringement, dilution and unfair competition under federal statutes, with 
pendent claims for common law trademark infringement, state deceptive trade practices, and 
intentional interference with prospective economic advantage.  Plaintiff seeks damages, 
attorneys’ fees, costs, and preliminary and permanent injunctive relief.  This matter is on the 
verge of settling wherein the Parties have agreed that Thunderbird will utilize the Fiesta brand in 
Latin America and Stations will utilize the Fiesta brand in the United States.   

C. Pajaro S.A.  vs. Fiesta Juegos de Costa Rica S.A. and Apuestas Continentales, 
S.A., Case No. 02 CV 0588K (AJB)  This action was filed in Costa Rica for collection on the 
default of two Promissory Notes, one in the principal amount of $269,000 and the other in the 
amount of $528,000 (balance owing on this note is $408,000).  Each of the defendants are Costa 
Rica companies.  The company engaged Attorney Juan Carlos Jurado, Parque Empresarial 
Forum, Torre G, Piso 3, Pozos De Santa Ana, San Jose, Costa Rica to pursue collection against 
the defendants in the courts in Costa Rica.  

D. NAFTA Proceeding: International Thunderbird Gaming Corporation vs. 
Government of Mexico.  The Company’s Mexico Operations were shut down by Gobernacion on 
October 11, 2001.  The Company filed a NAFTA Claim seeking significant damages.  Trial is 
scheduled in April of 2004.  Management believes this litigation will be protracted because of 
past and continued stonewalling by the Mexican government.  After filing the claim, the 
arbitration is expected to take approximately a year.  Another Mexican skill game operator 
continues to operate without any hindrance from the Mexican government. 

E. BESTCO v International Thunderbird Gaming Corporation and 
Entertainmens De Mexico.  This action was filed in South Carolina wherein the plaintiff, a 
vendor of skill game machines is claiming $50,000 on the sale of certain skill machines to the 
Mexico Skill machine operations.  This is a related matter to the Company’s NAFTA proceeding 
as the Company is attempting to settle with BESTCO on the basis that BESTCO gets paid from 
the NAFTA award. 

F. Brannon v. International Thunderbird Gaming Corporation and 
Entertainmens De Mexico. This action was filed in the state of California by Brannon claiming 
the Company owes him $350,000 from the sale of his interest in a skill game operation located in 
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Mexico.  The Company intends to file a cross claim against Brannon alleging that Brannon 
misrepresented and committed fraud in selling the interest to the Company. 
 
20. Interest of Management and Others in Material Transactions 
 
20.1 The only interest of any director, officer, security holder, associate or affiliate in 
any transaction that may materially affect the Issuer is one in which a lender has been 
issued 2, 350,000 warrants at .10 USD, in which the lender has a right to convert 
$235,000 of debt owed by the Issuer into 2,350,000 common shares. (See attached Loan 
Documents including warrants) 
 
21. Auditors, Transfer Agents and Registrars 
 
21.1  Davidson & Company, 609 Granville Street, Suite 1200, P.O. Box 10372, Pacific 
Centre, Vancouver, British Columbia, Canada, V7Y 1G6 
 
21.2 Pacific Corporate Trust, 625 Howe Street, 10th Floor, Vancouver, British 
Columbia, Canada, V6C 3B8. 
 
22. Material Contracts 
 
?  Thunderbird de Guatemala:  The Company entered into an agreement dated 10/6/97 

with ILAC to develop, construct and manage a video gaming parlor within the 
Camino Real Hotel in Guatemala City, Guatemala.  The facility opened for operation 
in February 1998.  The Company’s agreement is for a term of five years.  The 
Company shares profit with ILAC and the Pediatric Foundation, a Guatemalan 
charitable organization set up to aid Guatemalan children. The Company then entered 
into a similar agreement for a term of 7 years beginning February 2003.  

?  International Thunderbird Gaming (Panama) Corporation:  The Company and a group 
of Panamanian individuals and entities entered into a Second and Fully Restated 
Shareholder Agreement dated 3/1/00 which outlines and defines the rights of the 
owners in the Company’s affiliate, a Panamanian entity that owns and operates five 
Casinos in the Republic of Panama. 

?  Leasing Contract dated 9/1/00 between Hotel Intercontinental, International 
Thunderbird Gaming Corporation, and Thunderbird de Nicaragua S.A.  This lease 
agreement pertains to the Company’s Nicaragua Casino operation, which opened for 
business in February 2001.  The initial lease term is for five years with two renewable 
options for five years each.  The space is located within the Intercontinental Hotel in 
Managua, Nicaragua. 

?  Venezuela preliminary casino license received on 11/3/00:  the Company’s affiliate, 
Fiesta Casino Guayana C.A., a Venezuelan entity, received an operations license to 
operate a casino at the Intercontinental Hotel in Puerto Ordaz, Venezuela.  

?  Entertainmens de Mexico-Nuevo Laredo, S. De R.L. (Subscription Agreement, Quota 
Agreement, Franchise Agreement, Management Agreement dated 11/5/00) by and 
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among International Thunderbird Gaming Corporation, Peter Watson, Mauricio 
Girault, Muffy Bennett, Michael Snow, Wayne Rudd, RNST, LLC, and 
Entertainmens de Mexico, Nuevo-Laredo SRL:  This set of agreements establishes 
the rights and obligations of the various parties with respect to the Company’s Skill 
Game operation located in Nuevo Laredo, Mexico.  The company owns an equity 
interest in the operation along with the other parties who invested cash in exchange 
for equity and profit participation.  

?  Loan Agreement dated 3/9/01 and Development Agreement dated 5/18/01 between 
Management Resources Group and International Thunderbird Gaming Corporation:  
The Company entered into this agreement with a group out of Kansas City, Kansas 
whereby MRG loaned the Company approximately $1.3 million payable in 5 years 
but subject to conversion rights wherein MRG, at its option could convert the 
principal on the loan to common stock at US $(.60).  In addition the agreements 
provide that MRG will raise, invest, or fund and participate as an equity participant in 
various Thunderbird projects.  

?  Entertainmens de Mexico-Matamoros S. De R.L. (Subscription Agreement, Quota 
Agreement, Franchise Agreement, Management Agreement dated 6/20/01) by and 
among International Thunderbird Gaming Corporation, Peter Watson, Mauricio 
Girault, Frank Bennett, Michael Snow, Kevin McDonald, FFFH Inc., and two other 
investors whose entities are yet to be established:  This set of agreements establishes 
the rights and obligations of the various parties with respect to the Company’s Skill 
Game operation located in Matamoros, Mexico.  The Company owns an equity 
interest in the operation along with the other parties who invested cash in exchange 
for equity and profit participation. 

?  Entertainmens de Mexico-Reynosa S. De R.L. (Subscription Agreement, Quota 
Agreement, Franchise Agreement, Management Agreement dated 6/22/01) by and 
among International Thunderbird Gaming Corporation, Peter Watson, Mauricio 
Girault, and MRG Entertainment of Reynosa LLC and Entertainmens de Mexico- 
Reynosa SRL:  This set of agreements establishes the rights and obligations of the 
various parties with respect to the Company’s Skill Game operation located in 
Reynosa, Mexico.  The Company owns an equity interest in the operation along with 
the other parties who invested cash in exchange for equity and profit participation. 

?  Amendment to Loan Agreement of 3/9/01 between International Thunderbird 
Gaming Corporation as Borrower and Management Resources Group as Lender 
wherein the terms of the previous loan were amended and warrants issued allowing 
MRG to convert $235,000 of debt to 2,350,000 common shares.  

?  Loan Agreement Secured by Pledge Agreement, Pledge Agreement, and Amended 
and Restated Loan Agreement among International Thunderbird Gaming Corporation 
and MRG Entertainment, LLC 

?  Loan and Security Agreement between Fiesta Casinos Guayana and Del Sur 
?  Memorandum of Understanding, Amended and Restated Memorandum of 

Understanding, Second Restated Memorandum of Understanding, and Third Restated 
Memorandum of Understanding between International Thunderbird Gaming 
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Corporation, T.H.E. Venezuelan Entertainment, C.A., Entertainment & Ventures 
Consultants, Inc., and International Thunderbird Gaming (Panama) Corporation.   

?  Release Agreement between International Thunderbird Gaming Corporation and 
Hopland Band of Pomo Indians ($500,000 settlement)   

?  Settlement Agreement and Mutual General Release between International 
Thunderbird Gaming Corporation and the Spotlight 29 Tribe settling the matter for 
$430,000 in favor of Thunderbird. 

 
23. Interest of Experts 
 
23.1 This section is not applicable as there are no direct or indirect interests in the 
property of the Issuer or of a related person of the Issuer received or to be received by a 
person or company whose profession or business gives authority to a statement made by 
the person or company and who is named as having prepared or certified a part of the 
Quotation Statement or prepared or certified a report or valuation described or included 
in the Quotation Statement.  
 
23.2 This section is not applicable as there are no direct or indirect interests in the 
property of the Issuer or of a related person of the Issuer received or to be received by a 
person or company whose profession or business gives authority to a statement made by 
the person or company and who is named as having prepared or certified a part of the 
Quotation Statement or prepared or certified a report or valuation described or included 
in the Quotation Statement.  
 
23.3 This section is not applicable as there are no direct or indirect interests in the 
property of the Issuer or of a related person of the Issuer received or to be received by a 
person or company whose profession or business gives authority to a statement made by 
the person or company and who is named as having prepared or certified a part of the 
Quotation Statement or prepared or certified a report or valuation described or included 
in the Quotation Statement.  
 
23.4 This section is not applicable as there are no direct or indirect interests in the 
property of the Issuer or of a related person of the Issuer received or to be received by a 
person or company whose profession or business gives authority to a statement made by 
the person or company and who is named as having prepared or certified a part of the 
Quotation Statement or prepared or certified a report or valuation described or included 
in the Quotation Statement.  
 
24. Other Material Facts 
 
24.1 All material facts about the issuer and its securities have been disclosed as part of 
the preceding items. 
 
25. Financial Statements 
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25.1 See attached financial statements 
 
25.2 The Issuer is not re-qualifying for quotation so this question is not applicable. 
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CERTIFICATE OF THE ISSUER 
 
Pursuant to a resolution duly passed by its Board of Directors, International Thunderbird 
Gaming Corporation hereby applies for the quotation of the above mentioned securities 
on CNQ.  The foregoing contains full, true and plain disclosure of all material 
information relating to International Thunderbird Gaming Corporation.  It contains no 
untrue statement of a material fact and does not omit to state a material fact that is 
required to be stated or that is necessary to prevent a statement that is made from being 
false or misleading in light of the circumstances in which it was made. 
 
Dated at Poway, California, this 22nd day of May 2003. 
 
 

 
_________________________________  ______________________________ 
Jack R. Mitchell     Booker T. Copeland, III 
President & Chief Executive Officer   Chief Financial Officer 

        
_________________________________  ______________________________ 
Jack R. Mitchell, Director    Albert W. Atallah, Director 
 
 


