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INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLEDIN OR AMENDMENT. A REGISTRATION STATEMENT
RELATING TO THESE SECURITIES HAS BEEN FILED WITH THSECURITIES AND EXCHANGE COMMISSION. THESE
SECURITIES MAY NOT BE SOLD NOR MAY OFFERS TO BUY BECCEPTED PRIOR TO THE TIME THE REGISTRATION
STATEMENT BECOMES EFFECTIVE. THIS PROSPECTUS SHANOT CONSTITUTE AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE BENY SALE OF THESE SECURITIES IN ANY STATE IN WHICH
SUCH OFFER, SOLICITATION, OR SALE WOULD BE UNLAWFUPRIOR TO REGISTRATION OR QUALIFICATION UNDER THE
SECURITIES LAWS OF ANY SUCH STATE.

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION, DATED JULY 15, 1997

TRAVELCENTERS OF AMERICA, INC.
OFFER TO EXCHANGE ITS 10 1/4% SENIOR SUBORDINATED
NOTES DUE 2007 WHICH HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), FOR
ANY AND ALL OF ITS OUTSTANDING 10 1/4% SENIOR SUBOR DINATED NOTES DUE 2007,
FULLY AND CONDITIONALLY GUARANTEED TO THE EXTENT DE SCRIBED HEREIN, BY

TA OPERATING CORPORATION and NATIONAL AUTO/TRUCKSTO PS, INC.

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M.,
NEW YORK CITY TIME ON, 1997, UNLESS EXTENDED.

TravelCenters of America, Inc., a Delaware corporafthe "Company") hereby offers to exchange upitd5,000,000 aggregate principal
amount of its 10 1/4% Senior Subordinated Notes2D@¥ (the "New Notes") for a like principal amowfiits 10 1/4% Senior Subordinated
Notes due 2007 outstanding on the date hereof'kisting Notes" and, together with the New Notbg "Notes") upon the terms and sub
to the conditions set forth in this Prospectus iarttie accompanying Letter of Transmittal (whicgether constitute the "Exchange Offer").
The terms of the New Notes are identical in alleniat respects to those of the Existing Notes, pifmr certain transfer restrictions and
registration rights relating to the Existing Not&he New Notes will be issued pursuant to, andledtto the benefits of, the indenture, dated
as of March 27, 1997 (the "Indenture"), among thenBany, TA Operating Corporation (the "TA SubsigirNational Auto/Truckstops, In
(the "National Subsidiary" and, together with th& Subsidiary, the "Subsidiary Guarantors") and&&treet Bank and Trust Company of
Connecticut, N.A.(successor trustee to Fleet Nati@ank), as trustee, governing the Existing Noté® Existing Notes and New Notes
outstanding under the Indenture at any time aermed to collectively as the "Notes."

The Notes will be unsecured and subordinated imt 6§ payment to all existing and future Seniordbtédness (as defined) of the Company.
The Notes will rank PARI PASSU with any future Serisubordinated Indebtedness (as defined) of tepaay and will rank senior to all
other subordinated indebtedness of the CompanyNbies will be guaranteed (the "Subsidiary Guamesifeon an unsecured, senior
subordinated basis by the Subsidiary GuarantoesCtimpany's major operating subsidiaries. The Caomfsaa holding company that derives
substantially all of its operating income and clistv from the Subsidiary Guarantors. The Subsidi@narantors have guaranteed the Credit
Facilities (as defined) and the Senior Notes (dimeld) and are jointly and severally liable on aisebasis with the Company for all
obligations thereunder. Obligations under the Griedcilities and the Senior Notes are secured bgges of all the capital stock of the
Subsidiaries (as defined), and security interesteriliens on, substantially all other tangiblel amangible assets of the Company and the
Subsidiaries. See "Description of Senior Indebtedhand "Description of New Notes." The Indentusgarning the Notes permits the
Company to incur additional indebtedness, inclu@egior Indebtedness, subject to certain restristi8ee "Description of New Notes." As
of March 31, 1997,

() the aggregate amount of the Company's outstan8enior Indebtedness was $165.5 million (exciusivunused commitments), all of
which was Secured Indebtedness (as defined)h&ilompany had no Senior Subordinated Indebtedngstanding other than the Notes and
no indebtedness that was subordinate or juniaght of repayment to the indebtedness representédebNotes and (iii) the outstanding
Senior Indebtedness of the Subsidiary Guarantorssisting entirely of Guarantees of the Senior lneéness of the Company incurred under
the Credit Facilities and the Senior Notes, wash# énillion. See "Description of New Notes--Rankihg

Upon the occurrence of a Change of Control (asddji, (i) the Company will have the option, at éinye on or prior to April 1, 2002, to
redeem the Notes, in whole or in part, at a redeEmggrice equal to 100% of the principal amountéoé plus the Applicable Premium (as
defined), together with accrued and unpaid intefeahy, to the date of redemption and (ii) if @empany does not so redeem the Notes or if
such Change of Control occurs after April 1, 2082, Company will be required to make an offer fsurehase the Notes at a price equal to
101% of the principal amount thereof, together waiterued and unpaid interest, if any, to the dapmucchase. There can be no assurance,
however, that in the event of a Change of Contha,Company will have, or will have access to, isight funds to repurchase the Notes. See
"Description of New Notes--Change of Control."

The New Notes are being offered hereunder in dalsatisfy certain obligations of the Company amel $Subsidiary Guarantors contained in
the Exchange and Registration Rights Agreemengddisitarch 27, 1997 (the "Registration Rights Agreetf)eamong the Company, the
Subsidiary Guarantors and Chase Securities Intheaimitial purchaser (the "Initial Purchaser"tioé Existing Notes, with respect to the
initial sale of the Existing Notes.

(CONTINUED ON NEXT PAGE;



SEE "RISK FACTORS" BEGINNING ON PAGE 13 FOR A DISCU SSION OF CERTAIN FACTORS THAT HOLDERS OF
EXISTING NOTES SHOULD CONSIDER IN CONNECTION WITH T HE EXCHANGE OFFER.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPRED BY THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION NOR HAS THE SE®UIIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OPEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this Prospectusis [], 19



(CONTINUED FROM PREVIOUS PAGE)

The Company will not receive any proceeds fromEkehange Offer. The Company will pay all the expanisicident to the Exchange Offer.
Tenders of Existing Notes pursuant to the Exchadifier may be withdrawn at any time prior to the Eapon Date (as defined) for the
Exchange Offer. The Company expressly reservesgheto terminate or amend the Exchange Offerraotdo accept for exchange any
Existing Notes not theretofore accepted for exckamgpn the occurrence of any of the events spdaifieler "The Exchange Offer--
Conditions to the Exchange Offer." If any such tieration or amendment occurs, the Company will ydiifate Street Bank and Trust
Company of Connecticut, N.A. (in such capacity, 'thechange Agent") and will either issue a pre$sase or give oral or written notice to
the holders of the Existing Notes as promptly asficable. The Exchange Offer will expire at 5:0MP New York City time, on

[1, 1997, unless the Company, in its sole disorethas extended the period of time for which tkehange Offer is open. In the event the
Company terminates the Exchange Offer and doeaaugipt for exchange any Existing Notes with resfiettie Exchange Offer, the
Company will promptly return such Existing Noteglte holders thereof. See "The Exchange Offer."

Each broker-dealer that receives New Notes famits account pursuant to the Exchange Offer must@aegledge that it will deliver a
prospectus in connection with any resale of sucly Netes. The Letter of Transmittal (as defined)esdhat by so acknowledging and by
delivery of a prospectus, a broker-dealer will betdeemed to admit that it is an "underwriter” witthe meaning of the Securities Act. This
Prospectus, as it may be amended or supplememiedifne to time, may be used by a broker-dealenmection with resales of New Notes
received in exchange for Existing Notes where dtiikting Notes were acquired by such broker-desdes result of marketvaking activities
or other trading activities. The Company has agtbat for a period of 180 days after the Expinatiate, it will make this Prospectus
available to any broker-dealer for use in connectiith any such resale. See "Plan of Distribution."”

Prior to the Exchange Offer, there has been noipuidrket for the Existing Notes. The Company aotfyedoes not intend to list the New
Notes on any securities exchange or to seek appimvguotation through any automated quotatiortesysand no active public market for !
New Notes is currently anticipated. There can bassurance that an active public market for the Netes will develop

The Exchange Offer is not conditioned upon any mimn principal amount of Existing Notes being terdefior exchange pursuant to the
Exchange Offer.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATON OR TO MAKE ANY REPRESENTATION NOT CONTAINEI
IN THIS PROSPECTUS AND, IF GIVEN OR MADE, SUCH INRMATION OR REPRESENTATION MUST NOT BE RELIED UPON
AS HAVING BEEN AUTHORIZED BY THE COMPANY OR THE SUBIDIARY GUARANTORS. THIS PROSPECTUS DOES NOT
CONSTITUTE AN OFFER TO SELL, OR A SOLICITATION OFMOFFER TO BUY, ANY OF THE NEW NOTES OR EXISTING
NOTES BY ANY PERSON IN ANY JURISDICTION IN WHICH ITS UNLAWFUL FOR SUCH PERSON TO MAKE SUCH A
OFFERING OR SOLICITATION. NEITHER THE DELIVERY OFHIS PROSPECTUS NOR THE EXCHANGE PROPOSED TO BE
MADE HEREUNDER SHALL UNDER ANY CIRCUMSTANCES IMPLYTHAT THE INFORMATION HEREIN IS CORRECT AS OF
ANY DATE SUBSEQUENT TO THE DATE HEREOF. UNTIL , 199ALL DEALERS EFFECTING TRANSACTIONS IN THE
REGISTERED SECURITIES, WHETHER OR NOT PARTICIPATINS THE DISTRIBUTION, MAY BE REQUIRED TO DELIVER A
PROSPECTUS.



AVAILABLE INFORMATION

The Company and the Subsidiary Guarantors filet thieé Securities and Exchange Commission (the "Ciesiom") a Registration Stateme

on Form S-4 (together with all amendments, exhikithedules and supplements thereto, the "Registratatement”) under the Securities
Act with respect to the New Notes being offerecebgr This Prospectus, which forms a part of theifedion Statement, does not contair

of the information set forth in the Registratiomt®ment. For further information with respect te @ompany and the New Notes, reference is
made to the Registration Statement. Statementsioek in this Prospectus as to the contents otangract or other document are not
necessarily complete, and, where such contradher document is an exhibit to the Registratiorie®teent, each such statement is qualified
in all respects by the provisions in such exhioitwhich reference is hereby made. Copies of trgadRation Statement may be examined
without charge at the Public Reference Sectiom@f@ommission, 450 Fifth Street, N.W., Room 1024stington, D.C. 20549, and the
Commission's Regional Offices located at Seven Worade Center, 13th Floor, New York, New York 18@hd Citicorp Center, 500 West
Madison Street, Suite 1400, Chicago, Illinois 6066apies of all or any portion of the Registrat®tatement can be obtained from the Public
Reference Section of the Commission, 450 Fifthebtid.W., Room 1024, Washington, D.C. 20549, upayngent of certain fees prescribed
by the Commission. The Commission maintains a W@fide Web site (http://www.sec.gov) that containshksmaterial regarding issuers t
file electronically with the Commission. The Regagion Statement has been so filed.

The Company is not currently subject to the infaioral requirements of the Securities Exchangechdi934, as amended (the "Exchange
Act"). Upon completion of the Exchange Offer, then@pany will be subject to the informational requients of the Exchange Act, and, in
accordance therewith, will file periodic reportglasther information with the Commission at 450 lri&treet, N.W., Washington, D.C. 205
Copies of any material so filed can be obtainedhftbe Public Reference Section of the Commissidhetddress set forth above, upon
payment of certain fees prescribed by the Commissio

Pursuant to the Indenture, the Company has agoegavide the Trustee and holders and (upon tleeuest) prospective holders of the N¢
with annual, quarterly and other reports at theeirand containing in all material respects thermédion specified in Sections 13 and 15(c
the Exchange Act and to file such reports with@oenmission.



SUMMARY

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETYBY, AND SHOULD BE READ IN CONJUNCTION WITH, THE
MORE DETAILED INFORMATION, RISK FACTORS AND HISTORTAL AND PRO FORMA FINANCIAL STATEMENTS,
INCLUDING THE RELATED NOTES, APPEARING ELSEWHERE INHIS PROSPECTUS. ALL REFERENCES IN THIS
PROSPECTUS TO (i) THE "COMPANY" MEAN TRAVELCENTERSF AMERICA, INC. (FORMERLY, NATIONAL
AUTO/TRUCKSTOPS HOLDINGS CORPORATION) OR TRAVELCERRS OF AMERICA, INC. TOGETHER WITH ITS
SUBSIDIARIES, AS APPLICABLE AND (ii) THE "NETWORK'MEANS THE COMPANY'S NETWORK OF TRAVEL CENTERS
AFTER GIVING EFFECT TO THE COMBINATION PLAN (AS DENED). UNLESS OTHERWISE INDICATED, (i) ALL MARKET
DATA PRESENTED IN THIS PROSPECTUS IS BASED ON THEBRIPANY'S RESEARCH AND ESTIMATES AND (ii) ALL
INFORMATION DISCLOSED IN THIS PROSPECTUS IS ACCURKETAS OF JUNE 30, 1997.

THE COMPANY
OVERVIEW

The Company owns, operates and franchises morel wawuters in the United States than any of itspetitors, with 162 network sites
nationwide, including 133 Company-owned locatioftse Company's travel centers (the "TravelCenten®)full service facilities offering a
broad range of fuel and nonfuel products, sernégesamenities to trucking fleets, professionalkrddvers and other motorists. In additior
diesel fuel and gasoline (collectively, "Fuel")ethravelCenters provide truck maintenance and regavices and products, full service and
fast food dining, travel and convenience stordectanmunications services and various hospitahty rest-related amenities (collectively,
"Nonfuel). This broad range of products and sessidistinguishes the TravelCenters from traditidnalkstops, which focus on the sale of
diesel fuel, and provides diverse revenue souethé Company. For the twelve months ended DeceBthel 996, the Company sold 967.8
million gallons of diesel fuel and had pro formansolidated net revenues and EBITDA (as definedy1o833.5 million and $62.1 million,
respectively.

The Company is the only travel center or truckstefwork operator in the United States able to glewuch comprehensive services and
facilities to long-haul truck drivers and fleets @mationwide basis. The Company's strategicalbitipmed TravelCenters, which are located
at key points on interstate highways in 36 staraple trucking fleets and drivers to utilize thentpany's TravelCenters as their supplier of
choice for Fuel and Nonfuel products and servigemajor trucking routes. The Company's integratdéormation systems for billing and
truck maintenance and repairs further enhance tipgrefficiencies for the Company's large fleettonsers and strengthen these important
relationships. Management believes that the Compdmgad range of products and services togetharitgsicomprehensive geographic
coverage has enabled the Company to become thestaagpplier of diesel fuel to the three largest fawre of the six largest lonbaul trucking
fleets in the United States. The Company's posid®a leading supplier of diesel fuel to major king fleets positions it to continue to
increase its sales of higher margin Nonfuel proslacd services to fleets, their drivers and inddpendrivers.

The Company owns and operates two separate tramtdrenetworks, each of which has operated for rifiee 30 years: the TA network, w
48 sites (40 Company-owned and operated sitesightifranchisee-Owner Sites (as defined)), opegatimder the Company-owned
"Truckstops of America" and "TA" trademarks (theA'Network" or "TA"), and the National network, wittl 4 sites (35 Company-owned
and operated sites, 58 Leased Sites (as defindddaRranchisee-Owner Sites), operating underi¢keded "Unocal 76" and related
trademarks (the "National Network" or "Nationalfidatogether with the TA Network, the "Existing Netks"). Historically, under the
Company's ownership, each of the Existing Netwhids been separately managed and financed. The @grhopbeves it has identified a
significant opportunity to improve its operatinguéts by combining the premier locations and lotagrding fleet relationships of the larger
National Network with the strong brand image, caenpéntary strategic locations, established fleati@iships and proven managem
expertise of the TA Network within a single Netwanerating under the well-regarded "TA" brand ({f6embination Plan™).

1



In connection with the Combination Plan, the Conypiarpursuing a business strategy which managebwdigives will increase diesel fuel
volume (in particular with fleets), expand the safidiigher margin Nonfuel products and servicesréase operating efficiency and continue
to broaden the Company's customer base (see "BssiBeisiness Strategy"). This business strateggrisistent with the strategy that the TA
management team successfully implemented at TA<i883. The existing TA management team, whichréeently assumed control of b
Existing Networks, will manage the combined Netwdfkom 1993 to 1996, the TA strategy has resuliea 10% increase in diesel fuel
volume, a 14% increase in Nonfuel revenues andaiB2rease in EBITDA at TA. In 1996, Company-owraetl operated TA sites sold an
average of 8.7 million gallons of diesel fuel aradilaverage Nonfuel revenues of $4.6 million, wlitenpany-owned and operated National
sites sold an average of 5.6 million gallons ofdlduel and had average Nonfuel revenues of $al@m Based on its experience at TA,
management believes there are opportunities toavepthe operating performance of the National ioostjoining the combined Network.
The Company intends to capitalize on these oppibiesrthrough the implementation of its businesategyy and the Capital Program
described in "Business--Business Strategy."

The Company has initiated a capital program (thapi@l Program™) to upgrade, rebrand, reimage aadkase the number of the combined
Network's TravelCenters. Under this Capital Progrdia Company intends to invest approximately $2d0on in the Network's sites by tt
end of 2001, with approximately $110 million to §ent by the end of 1998. In addition, pursuarhéoCombination Plan, the Company
expects to rationalize the combined Network byirsgl23 Company-owned National sites (six of whioch @ompany-operated) and
terminating the franchise relationships with anitididal 17 National sites. Since March 24, 199¢ @ompany has entered into agreemen
sell four Company-owned sites (two of which haveadly been sold) to the National Operators of tisites and has terminated franchise
relationships with respect to six former Nationedrichisee-Owner Sites. Upon completion of thi®redlization, the Network is expected to
be comprised of 123 TA branded facilities in 3@esdasersus 162 TA and National branded facilite36 states as of June 30, 1997. For a
description of the specific components of the Caration Plan and the Capital Program, see "The Refiimg, the Combination Plan and the
Capital Program."

The United States travel center and truckstop imgus fragmented and the ability of industry peigants to add new sites is hindered by the
limited availability of suitable locations along oear interstate highways and the substantial @lagosts associated with constructing new
service facilities (approximately $6 million to $iflllion per site). In the United States, there geeerally two types of facilities designed to
service the trucking industry: pumper-only truckstowhich provide fuel, typically at discountedges, with limited additional services, and
full service travel centers, such as those in tm@any's networks. Company research indicatesrttggneral only one of every three stops a
truck driver makes on a long distance route iddet. By offering a wide variety of Nonfuel prodsaind services, a full service network
operator such as the Company positions itself ppura the maximum revenue possible at both fuedimg) nonfueling stops. Based on indu
data, the Company believes that there are appraeiyn,500 travel centers and truckstops nationwidevhich approximately 500 are full
service travel centers. Only ten travel centeruekistop chains in the United States have 25 oerumations, which the Company believes is
the approximate minimum number required to provetgonal coverage. Only six of these chains (inclgd A and National) currently
operate 25 or more full service travel centers. Thepany is the only travel center network operattering full service on a nationwide
basis.

For a discussion of the Company's competitive aidms, see "Business--Competitive Advantages" and fliscussion of the Company's
business strategy, see "Business--Business Strategy



TRANSACTIONS RELATED TO THE OFFERING

On March 27, 1997 (the "Closing Date") the Compamg recapitalized and restructured pursuant teiessef transactions in which (i) the
Company issued $85.5 million principal amount ef3enior Secured Notes, $35.5 million principal ant@f which consisted of its fixed rz
Series | Senior Secured Notes due 2002 (the "Se8enior Notes") and $50.0 million principal ambohwhich consisted of its floating rate
Series Il Senior Secured Notes due 2005 (the "Sdrigenior Notes" and, together with the Seri8gmior Notes, the "Senior Notes"), in
exchange for all of the National Subsidiary's (eBrd) then outstanding 8.76% Senior Secured Nhie2002 and all of the TA Subsidia
(as defined) then outstanding 8.63% Senior Sediotes due 2002 (collectively, the "Old Senior Nbtesther than $4.5 million principal
amount of the TA Subsidiary's Old Senior Notes [fRedeemed Notes"), and paid accrued interest@®ttl Senior Notes, in cash, on the
Closing Date, (ii) the Company obtained an $80.0ioni eight-year senior secured term loan faci(itye "Term Facility") and a $40.0 million
senior secured revolving credit facility (the "Réxmng Credit Facility" and, together with the Tefrcility, the "Credit Facilities"), (iii) the
Company issued the Existing Notes (as defined),

(iv) the proceeds of the Term Facility and the Engs Notes were advanced to National Auto/Truckstdpc. (the "National Subsidiary") and
TA Operating Corporation (the "TA Subsidiary") toable them to repay all amounts then outstandinigiuthe Old Credit Facilities (as
defined) and Old Subordinated Notes (as definedntble the TA Subsidiary to repay all amounts thestanding under the Redeemed
Notes, and to fund, in part, capital expenditures an inventory investment being made in conneditiith the Combination Plan and t
Capital Program, (v) the TA Subsidiary and the dlai Subsidiary guaranteed the Company's obligatiomer the Credit Facilities, the
Senior Notes and the Existing Notes (the transastitescribed in items (i) through

(v) being referred to collectively as the "Refinangt) and (vi) the Company's subsidiaries wereruestired such that the Company directly
owns its three subsidiaries, the National Subsjdiéuie TA Subsidiary and TA Franchise Systems (ficAFSI") (the "Restructuring" and,
together with the Refinancing, the "TransactionS8e "The Refinancing, the Combination Plan andCidygital Program,” "Use of Proceeds,"
"Certain Transactions--Certain Indebtedness Fogni¢eld by Stockholders and Related Transactiond™&®scription of Senior
Indebtedness."



The following table sets forth the sources and v$ésnds on the Closing Date in connection witd firansactions:

SOURCES: (Dollars in Millions)
EXCeSS Cash ccooooveeiiiiiiiiiieeeeeeeee $ 211
Term Facility (1) cococvvveeeeieeeeeeeieieieeeee 80.0
Senior NOteS ..ooocvvvveiiiii e 85.5
Existing NOteS ....occvvveviiiiiiii e 125.0
Total Sources of Funds .......ccccceeeee. L $ 311.6
USES:
Refinance Existing Debt (2) .....ccccoovvveveeeeeee L $ 236.4
Pre-Funded Capital Expenditures (3) ....ccoccceeeee. Ll 50.0
Inventory Investment (4) A 10.0
Transaction and Other CostS ........ccocevveeveeeee L 15.2
Total Uses of Funds .......ccccceeeeeeeee. L $ 311.6

(1) The Company has available $40.0 million unteRievolving Credit Facility, of which $1.5 milliomas utilized at closing for letters of
credit. See "Description of Senior Indebtedness."

(2) Principal amounts outstanding under the Oldd@feacilities, the Old Senior Notes and the Oldb&dinated Notes, together, in each case,
with interest accrued thereon, were repaid witlceeals from the Term Facility and the Existing Nated the issuance of the Senior Note:
well as cash on hand.

(3) Pre-funded capital expenditures are being nradennection with the Capital Program. See "ThérRRecing, the Combination Plan and
the Capital Program."

(4) The Company intends to make a one-time investingnventory at both its central distributiomder and at certain Company-operated
National TravelCenters as part of the Combinatiam Rnd the Capital Program. See "The Refinant¢ivgCombination Plan and the Cap
Program."

OWNERSHIP AND MANAGEMENT

The Company is owned by an institutional investamug (the "Investor Group") organized by affiliate#sThe Clipper Group, L.P.

("Clipper"), a New York City based private investmérm, certain National franchisees and certagmbers of the Company's management.
See "Security Ownership." The Company is managetsiresident and CEO, Edwin P. Kuhn, Presidedt@BO of TA since 1994, and the
management team that prior to January 1997 marthgebA Network. The Company acquired the Nationaiviork from a subsidiary of
Unocal Corporation (together with its subsidiarig$nocal”) in April 1993 (the "National Acquisitidphand acquired the TA Network from
subsidiaries of The British Petroleum Company p(tagether with its subsidiaries, "BP") in Decemb893 (the "TA Acquisition" and,
together with the National Acquisition, the "Acdtisns."). See "Management."”
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CONSEQUENCES OF EXCHANGING EXISTING NOTES
PURSUANT TO THE EXCHANGE OFFER

Based on certain no-action letters issued by #ifé st the Commission to third parties in unrelatexhsactions, the Company believes that
New Notes issued pursuant to the Exchange Offerbeayffered for resale, resold or otherwise tramsteby holders thereof (other than
any holder who is an "affiliate" of the Company hifit the meaning of Rule 405 under the Securitieisoh¢ii) any broker-dealer that
purchases Notes from the Company to resell pursodRtle 144A ("Rule 144A") under the Securities A£1933, as amended (the
"Securities Act") or any other available exemptiarthout compliance with the registration and pesps delivery provisions of the
Securities Act, provided that such New Notes arpimed in the ordinary course of the holder's bessnand such holders have no arrange
or understanding with any person to participata distribution of such New Notes and are not pigaiing in, and do not intend to participate
in, the distribution of such New Notes. The Comphag not sought, and does not intend to seekwitsmm-action letter with regard to the
Exchange Offer. Accordingly, there can be no assgahat the staff of the Commission would makardlar determination with respect to
the Exchange Offer. By tendering, each holder rejliresent to the Company in the Letter of Transiritiat, among other things, the New
Notes acquired pursuant to the Exchange Offer eirggtacquired in the ordinary course of businegh@fperson receiving such New Noti
whether or not such person is the holder, thaheeihe holder nor any such other person has angegment or understanding with any pe
to participate in the distribution of such New Nxjtthat neither the holder nor any such other peisparticipating in or intends to participate
in the distribution of such New Notes and thatmeaitthe holder nor any such other person is ailiéadf," as defined under Rule 405 of the
Securities Act, of the Company. Each broker-dethlat receives New Notes for its own account in exge for Existing Notes must
acknowledge that it will deliver a prospectus imgection with any resale of such New Notes. Sear'Bf Distribution.” In addition, to
comply with the securities laws of certain jurig@ios, if applicable, the New Notes may not be &teor sold unless they have been
registered or qualified for sale in such jurisdiatior an exemption from registration or qualificatis available and complied with. The
Company has agreed, pursuant to the Registratigit&Agreement and subject to certain specifieddiions therein, to register or qualify
the New Notes for offer or sale under the secwritieblue sky laws of such jurisdictions as anydbobf the Notes reasonably requests in
writing. If a holder of Existing Notes does not bange such Existing Notes for New Notes pursuatiteéd=xchange Offer, such Existing
Notes will continue to be subject to the restrisi@n transfer contained in the legend thereogefreral, the Existing Notes may not
offered or sold, unless registered under the Séesihct, except pursuant to an exemption fronina transaction not subject to, the
Securities Act and applicable state securities |&ee "The Exchange Offer--Consequences of FaituExchange; Resales of New Notes."

The Existing Notes are currently eligible for tnaglin the Private Offerings, Resales and Tradingufh Automated Linkages ("PORTAL")
market. Following commencement of the Exchange 1Qfée prior to its consummation, the Existing Notesy continue to be traded in the
PORTAL market. Following consummation of the Exapai®ffer, the New Notes will not be eligible for RDAL trading.
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RISK FACTORS

Holders of Existing Notes and prospective purcheséNew Notes should carefully consider all of ifif@rmation set forth in this Prospectus
and, in particular, should evaluate the specifttdes set forth under "Risk Factors" in connectiotih the Exchange Offer.

SUMMARY SUPPLEMENTAL AND PRO FORMA CONSOLIDATED FIN ANCIAL DATA

The following table sets forth summary historigabhcial and pro forma data for the Company thatijgplemental to its consolidated audited
and unaudited financial statements included elsesvinethis Prospectus. In such audited and unadifiitancial statements, as a result of the
Company's decision to pursue the Repurchase (asedgfthe Company's investment in TA was preseasedet assets of subsidiary held for
disposition for the period from January 1, 199&é&ptember 30, 1996. Furthermore, TA's results efaipns were excluded from the
Company's consolidated results of operations D@dember 31, 1994, and subsequently included thasea single amount in the Company's
consolidated income statement. Effective SepterBbel 996, the decision was made to retain TA amoseguently, the Company chose to
pursue the Combination Plan in order to improvejtsrating results by combining the Existing NetkgorAs a result, beginning October 1,
1996, TA's results were reconsolidated into the @amy's financial statements. The supplemental ptagen below for the years 1994
through 1996 and the three months ended March@h 4ets forth the consolidated results of openatand financial position of the
Company as though TA had not been held for disjposéind had instead been fully consolidated. Th#olical financial data for the three
months ended March 31, 1997 have been derivedthhermnaudited financial statements of the Compaolded elsewhere in this
Prospectus. However, in the opinion of the Commamanagement, such unaudited financial statemecitedie all adjustments, consisting
only of normal recurring adjustments, necessanaftair presentation of such data. The resultstfethree months ended March 31, 1997 are
not necessarily indicative of results to be expeébe the full year. The pro forma consolidatechfigial data have been derived from the
Unaudited Pro Forma Financial Information and #lated notes thereto included elsewhere in thispatus. The pro forma information
does not purport to represent what the Compangtdtsawould have actually been if the Transactams the application of the proceeds
therefrom had occurred on the dates indicated oes duch information purport to project the resoiithe Company for any future period.
The summary financial data below should be reambifjunction with "Management's Discussion and Asialpf Financial Condition and
Results of Operations," "Unaudited Pro Forma Fir@roformation" and the audited and unaudited itial statements and related notes
thereto included elsewhere in this Prospectus.



Income Statement Data:
Revenues:

Total revenues ..
Cost of revenues (excluding

depreciation) ..........cccceeeee. 634,
Gross profit (excluding depreciation) . 205,
Operating eXpenses .................... 100,
Selling, general and administrative

EXPENSES ...ovieiienreiieiiaiens 35,
Refinancing, transition

and development costs (2) .......... 5,
Depreciation and amortization .........
Other (income) expense, net (3) ....... (

Income from operations ................ 43,
Interest (expense), net ...

Income (loss) before income taxes and
extraordinary 10Ss ................. 22,
Provision (benefit) for income taxes .. 9,
Income (loss) before extraordinary
10SS i 13,

Extraordinary 0SS .................... -

Net income (loss)

CaSN oot $ 35,
Total assets .......ccoeevvveeeennnne $ 420,
Total debt (net of unamortized
discount) .......cceeererieienns $ 244,
Mandatorily redeemable preferred
StOCK (4) wovvveeieeieiieeins $ 41,
Total shareholders' equity ............ $ 67,
Working capital (5) ......covevvevens $ 49,
OTHER FINANCIAL AND OPERATING DATA:
EBITDA (6) ovovoeveeeeeeeean, $ 68,
Cash flows (used in) provided by:
Operating activities .. ..$ 32

Investing activities ... . $ (19,

Financing activities .. ..$ 5
Capital expenditures (7) .............. $ 20,
Total diesel fuel sold (thousands of

gallons) .....ccoeeiiiiiinenn, 959,
Ratio of EBITDA to interest expense,

net (8)(9)

Ratio of net debt to
Ratio of earnings to fixed charges (11) 2

SITES (END OF PERIOD):
Company-Owned and Operated Sites ......
Company-Owned and Leased Sites ........
Franchisee-Owner Sites ................

Total TravelCenters

THE COMPANY

Year Ended December 31, Thre
Pro Forma
1) 1995(1) 1996 (1) 1996 199

(Dollars in Thousands)

719 $ 590,398 $ 752,266 $ 752,266 $ 167

712 201,533 239,449 239,449 53
424 47,840 41,762 41,762 10
855 839,771 1,033,477 1,033,477 232
595 632,822 801,665 801,665 179
260 206,949 231,812 231,812 53
990 101,620 128,773 128,773 27
361 43,198 42,349 40,899 12
529 1,866 2,687 2,687
348 22,611 26,970 26,730 6
215) 247 1,324 1,324
247 37,407 29,709 31,399 6
537) (20,867) (20,827) (25,916) (5
710 16,540 8,882 5,483 1
029 6,614 3,349 1,989
681 9,926 5,533 3,494
681 $ 9926 $ 5533 $ 3494 %
839 $ 15,617 $ 23,779 $ 30
196 $ 413,366 $ 429,742 $ 438
218 $ 226,351 $ 224,435 $ 233
315 $ 46,195 $ 51,075 $ 47
341 $ 71,212 $ 72,243 $ 71
144 $ 38,512 $ 23,766 $ 36
909 $ 62,131 $ 60,690 $ 62,140 $ 12
322 $ 27,407 $ 39475 $ 38,398 $ 16
564) $ (29,488)$ (28,476)$ (28,476)$ (8
446) $ (18,141)$ (2,837)$ 46,663 $ 6
841 $ 32,183 $ 27,089 $ 27,089 $ 5
652 948,156 967,756 967,756 241
2.4x
3.9x
.0x 1.7x 1.4x 1.2x
39 46 58 58
96 89 77 77
41 38 35 35
176 173 170 170

6 1997 1997

,850 $ 194,151 $ 194,151
,784 61,242 61,242
,950 9,720 9,720

,584 265,113 265,113

,215 205,878 205,878

498 (174)  (855)
582 (68)  (340)

916 (106)$ (515)

,362 $ 74,910
,095 $ 479,831

154 $ 290,500
415 $ 52,295
451 $ 60,266
560 $ 113,314
903 $ 13,419 $ 13,896
206 $ 4,864 $ 2,633
211)$ (5,565)$ (5,565)
750 $ 51,832 $ (1,224)
148 $ 1,388 $ 1,388

, 761 250,172 250,172

1.3x -- --
52 67 67
83 68 68
38 34 34

See Notes to Summary Supplemental and Pro Forma Csalidated Financial Data
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The following table sets forth the TA Subsidianyistorical financial data. For the years 1994 tiglod996, such financial data has been
derived from the TA Subsidiary's audited finansi@tements included elsewhere in this ProspectrshE three months ended March 31,
1996, the historical financial data was derivedrfrihe unaudited financial statements of the TA ®lidiy which are not included in this
Prospectus. However, in the opinion of the Commamadnagement, such unaudited financial statemecitedie all adjustments, consisting
only of normal recurring adjustments, necessaraftair presentation of such data.

THE TA SUBSIDIARY

THREE MONTHS
YEAR ENDED DECEMBER 31, ENDED

- e MARCH 31,
1 994 1995 1996 1996
(DOLLARS IN THOUSANDS)
Revenues:
Fuel .o $20 6,971 $214,250 $284,378 $ 58,943
Nonfuel ......cccovevviiiiieien, 16 7,830 172,201 182,488 42,232
Total revenues .........cccccveeeennee. $37 4,801 $386,451 $466,866 $101,175
Gross profit (excluding depreciation) ....... $13 1,354 $130,452 $143,230 $ 32,856
EBITDA (6) .vevvveeeiiieiiieeiieeiieene $2 5,036 $26,040 $27,306 $ 4,977
Total diesel fuel sold (thousands of gallons) 29 5,875 306,255 344,803 79,098
Sites at end of period .............ccueee... 46 47 48 47

The following table sets forth the National Subaigis historical financial data. For the years 1884ugh 1996, such financial data has been
derived from the National Subsidiary's audited fiicial statements included elsewhere in this PraapeEor the three months ended March
31, 1996, the historical financial data was derifredh the unaudited financial statements of theidtat Subsidiary which are not included in
this Prospectus. However, in the opinion of the @any's management, such unaudited financial statsneclude all adjustments,
consisting only of normal recurring adjustmentgassary for a fair presentation of such data.

THE NATIONAL SUBSIDIARY

THREE MONTHS
YEAR ENDED DECEMBER 31, ENDED

- e MARCH 31,
1 994 1995 1996 1996
(DOLLARS IN THOUSANDS)
Revenues:
Fuel ..o 6,748 $376,148 $467,888 $108,907
Nonfuel 9,882 29,332 56,961 11,552
Rent ...oovviiiiii e 8,424 47,840 41,762 10,950
Total revenues ........ccceeeeeene $46 5,054 $453,320 $566,611 $131,409
Gross profit (excluding depreciation) ....... $7 3,906 $ 76,497 $88,582 $20,513
EBITDA (6) «.eeeveeeiiieeiiieiiiee e $4 4,399 $36,259 $34,120 $ 8,060
Total diesel fuel sold (thousands of gallons) 66 3,777 641,901 622,956 162,663
Sites at end of period ...........ccceeeeen 130 126 122 126

(1) See Note 20 to the audited financial statemeftise Company included elsewhere in this Progmedhe amounts set forth in this
supplemental presentation for the years 1994, 39851996 which represent the TA Subsidiary's reflbperations (as well as those
representing the National Subsidiary's resultspefrations) were derived from the audited finansiatements included elsewhere in this
Prospectus.

(2) "Refinancing, transition and development costglesent nomecurring costs, and certain development costscaged with, among oth:
things,

(i) the Repurchase and related refinancing eff@iijspursuit of potential acquisitions, (iii) expses incurred as TA transitioned to a stand-
alone operation apart from BP and (iv) the desiigth® TA TravelCenter prototype. Management expexiacur additional non-recurring
transition expenses pursuant to the Combination.Pla
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(3) "Other (income) expense, net" primarily represegains and losses on sales of property and mguip

(4) "Mandatorily redeemable preferred stock” is poised of two series of convertible preferred stathich accumulate dividends semi-
annually at a compound annual rate of 13.5%. Beties are mandatorily redeemable in 2008 and ddellyecertain members of the Investor
Group.

(5) "Working capital" is defined as current asgeitsus current liabilities.

(6) "EBITDA" is defined herein as income from opas plus the sum of depreciation; amortizati@financing, transition and development
costs; and other (income) expense, net and isipexs®ecause it is commonly used by certain investod analysts to analyze and compare
operating performance, and to determine a compahjlity to service and incur debt. EBITDA shouldtibe considered in isolation from, or
a substitute for, net income, cash flows from ofyegeactivities or other consolidated income ortcisw statement data prepared in
accordance with generally accepted accounting ipteeor as a measure of profitability or liquidity

(7) Over the past three years capital expendituaes averaged approximately $27 million and hawntgenerally comprised of (i)
maintenance capital expenditures (which are exdeotbe $8 million to $12 million per annum), @iipderground storage tank upgrades
which are required to be completed by December H9@(iii) development projects. Development prigeaclude new sites, fast food
installations, stand-alone truck maintenance apdireshop additions and systems upgrades, suakebskand automation.

(8) Pro forma "Interest (expense), net" is neth2dmillion of interest income actually earned #0&. Pro forma "Interest (expense), net" (
not include any interest income on the approxinyg#&0 million of excess proceeds to be raised énRkfinancing to pre-fund certain capital
expenditures in connection with the Capital Program

(9) The pro forma ratio of EBITDA to "Interest exyse, net" set forth is different than the ConstédaCoverage Ratio (as defined in the
Indenture). See "Description of Notes--Certain Bigifins.” The Consolidated Coverage Ratio, giviffget to the pro forma adjustments as
described in the Notes to the Unaudited Pro Formarieial Information included elsewhere in this &ffrectus (See "Unaudited Pro Forma
Financial Information™), is 2.3x.

(10) Net debt is calculated by deducting from talieit the $50.0 million of pre-funded capital exgi@ures in connection with the Capital
Program to be held in cash following the Refinagciro forma for the Refinancing, including sucl® $6million and $10.0 million
anticipated to be used to invest in inventory, cashtotal $70.8 million as of December 31, 1996.

(11) For purposes of computing this ratio, earniogssist of income from operations before inconxesaand fixed charges. Fixed charges
consist of interest expense, amortization of déatalint and one-third of rental expense. Earningiewot sufficient to cover fixed charges
by $174,000 for the three months ended March 337 Ehd by $855,000 on a pro forma basis for theetimonths ended March 31, 1997.
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RISK FACTORS

SET FORTH BELOW ARE THE PRINCIPAL RISK FACTORS INVOWED IN AN EXCHANGE OF OR INVESTMENT IN THE NOTES
HOLDERS OF EXISTING NOTES AND PROSPECTIVE PURCHASERF THE NEW NOTES SHOULD CAREFULLY CONSIDER
THESE RISK FACTORS AS WELL AS THE OTHER INFORMATIOSEET FORTH ELSEWHERE IN THIS PROSPECTUS, WHICH
MAY AFFECT A DECISION TO ACQUIRE THE NEW NOTES. FOR DISCUSSION OF CERTAIN POTENTIAL TAX
CONSEQUENCES OF SUCH AN INVESTMENT, SEE "CERTAIN UNED STATES TAX

CONSIDERATIONS." THIS PROSPECTUS CONTAINS FORWARIMOKING STATEMENTS WITHIN THE MEANING OF THE
SECURITIES ACT AND THE SECURITIES EXCHANGE ACT OPR24, AS AMENDED (THE "EXCHANGE ACT"). SUCH
FORWARD-LOOKING STATEMENTS INVOLVE KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS
WHICH MAY CAUSE THE ACTUAL RESULTS, PERFORMANCE ORCHIEVEMENTS OF THE COMPANY, OR INDUSTRY
RESULTS, TO BE MATERIALLY DIFFERENT FROM ANY FUTURIRESULTS, PERFORMANCE, OR ACHIEVEMENTS
EXPRESSED OR IMPLIED BY SUCH FORWARD-LOOKING STATEHMNTS. SUCH FACTORS INCLUDE, AMONG OTHERS, THE
RISK FACTORS SET FORTH BELOW. SEE "SPECIAL NOTE RERDING FORWARD LOOKING STATEMENTS."

SUBSTANTIAL LEVERAGE AND DEBT SERVICE OBLIGATIONS

The Company is highly leveraged. As of March 3197,9he Company and its consolidated subsidiaaesam aggregate of $290.5 million of
outstanding indebtedness. The Indenture permit€tmpany to incur additional indebtedness, inclgdintdebtedness that is senior in rank to
the Notes ("Senior Indebtedness"), subject to ireré&strictions. The degree to which the Compargvsraged could have important
consequences to holders of the Notes, includindaif@ving: (i) the Company's ability to obtain a@tidnal financing for working capital,
capital expenditures, acquisitions or general c@fgopurposes may be impaired; (ii) a substantetign of the Company's cash flow from
operations must be dedicated to the payment ofdst®n the Notes and other indebtedness, theeslweing the funds available to the
Company for other purposes; (iii) the indebtednaster the Credit Facilities and the Series Il SeNiates is at variable rates of interest,
which may cause the Company to be vulnerable t@ases in interest rates; (iv) all of the indebésdnoutstanding under the Credit Facilities
and the Senior Notes is secured by substantidithalassets of the Company and the Subsidiarydbt@ns, and will mature prior to the
Notes; (v) the Company is substantially more legedathan certain of its competitors, which miglatgel the Company at a competit
disadvantage; (vi) the Company may be hinderetsiahility to adjust rapidly to changing market ditions; and (vii) the Company's
substantial degree of leverage could make it maheevable in the event of a downturn in generahecooic conditions or in its industry or
business. See "Capitalization," "Description ofiBeimdebtedness” and "Description of New Notes."

The Company's ability to pay the interest on atider@rincipal of the Notes and the Company's othéebtedness is dependent upon its
future operating performance, which in turn is sgbfo general economic conditions and to finanbiasiness and other factors, many of
which are beyond the Company's control. In the etreat the Company is unable to generate cashtfiatvis sufficient to service its
obligations in respect of the Notes and its othdebtedness, the Company may be forced to adopiramere alternatives, such as reducing
or delaying capital expenditures, attempting tingefce or restructure its indebtedness, sellingrstassets or operations or selling equity.
There can be no assurance that any of such actouid be effected on satisfactory terms, that thewld enable the Company to satisfy its
debt service requirements or that they would benfited by the Credit Facilities, the Senior Notesh® Indenture. The failure to generate
such sufficient cash flow or to achieve such alé&ues could significantly adversely affect the kedrvalue of the Notes and the Company's
ability to pay principal of and interest on the Bist

SUBORDINATION OF NOTES; ASSET ENCUMBRANCE; HOLDING COMPANY STRUCTURE

The payment of principal of and interest on, ang premium or other amounts owing in respect of,Nloges will be subordinated to the prior
payment in full of all existing and future Seniodebtedness of the Company, including all amouwiagunder the Credit Facilities and the
Senior Notes. In addition to being contractuallpadinated, the Notes are unsecured and thuseffgittively rank junior to any secured
indebtedness of the Company or the Subsidiary Gtmns including the indebtedness outstanding
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under the Credit Facilities and the Senior Notdsclvis secured by liens on substantially all & #ssets of the Company and the Subsidiary
Guarantors. As of March 31, 1997, the aggregateuaitmaf such Senior Indebtedness of the Companyappsoximately $165.5 million, all

of which was secured. Consequently, in the eveatlmnkruptcy, liquidation, dissolution, reorgatii@a or similar proceeding with respect to
the Company, assets of the Company will be availabpay obligations on the Notes only after atiiSelndebtedness has been paid in full,
and there can be no assurance that there willffieisat assets to pay amounts due on all or artheMNotes. Similarly, the Indebtedness
evidenced by the Subsidiary Guarantees of the Nmtélse Subsidiary Guarantors will be subordindtethe prior payment in full of all
existing and future Senior Indebtedness, includithgmounts owing pursuant to the Subsidiary Guarahguarantees of the indebtedness
outstanding under the Credit Facilities and thei@da¥otes. Furthermore, the Subsidiary Guarantpratantees of the Credit Facilities and
Senior Notes are secured by liens on substantlilyf the assets of the Subsidiary Guarantors alethg with other Secured Indebtedness of
the Subsidiary Guarantors, will effectively rankige to the Subsidiary Guarantees, which are unsec\ll Senior Indebtedness of the
Company outstanding after giving effect to the Bamtions will be guaranteed pursuant to the sequadantees by the Subsidiary
Guarantors of the Credit Facilities and Senior No&ee "Description of New Notes--Ranking and Sdination” and "--Subsidiary
Guarantees.”

The Company is a holding company whose only mdtasisets are its investments in its subsidiariee. Company conducts no business and
is dependent on distributions from its subsidiatteservice its debt obligations, including the i@t of interest and principal on the Notes.
There can be no assurance that such distributidhberadequate to fund the interest and princgaaiments on the Credit Facilities, the
Senior Notes and the Notes when due.

RESTRICTIVE COVENANTS IN THE CREDIT FACILITIES AND SENIOR NOTES

The agreements providing for the Credit Faciliiesl the exchange of the Senior Notes include a ruoflicovenants that, among other
things, restrict the ability of the Company andsittbsidiaries to dispose of assets, incur additioabtedness, incur guarantee obligations,
prepay, redeem or repurchase other indebtednesaand certain other debt instruments, pay dividerr@ste liens on assets, enter into sale
and leaseback transactions, make investments, tvath/ances, make acquisitions, engage in meogasnsolidations, change the business
conducted by the Company or its subsidiaries, ncalpdtal expenditures or engage in certain transastivith subsidiaries and affiliates and
otherwise restrict certain corporate activitiesadidition, under the Credit Facilities and Seniotd$, the Company is required to comply with
specified financial ratios and tests, including imiam interest coverage ratios, maximum leveragesah minimum working capital
requirement and a minimum net worth test. Thereb@mano assurance that these requirements will bénntiee future. If they are not met, the
senior lenders could declare all amounts borrowetkuthe Credit Facilities and the Senior Notese@ue and payable, together with acc
and unpaid interest, and the commitments of theoséanders to make further extensions of creditarnthe Credit Facilities could be
terminated. If the Company were unable to repayndsbtedness to its senior lenders, such lenaeilsl proceed against the collateral
securing such indebtedness as described underriptemt of Senior Indebtedness.” If the indebtednasder the Credit Facilities and Senior
Notes were accelerated, there could be no assutiaaicthe assets of the Company would be suffid@n¢pay in full such indebtedness ¢

the other indebtedness of the Company, includieg\tbtes.

COMPETITION

The travel center and truckstop industry is higldynpetitive and fragmented. The Company competadange number of markets in which
its competitors offer both Fuel and Nonfuel produand services. Certain of the Company's competitffer diesel fuel at discount prices (in
some cases reflecting discounts on street pricegrthan those offered by the Company), whichchased severe price competition in
certain of the Company's markets, and from timgnte certain of the Company's competitors may agaptng strategies which the
Company and its franchisees will be unwilling totalma Due principally to competitive conditions wittthe truckstop and travel center
industry, retalil
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diesel fuel margins have declined in recent ydaot) industry-wide and at the Company. Certairhef€Company's competitors also have
greater financial resources than the Company amtkas financially leveraged. The Company belighasfleets, which comprise a large part
of its and its franchisees' business, satisfy aifsignt portion of their diesel fuel needs throughir own terminals. Fleets often have their
truck maintenance performed at dedicated fleetgga:a/Vhile such facilities do not compete direutlth the Company as travel centers or
truckstops, pricing decisions for diesel fuel aagair services cannot be made without considehag eéxistence and capacity for expansion.

CONDITION OF THE TRUCKING INDUSTRY; RELIANCE ON FLE ET ACCOUNTS

The Company's business is dependent upon the nigigkilustry in general and upon long-haul truckparticular. In turn, the trucking
industry is dependent on economic factors, sudheakevel of domestic economic activity and interases, as well as operating factors such
as the availability of fuel supply, government riagion of fuel composition, prices and taxes argltation of permitted daily driving time,
over which the Company has no control and whicHdccoantribute to a decline in truck travel. Thedemaul trucking business is also a
mature industry that has grown slowly in recentrgend has been susceptible to recessionary dawentfivailable data indicate that diesel
fuel consumption by the trucking industry has graware slowly than trucking ton-miles as the fudiogéncy of diesel trucks has continued
to increase. That trend is expected to continuengie technology is refined and older trucks atieed and replaced with newer models. .
sustained decline in operations in the truckingistd; would adversely affect the Company.

The Company derives a significant percentage okitenues as a result of relationships with fleebants, under which it provides diesel
fuel, products and services to fleet vehicles. Thepany estimates that fleet accounts represepfa@mately 75% and 60%, respectively,
of the TA Network's and the National Network's tati@sel fuel volume sold in 1996, although no fieet accounted for more than 8% of
either TA's or National's total diesel fuel voluriieavel center and truckstop chains compete aggedggor fleet account business and any
significant reduction in fleet accounts or salethimse accounts would adversely affect the Compsnyassurance can be given as to the
continuation of the current level of sales to fle&ee "Business--Sales and Marketing."

DEPENDENCE ON NETWORK MEMBERS

In 1996, the Company derived 23% of its gross pfadim rent, franchise royalties and other Nonfo@yments made by Operators (as
defined) and Franchisee-Owners (as defined). Thep@ay is therefore substantially dependent ontddesfinancial condition of the
Operators and Franchisee-Owners, which conditisaligect to economic and industry factors, as albther factors affecting individual
Operators and Franchisee-Owners, that are beyen@dmpany's control. The Company has no opporttmitycrease the rent it charges the
Operators, beyond an annual adjustment for infiatimtil renewal of the leases governing LeaseesSihs of December 31, 1996, the ave
remaining term of the Operator leases was in exzegsee years. In addition, as part of the Coratim Plan, the Company is offering new
lease and franchise agreements to Operators oétesites that are being offered the opportunityoiavert from the National Network to the
Network. The new leases reduce the fixed rent pgi@perators offered such lease by an average&080 per site annually (as compare!
1996 rents) and extend the lease terms of sucha@psrby an average of between one and two yehestéduction in lease payments is
expected to be offset by increased franchisee tpopalyments under the new franchise agreementsualh there can be no assurance that
such increases will be fully realized.

For the twelve months ended December 31, 1996Ctimepany derived 4% of its gross profit from saleBwel to Operators and Franchisee-
Owners in the National Network. The Company dogasoaently sell Fuel to TA franchisees. The Comparpects to continue to derive a
significant percentage of its gross profit fromesainade to the Operators and Franchisee-Ownens.didlte Operators and Franchisee-
Owners is an independent business person, whdsesahd pricing decisions the Company does notroan
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The Combination Plan contemplates significant clearig the leasing, franchising and Fuel sale aatatiips with the National Operators and
Franchisee-Owners. There can be no assurancénéds® thanges will be implemented at all or consistéy such Operators and Franchisee-
Owners. See "--Certain Franchisee Matters," "Bissr8usiness Strategy" and "The Refinancing, thalfioation Plan and the Capital
Program."”

DEPENDENCE ON MOTOR FUEL SUPPLY AND SALES

In 1996, the Company derived 22% of its gross pfadim sales of Fuel both to Operators and Framehi8wners and from Company-
operated TravelCenters. The volume of Fuel soltheyCompany and the profit margins associated thigke sales are affected by numerous
factors outside of the Company's control, includimg condition of the long-haul trucking industtlye supply of and demand for Fuel and the
pricing policies of its Operators and Franchiseen®ms and their respective (and the Company's) ctioyze

The Company purchases Fuel from various supplienat@s that fluctuate with market prices and resdy, and resells Fuel to its Operators
and Franchisee-Owners and to the public at ratgghile Company resets daily. Although price inageazan be reflected rapidly in the prices
charged, such increases have historically tendéshtbto temporary declines in retail fuel salelsinees, which could negatively impact the
Company's revenues. The Company keeps only linmiteghtories of Fuel and consequently is susceptibfgice increases and interruptions
in supply. Interruptions in supply may be causedoosl conditions, such as a malfunction in a patér pipeline or terminal, that could
prevent the Company's suppliers from supplyingexiic geographic location. The Company has atteshpd reduce the impact of local
interruptions by entering into contractual arrangata with alternative sources of supply. Interromsiin supply may also be caused by
national or international conditions, limitations sales to Fuel wholesalers such as the Companysieipby the limited number of Fuel
suppliers and government agency regulation. A rietéecrease in the volume of Fuel sold for an mokéel period of time or instability in the
prices of Fuel would have a material adverse effadhe Company.

Each of the Company's Fuel suppliers has establisteglit lines in favor of the Company to fund speinchases. Generally, these supply
agreements provide that the credit line may besealby the supplier in various circumstances, dioly at any time the supplier determines
that the financial condition of the Company hasdnee impaired or is otherwise unsatisfactory. Naessxce can be given that the
Transactions, future refinancings or a future dammin operating results will not cause the Commayippliers to reduce or eliminate such
credit lines, which could have a material adveféeceon the Company.

ENVIRONMENTAL LIABILITIES

The Company's operations and properties are subjesttensive federal, state and local laws, reéguia and ordinances relating to
environmental matters, particularly those thag@yern activities and operations that may have @@venvironmental effects, such as
discharges to air, soil and water, as well as hagdstorage and disposal practices for petroletomdyrcts and other hazardous and toxic
substances ("Hazardous Substances") or (ii) imjalsitity and damages for the costs of remediatitgs affected by, and for damages
resulting from, past spills and disposal or otleases of Hazardous Substances ("Environmentad'laRursuant to certain Environmental
Laws, a current or previous owner or operator af pgoperty may be liable for the costs of remavalemediation of Hazardous Substances
on, under or in such property. Environmental Laygsdally impose liability whether or not the owr@roperator knew of, or was responsible
for, the presence of such Hazardous SubstancesorBewho arrange, or are deemed to have arrargratiefdisposal or treatment of
Hazardous Substances also may be liable for tits obsemoval or remediation of such substancéseatlisposal or treatment site, regardless
of whether the affected site is owned or operagesguzh person.

In connection with the National Acquisition and fh& Acquisition, the Company entered into agreeraétiite "Environmental Agreements")
with the respective sellers, Unocal and BP, ohiiggthe
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sellers to undertake, at their sole expense, #ewecessary to bring their former properties @pefrations into compliance with
Environmental Laws and to indemnify the Companyhwéspect to certain other environmental liabgiti€he Company believes that, after
giving effect to the Environmental Agreements, ilitibs under Environmental Laws will not have ateréal adverse effect on the Company.
If additional environmental compliance or remediatobligations arise or are discovered, if addal@mvironmental requirements are
imposed by government agencies, or if Unocal ofdlRo satisfy their obligations under the Enviroental Agreements, increased
remediation and compliance expenditures may benedjuvhich could have a material adverse effedhenCompany. See "Business--
Regulation--Environmental Regulation."

ADVERSE EFFECTS OF AN INABILITY TO EFFECT OPERATING STRATEGY

The failure to implement the Company's operatingtsgy and consolidate management effectively cbaig a material adverse effect on the
Company. The Company's plan to integrate the TAMdek and the National Network entails a numberighi§icant risks, including, but not
limited to, the risks that a number of National @ters will refuse to accept the offer of a Netwbdnchise, that Operators who do accept
will not be able to operate successfully within Metwork or that National's customers will not dooe to provide the same level of business
after those sites are converted. In addition, alghomanagement has successfully instituted costalsnoperating efficiencies and revenue
enhancement techniques within the TA Network, tlieeerisk that the same programs will not be sssftdly implemented at sites that
convert from the National Network, particularlysites that are not operated by the Company. SegiriBss--Business Strategy."

DEPENDENCE ON KEY PERSONNEL

The Company's future success depends to a sigmtiodent on the efforts and abilities of its magragnt team, which has had responsibility
for the management of the TA Network for more tfaur years but only recently assumed responsitftityoverall management of the
Company. The loss of the services of certain cdehiadividuals could have a material adverse etiadhe Company.

CHANGE OF CONTROL

A Change of Control (as defined in the Indentum)ld require the Company to refinance substantredunts of its indebtedness. Upon the
occurrence of a Change of Control, the Companyamit redeems the Notes, would be required te tdfeepurchase the Notes at a purchase
price equal to 101% of the principal amount of sichies, plus accrued and unpaid interest, if amyhe date of purchase. However, the
agreements providing for the Credit Facilities #melexchange of the Senior Notes prohibit the pasetof the Notes by the Company in the
event of a Change of Control, unless and until gimb as the indebtedness under the Credit Fasilénd the Senior Notes is repaid in full.
The Company's failure to purchase the Notes wasgdlt in a default under the Indenture, the Crieddilities and the Senior Notes. The
agreements providing for the Credit Facilities #melexchange of the Senior Notes also providettigaindebtedness under the Credit
Facilities and Senior Notes becomes due in theteofean"Change of Control" as defined therein. didition, a Change of Control would
constitute a "Change of Control" under such agregsnd he inability to repay the indebtedness utideiCredit Facilities and the Senior
Notes, if accelerated, could have adverse consegadn the Company and the holders of the Notethelevent of a Change of Control, th
can be no assurance that the Company would hafieisnf assets to satisfy all of its obligationgdenthe Credit Facilities, the Senior Notes
and the Notes. See "Description of Senior Indeldssthand "Description of New Notes--Change of Garitr

CERTAIN FRANCHISEE MATTERS

The Company is subject to various state and fedmna relating to its relationship with its franséés. The failure by the Company to comply
with these laws could subject the Company to ligbib franchisees and to fines or other penaltigsosed by governmental authorities. The
Company believes it is in material compliance witbse laws and regulations and its agreementsfraitichisees. The
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Company is currently involved in litigation withrtain of its franchisees, which is not expectetiduve a material adverse effect on the
Company. There can be no assurance, howeverr#mahisees will not commence additional litigatagainst the Company in the future or
that an unfavorable decision in existing or futlitigation will not have a material adverse effeatthe Company. See "Business--Litigation"
and "Business--Regulation--Franchise Regulation."

FRAUDULENT CONVEYANCE

The incurrence of indebtedness and the use of pdscihereof are subject to review under relevateréd and state fraudulent conveyance
statutes in a bankruptcy or reorganization caselawsuit by or on behalf of creditors of the obligunder these statutes, if a court were to
find that obligations were incurred with the intefithindering, delaying or defrauding present dufa creditors or that the obligor received
less than a reasonably equivalent value or faisicenation for those obligations and, at the tirhthe occurrence of the obligations, the
obligor either (i) was insolvent or rendered ingoi/by reason thereof, (ii) was engaged or wastabangage in a business or transaction for
which its remaining unencumbered assets constitutegiasonably small capital or (i) intended tdetieved that it would incur debts
beyond its ability to pay such debts as they matorebecame due, such court could void or subotelithee obligations in question. The
measure of insolvency for purposes of a fraudutenveyance claim will vary depending upon the ldwhe jurisdiction being applied.
Generally, however, a company will be consideraswlvent at a particular time if the sum of its dest that time is greater than the then fair
value of its assets or if the fair saleable valligscassets at that time is less than the amdwatitvwould be required to pay its probable liability
on its existing debts as they become absolute atdrm

The Subsidiary Guarantees may be subject to revr@er relevant federal and state fraudulent comayand similar statutes in a potential
bankruptcy or reorganization case or a lawsuitibgrobehalf of creditors of any of the Subsidianya@ntors. In such a case, the analysis set
forth above would generally apply, except that$ldsidiary Guarantees could also be subject tol#tim that, since the Subsidiary
Guarantees were incurred for the benefit of the @amg (and only indirectly for the benefit of thelfSidiary Guarantors), the obligations of
the Subsidiary Guarantors thereunder were incdoeléss than reasonably equivalent value or fairsideration. A court could void a
Subsidiary Guarantor's obligation under its SubsidiGuarantee, subordinate the Subsidiary Guarantether indebtedness of a Subsidiary
Guarantor or take other action detrimental to thielérs of the Notes.

ADVERSE CONSEQUENCES OF FAILURE TO ADHERE TO EXCHAN GE OFFER PROCEDURES

Issuance of the New Notes in exchange for Exidintes pursuant to the Exchange Offer will be maug after a timely receipt by the
Exchange Agent of such Existing Notes, a propesiygleted and duly executed Letter of Transmittal alhother required documents.
Therefore, holders of Existing Notes desiring todier such Existing Notes in exchange for New Netesmild allow sufficient time to ensure
timely delivery. Neither the Company nor the Exajp@gent is under any duty to give notificationdefects or irregularities with respect to
the tenders of Existing Notes for exchange. Exgshiotes that are not tendered or are tendereddiw@acepted will, following the
consummation of the Exchange Offer, continue tsuigect to the existing restrictions upon transfiereof and, upon consummation of the
Exchange Offer certain registration rights under®egistration Rights Agreement will terminate.

RECEIPT OF RESTRICTED SECURITIES UNDER CERTAIN CIRC UMSTANCES

Any holder of Existing Notes who tenders in the Eatge Offer for the purpose of participating ingtribution of the New Notes may be
deemed to have received restricted securitiesified, will be required to comply with the regigtom and prospectus delivery requirement
the Securities Act in connection with any resad@saction. See "The Exchange Offer--Consequendesilofe to Exchange; Resales of New
Notes."
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ADVERSE EFFECT ON MARKET FOR EXISTING NOTES

To the extent that Existing Notes are tenderedaaeepted in the Exchange Offer, the trading mddeethe untendered and tendered but
unaccepted Existing Notes could be adversely a&tk&ee "The Exchange Offer.”

ABSENCE OF PUBLIC MARKET FOR THE NEW NOTES

The New Notes are new securities and there is milyrao established market for the New Notes. Adewly, there can be no assurance as to
the development or liquidity of any market for thew Notes. The Company does not intend to appljigong of the New Notes on a
securities exchange.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus includes "forward-looking statersewithin the meaning of

Section 27A of the Securities Act and Section 2.the Exchange Act. All statements other than statas of historical information provid
herein are forward-looking statements and may @éomérmation about financial results, economiadibions, trends and known
uncertainties. The forward-looking statements daetiherein are subject to certain risks and uat#its that could cause actual results to
differ materially from those reflected in the fomdidooking statements. Factors that might caush autifference include, but are not limited
to, those discussed under "Risk Factors" and "Mamagt's Discussion and Analysis of Financial Caodiand Results of Operations” as
well as competition from other travel center anttkistop operators (including additional or improgedvices or facilities of competitors), the
economic condition of the trucking industry (whiohturn is dependent on general economic factdisgel and gasoline fuel pricing,
availability of fuel supply and difficulties thatay be encountered by the Company or its franchise@splementing the Company's plan to
combine its existing TravelCenter networks intorgyle network.

Readers are cautioned not to place undue reliamtieese forward-looking statements, which refleahagement's analysis, judgment, belief
or expectation only as of the date hereof. The Gomundertakes no obligation to publicly revisesthéorward-looking statements to reflect
events or circumstances that arise after the datoh In addition to the disclosure contained imemreaders should carefully review any
disclosure of risks and uncertainties containestlirer documents the Company files or has filed ftione to time with the Commission
pursuant to the Exchange Act.
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THE REFINANCING, THE COMBINATION PLAN AND
THE CAPITAL PROGRAM

The Company has been recapitalized and has comohen@structuring by completing the Refinancing HreRestructuring in which (a) (i)
the National Subsidiary and the TA Subsidiary rdpaifull all indebtedness outstanding under thespective Old Credit Facilities and Old
Subordinated Notes, of which $139.6 million aggtegaincipal amount (before unamortized debt dist@nd other repayment costs, see
"Certain Transactions--Certain Indebtedness Fosni¢eld by Stockholders and Related Transactionsl§ wutstanding on the Closing Date
immediately prior to consummation of the Refinaggiti) the Company issued $85.5 million principahount of the Senior Notes in
exchange for $85.5 million principal amount of tbkel Senior Notes, (iii) the TA Subsidiary redeentieel $4.5 million principal amount of
Redeemed Notes and (iv) the TA Subsidiary and tgoNal Subsidiary repaid all accrued and unpaier@st on the Old Credit Facilities, (
Subordinated Notes and Old Senior Notes and (b tmapany's subsidiaries were restructured suchtibatompany directly owns its three
subsidiaries. The Company is currently continuimg testructuring by implementing the CombinatidanPand the Capital Program pursuant
to which (a) the Company's Existing Networks armfpeombined into the Network under the single "Tirddemark and (b) National
locations joining the Network and, as needed aeifi locations, are being upgraded through capitastments pursuant to the Capital
Program, which is being funded, in part, by theifgefcing.

THE REFINANCING

In connection with the Refinancing, the Companwuéskpursuant to the offering of the Existing Ndqtbg "Offering") $125.0 million
aggregate principal amount of the Existing Notdge Thase Manhattan Bank ("Chase"), together wéh_énders (as defined), provided the
Company with the senior secured Credit Facilittrean aggregate principal amount of $120.0 millmomprised of the $80.0 million Term
Facility and the $40.0 million Revolving Credit H#g, of which up to $20.0 million is available ihe form of letters of credit. Chase
syndicated the Term Facility and a portion of idigations under the Revolving Credit Facility tg@up of financial institutions (the
"Lenders"), with Chase as administrative agenttierLenders. Upon consummation of the Term Fadallitgf the Offering, the Company m:¢
advances to the National Subsidiary and the TA i8idry, respectively, in amounts sufficient to€iable them to repay the principal
outstanding under their respective Old Credit R#esl, which, in each case, were senior securetitdieilities with lenders for which Chase
was the administrative agent, and their respe@ideSubordinated Notes, in each case togetheragithued interest, (ii) enable the TA
Subsidiary to repay the principal outstanding uritderRedeemed Notes, together with accrued intgigseénable them to pay related costs
and expenses and (iv) pre-fund the Capital Prog&ea."--The Combination Plan," "--The Capital Pemgy’ "Use of Proceeds," "Description
of Senior Indebtedness," and "Description of ErgtNotes."

The Company also issued $85.5 million aggregateciral amount of its Senior Notes in exchange fatha Old Senior Notes other than the
Redeemed Notes and paid in cash interest accraeebtito the Closing Date. The Senior Notes an€tkdit Facilities are secured by the
same collateral and the Senior Notes rank PARI RA&Sh the Credit Facilities. The relationship been the Lenders and the holders of the
Senior Notes is governed by an intercreditor agezgnwith Chase as collateral agent. See "Desorigf Senior Indebtedness--Credit
Facilities; --Senior Notes."

THE COMBINATION PLAN

A key component of the Company's strategic placotatinue improving its operating performance is@wnbination Plan, pursuant to which
the Company is integrating a majority of the NagibNetwork TravelCenters and all of the TA NetwdmravelCenters into a single Network
and consolidating leadership of the combined Nektwmder TA's management team (which assumed mareageaasponsibility for the
National Network in January 1997) and will operdwte Network under the w- regarded "TA" trademark. Historically, under thempany's
ownership, each of the Existing Networks has bepasately managed and financed. Through the CortidinBlan, the Company expects to
capitalize on
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both TA's proven management approach to the maikatid operation of a large TravelCenter networkeasas the larger National
Network's premier locations. The value of these lnioed assets will be further enhanced by the comgitary nature of the Existir
Networks' relationships with the largest I-haul trucking fleets in the United States andithgact of the investment of significant capital in
the Network pursuant to the Capital Program.

The TA Network is comprised primarily of Company+ued and operated TravelCenters, with 40 such loestias compared to only eight
sites ("Franchisee-Owner Sites") owned and opetageéddependent franchisees of the Company ("FriaaehOwners"). Consequently, TA's
management had the opportunity to provide subsiaditiection and focus to its operations and toeflgy and implement a successful model
for operating a travel center network. Managemapeets that as a result of the Combination Plam;T#h management approach will rapidly
impact the 29 Company-operated National TravelGsriteat have been selected to become part of theddebecause these TravelCenters
are being placed under the direct supervision offiahagers. In addition, 42 of the 75 National dite$ have been selected to become part of
the Network are Company-owned sites ("Leased Jiteaed to lessee-franchisees of the Company (&lge"). Management expects that
these Leased Sites will be positively impacted eesalt of the Combination Plan, but does not ekfrexbenefits accruing to the Company to
be realized as quickly, or to the same extentheg will at the Company-operated sites. Managerbelirtves that the Company will also
realize improved revenues from the four Nationanehisee-Owner Sites that are expected to joilN#gte/ork. In connection with the
Combination Plan, the Company is offering new Neknaeranchise Agreements (as defined) to certaimoNat Operators and Franchisee-
Owners with respect to 46 National Network sited aew Network Lease Agreements (as defined) taiteMational Operators with respect
to 42 of such sites that are Leased Sites. Witheciso National TravelCenters that will not becqraet of the Network, over time, the
Company expects to sell 22 such properties whietCampany-owned (including six Company-operatezgssiind expects to terminate
franchise agreements with respect to 17 of suchgsties which are Franchisee-Owner Sites. SinceM24, 1997, the Company has entered
into agreements to sell four Company-owned sitgs (if which have already been sold) to the Nati@aérators of those sites and has
terminated franchise relationships with respeditdormer National Franchisee-Owner Sites. The @amy is engaged in discussions with
Operators and Franchisee-Owners regarding the namya31 National TravelCenters not operated byGbmpany and not designated to be
integrated into the Network to effect mutually agable terms for the termination of franchise amddéeagreements with Operators and
Franchisee-Owners and the disposition of thosditfasithat are leased from the Company.

In 1996, the 22 Company-owned sites which are @dra be sold as part of the Combination Plan,ttegevith the two Company-owned
sites which have already been sold, contributedeapately $12 million of EBITDA, while the 17 frahised sites planned to be terminated,
together with the six sites already terminatedtriouted approximately $2 million of EBITDA. The @mpany currently anticipates receiving
an average of approximately $2 million to $3 mitliof proceeds per Company-owned site sold. Theahataount the Company receives
could vary, perhaps significantly. The Companyapétes that the Combination Plan will be implensemiver a period of approximately one
to three years. The termination and renegotiatfdramchise agreements in connection with the Cowtipdn Plan will be subject to and must
be implemented in compliance with the PMPA (asrdf), which will affect the time required to implent fully the Combination Plan. See
"Business--Regulation--Franchise Regulation." Bamethe Network Franchise Agreement and the Netwedse Agreement, if all of the
Operators and Franchisee-Owners of the 46 sitescéegh to be offered such agreements enter intoagreements, the Company's EBITDA
would be reduced by approximately $1 million toriflion on a pro forma basis for 1996. However, itmpact of these reductions is
expected to be more than offset over time by thmefis to be realized by the Company in conneotvith the Combination Plan. See "Risk
Factors--Dependence on Network Members."
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The following chart summarizes the changes assumgg: Combination Plan to the Company's numbermixdof sites as of June 15, 1997.

NAT IONAL TA NETWORK
N on-
Cont inuing Post
Actual Si tes Combination
Company-Owned and Operated Sites.... 35 (6) 29 40 69
Company-Owned and Leased Sites ..... 58 (16) 42 - 42
Company-Owned Sites .......... 93 (22) 71 40 111
Franchisee-Owner Sites ............. 21 a7 4 8 12
Total ..o 114 (39) 75 48 123

The foregoing summarizes the Combination Plan aguotly formulated. Based on discussions with Ofesaand Franchise®wners, furthe
market analysis and other relevant factors, theutdcbe changes to the total number and compodifigites within the Network. In
particular, the Company is currently in discussiatith approximately five Operators regarding thegible conversion of their Leased Site
Company-operated sites. However, management déexpect such changes to materially impact theescdphe Combination Plan.

THE CAPITAL PROGRAM

In connection with the Combination Plan, the Conyplaas initiated the Capital Program to upgrader,aneth, reimage and increase the nur
of the combined Network's TravelCenters. Specifimponents of the Capital Program include the faihgw(i) rebranding approximately 76
National sites to the "TA" brandname,; (ii) exparglthe Network's offering of Nonfuel products andviezes through the installation of fe
food kiosks and food courts, improved gasoline Birag, redesigned and expanded travel and convemignces and larger TA type truck
maintenance and repair shops; (iii) improving tlewiork's image through expanded and improved pgyliatter lighting and security and
other general improvements such as site repaiatigigbathroom and shower improvements; (iv) compudeail required environmental
expenditures including compliance with the fedgratiposed 1998 underground storage tank requiresnant (v) adding new Company-
operated or franchised sites to the Network. Thedoing improvements will be implemented at Natlasites that join the Network and will
be completed, where needed, at TA Network locatibhe Company expects to invest approximately $20ion in the Network between
1997 and the end of 2001 (with approximately $110an of this amount to be spent by the end of &P connection with the Capital
Program. Approximately $50 million of the $200 naili intended to be spent by the end of 2001 reptesermal ongoing maintenance and
related capital expenditures. The Company will aleoir approximately $11 million of one-time tratisn charges during the next two to
three years to execute the Combination Plan. Agrodf the proceeds of the Refinancing are beirggiue pre-fund the Capital Program. See
"Use of Proceeds."

USE OF PROCEEDS

There will be no proceeds to the Company from ttelhange of New Notes for Existing Notes pursuanh&Exchange Offer. This Exchar
Offer is intended to satisfy certain of the Compamnd the Subsidiary Guarantors' obligations utfteRegistration Rights Agreement. The
proceeds from the Offering, $125.0 million (befdeluctions of discounts and other expenses of tfegify), together with the proceeds of
the Term Facility and funds available from the Camgs cash on hand were used to (a) repay inifi86¢.6 million principal amount
outstanding on the Closing Date under the NatiGudisidiary's Old Credit Facility, which facility wid have matured on March 31, 2000
had an interest rate of 8.44%, (ii) $42.0 milliampipal amount outstanding on the Closing Dateaurile TA Subsidiary's Old Credit
Facility, which facility would have matured on Deteer 31, 2000 and had an interest rate of 8.31@ether with the National Subsidiary's
Old Credit Facility, the "Old Credit Facilities'{jji) $4.5 million principal amount of the Redeemidtes, (iv) $25.0 million principal amount
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of the National Subsidiary's 12.5% Senior Suborgiddotes due April 14, 2003,

(v) $15.0 million principal amount of the TA Subisid/'s 12% Series A and 12% Series B Senior Subateld Notes due December 10, 2003
(collectively, the "Old Subordinated Notes"), irchaase, together with accrued interest; and (d fiertain inventory purchases and capital
expenditures of the Company in connection withGlagital Program (approximately $10 million and $Billion, respectively). The balance
of such proceeds was used to pay fees and expeh$&5.2 million incurred in connection with theafisactions. The Refinancing also
includes the exchange by the holders of the OldoB&otes of such Old Senior Notes, other thanRbdeemed Notes, for an equivalent
principal amount of Senior Notes and the paymeigaish of accrued interest to the Closing Date."Ske Refinancing, The Combination
Plan and The Capital Program,” "Business--Busisisgegy," "Certain Transactions" and "DescriptdiBenior Indebtedness."

CAPITALIZATION

The following table sets forth the capitalizatidrttte Company as of March 31, 1997. This table Ehba read in conjunction with "Use of
Proceeds" and the "Pro Forma Financial Informationluded elsewhere in this Prospectus.

March 31, 1997

(Dollars in Thousands)

Cash o e $ 74,910
Short-term debt:
Revolving Credit Facility (1) .ccccoceeveeeeee $ -
Current maturities of long-term debt ........... .~ L 500
Total short-termdebt .........ccooceeeveeeee. 500
Long-term debt:
Term FacCility «ooooovvveiiieeeeees s 79,500
Senior NOES ..oovevviiiieiiiiie e e 85,500
NOLES oo e 125,000
Total long-termdebt ......cccccvvvvveeees s 290,000
Mandatorily redeemable senior convertible participa ting
preferred StoCK ......cccovveiviiiiiieiiceeees s 52,295
Shareholders' equity:
Other preferred stock, common stock and other sh areholders'
EQUILY wevveeiiiiiiie e e 49,499
Retained earnings ......cccccccvvvvvevvnceeees e 10,767
Total shareholders' equity ........cccoceeeee. s 60,266
Total capitalization ........cccccoeeeeeeeeee. $403,061

(1) The Company's Revolving Credit Facility perntitarowings in an aggregate principal amount ofa$40.0 million, of which up to $20
million is available for letters of credit, $1.5ltian of which was utilized at the closing of theafisactions for letters of credit.
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UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following Unaudited Pro Forma Consolidated Stents of Income of the Company for the year efdimtember 31, 1996 and the three
months ended March 31, 1997 have been preparedléstrthe consummation of the Transactions agdhsTransactions occurred as of
January 1, 1996. The Pro Forma Financial Infornmaiscunaudited and not necessarily indicative efrésults that would have actually
occurred if the Transactions had been consummatetich date, or results which may be obtainederfuture. The pro forma adjustments
described in the Notes to the Unaudited Pro Fortateents of Income, are based on available infiomand upon certain assumptions:
the Company believes are reasonable. The Pro Heimaacial Information should be read in conjunctigth "Management's Discussion and
Analysis of Financial Condition and Results of Ggiems" and the audited and unaudited financiaéstants and related notes thereto,
included elsewhere in this Prospectus.

UNAUDITED PRO FORMA STATEMENT OF INCOME
YEAR ENDED DECEMBER 31, 1996
(DOLLARS IN THOUSANDS)

co MBINED
AC TUAL(a) ADJUSTMENT  PRO FORMA(b)

Revenues:

Fuel . $ 752,266 $ 752,266

Nonfuel ..o, 239,449 239,449

ReNt ..oooviiiiiiiicee 41,762 41,762

Total revenues ..........c.cooceveeee. 1 ,033,477 1,033,477
Cost of revenues (excluding depreciation) ... 801,665 801,665
Gross profit (excluding depreciation) ....... 231,812 231,812
Operating eXPenses ..........ccceeeeerueeen. 128,773 128,773
Selling, general and administrative expenses 42,349 $ (1,450)(c) 40,899
Refinancing, transition and development costs 2,687 2,687
Depreciation and amortization ............... 26,970 1,900 (d) 26,730

(2,140)(e)
Other (income) expense, net ................. 1,324 1,324
Income from operations ...................... 29,709 1,690 31,399
Interest (expense), Net ........cccceeevuenes (20,827) 22,072 (f)  (25,916)
(27,161)(9)

Income before provision for income taxes .... 8,882 (3,399) 5,483
Provision for income taxes ................. 3,349 (1,360)(h) 1,989
Net INCOME ....ccvvveevieeiieecieeci $ 5533 $ (2,039) $ 3,494

Other Financial Data:
(=1 AN () I, $ 60,690 $ 62,140
Capital expenditures ...........cc.c...... $ 27,089 $ 27,089

See Notes to Unaudited Pro Forma Statements of Inoce
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UNAUDITED PRO FORMA STATEMENT OF INCOME
THREE MONTHS ENDED MARCH 31, 1997
(DOLLARS IN THOUSANDS)

Revenues:
Fuel v
Nonfuel .....ccccoeviiiiiiiies

Total revenues .........ccccoeceveeeennne
Cost of revenues (excluding depreciation) .......

Gross profit (excluding depreciation) ...........
Operating eXpPenses ........c.cccvvereervenenes

Selling, general and administrative expenses ....
Refinancing, transition and development costs ...

Depreciation and amortization ...................
Other (income) expense, net ..........coccueeee.

Income from operations .............cc.ceeeennee
Interest (expense), Net ........cccceeeveveeenn.

(Loss) before income taxes and extraordinary loss

Income tax (benefit) ........ccccceeriiineenne
(Loss) before extraordinary 10SS ................
Other Financial Data:

EBITDA (i) «oovveveiveienne
Capital expenditures

ACTUAL ADJUSTMENT PRO FORMA(b)

$194,151 $194,151
61,242 61,242

9,720 9,720
265,113 265,113
205,878 205,878
59,235 59,235
34,083 34,083
11,733 $ (477)(c) 11,256
1,618 1,618
6,944 475 () 6,886

(533)(e)

(74) (74)
4,931 535 5,466
(5105) 5267 (f) (6,321)

(6,483)(9)
(174)  (681) (855)

(68)  (272)(h)  (340)

$ (106) $ (409) $ (515)

$ 13,419 $ 13,896
$ 1,388 $ 1,388

See Notes to Unaudited Pro Forma Statements of Inoce



NOTES TO UNAUDITED PRO FORMA STATEMENTS OF INCOME

(&) The Company's investment in TA was presentatbhassets of subsidiary held for disposition twedresults of TA's operations were
included in the Company's income statement asgeesamount for the nine months ended Septembet@g. Effective September 30, 1996,
the decision was made to retain TA and, subsequeh# Company chose to pursue the Combination Flais presentation for the year
ended December 31, 1996 sets forth the Companysotidated results as though TA had not been teldigposition and had instead fully
consolidated for the year.

(b) The pro forma statement of operations dataraggte following transactions occurred at Januaty996:
(1) the sale of the Existing Notes;
(2) the borrowing of $80.0 million of senior seadidebt under the Term Facility;

(3) the issuance of $85.5 million of Senior Notad ¢he prepayment of $85.5 million of Old Senioté&(which excludes the Redeemed
Notes) together with accrued intere

(4) the prepayment of all amounts outstanding uttteOld Credit Facilities;
(5) the prepayment of the $4.5 million of Redeeetes and the payment of accrued interest;
(6) the prepayment of the $40.0 million of Old Skdinated Notes and the payment of accrued intezest;

(7) the payment of approximately $15.2 million eé§ and expenses associated with the foregoingf, @hich are assumed to be new debt
issuance costs.

As a result of the early extinguishment of the Camys prior indebtedness as part of the refinancfrigpe Company's debt on March 27,
1997, the Company recognized an extraordinary lostsof applicable income taxes, of $5.6 millioonfr the write-off of the then remaining
unamortized balances of deferred financing costisdet discount of $7.8 million and $1.3 millioespectively. The extraordinary loss is not
reflected in the pro forma statements of income.

(c) For the year ended December 31, 1996, refiediscrease in compensation expense of $950,008 dadrease in rent expense of
$500,000 and for the three months ended March@®7 teflects a decrease in compensation experse5@f000 and a decrease in rent
expense of $125,000. These amounts result fror@dmebination Plan. The compensation expense amogmtssent the normal
compensation and benefits earned by certain exesutf the National Subsidiary during 1996 andfitts¢ three months of 1997, but exclude
post-employment expenses of $587,000 related tdehmination, Consulting and Release Agreementredtinto with such executives. See
"Management--Termination, Consulting and Releasee@ments with C. William Osborne, Kenneth W. Bari@md Daniel L. Tennant" and
"Management--Employment Arrangements with A. BrRaynolds." These executives resigned as a dirsattref the Combination Plan.
These expenses would have been avoided under thealy's current management structure, which previoleone executive management
group for both of the Company's Networks. The eqtense amount represents the respective portitire @nnual rent paid for the National
Subsidiary headquarters in Nashville. The Nashtiéladquarters becomes redundant under the Conadririin and will be closed in 1997.

(d) Reflects the amortization expense associatéutive $15.2 million of new deferred financing &ost

(e) Reflects the elimination of the amortizatiopense related to the deferred financing costs asdowith the Old Credit Facilities, the Old
Senior Notes and the Old Subordinated Notes.
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(f) Reflects elimination of interest expense inedrin relation to the Old Credit Facilities, thed@enior Notes and the Old Subordinated
Notes.

(9) Reflects interest expense at 10.25% as thdt @sthe issuance of the Existing Notes, the SeNiates (distributed as: Series I: $35.5
million at 8.94%, fixed and Series II: $50.0 milliat an assumed rate of 8.75%, floating) and thenTeacility ($80.0 million at an assumed
rate of 8.50%, floating).

(h) Reflects the decrease in the income tax prongs{at an assumed rate of 40%) required as & mddhke decreased pro forma income
before taxes as a result of the above adjustments.

() "EBITDA" is defined herein as income from opgoas plus the sum of depreciation; amortizati@financing, transition and development
costs; and other (income) expense, net and ismexsbecause it is commonly used by certain investod analysts to analyze and compare
operating performance, and to determine a compabylity to service and incur debt. EBITDA shouldtie considered in isolation from, or
a substitute for, net income, cash flows from ofyegeactivities or other consolidated income ortcisw statement data prepared in
accordance with generally accepted accounting ipteeor as a measure of profitability or liquidity
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SELECTED CONSOLIDATED FINANCIAL DATA

The following tables set forth selected historitadncial data for the Company, the TA Subsidiang ¢he National Subsidiary, as well as a
portion of the business of BP, consisting of the N&twork, and a portion of the business of Unocafsisting of the National Network, that
were acquired by the Company in the Acquisitiohe (BP Predecessor Business" and the "Unocal ResgecBusiness," respectively). The
Company's historical financial data set forth ia table below for the years ended 1994 through 1398 been derived from the Company's
audited financial statements included elsewhetkigProspectus. For the period from April 15, 189®ugh December 31, 1993 the
historical data have been derived from the Comgaaydited financial statements which are not inetlich this Prospectus. The historical
financial data for the three months ended Marchl396 and 1997 have been derived from the unaufiitadcial statements of the Company
included elsewhere in this Prospectus. Howeveheéropinion of the Company's management, such uteguiihancial statements include all
adjustments, consisting only of normal recurrinfusiinents, necessary for a fair presentation df siata. The results for the three months
ended March 31, 1997 are not necessarily indicativesults to be expected for the full year. Ascdssed elsewhere in this Prospectus, such
data presents the Company's investment in TA aassetts of subsidiary held for disposition forpleeiod from January 1, 1994 to September
30, 1996. Accordingly, given the Company's decigmretain TA and pursue the Combination Plan, slath should be read in conjunction
with "Summary Supplemental and Pro Forma Consdaiti&inancial Data,"” "Unaudited Pro Forma Finankifdrmation,” "Management's
Discussion and Analysis of Financial Condition &®bults of Operations" and the audited and unaidifitencial statements and related
notes thereto of the Company included elsewhetiisnProspectus.
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OPERATING
PERIOD
APRIL 15,
1993
THROUGH
DECEMBER
31,
1993(2)

INCOME STATEMENT DATA:

REVENUES:
=Y $ 306,141
Nonfuel . . 10,175
ReNt ..o 31,973
Total revenues ............ccoceee 348,289
Cost of revenues (excluding
depreciation) ..........cccceeueee. 295,781

Gross profit (excluding depreciation) . 52,508
Operating expenses .........ccc....... --
Selling, general and administrative

EXPENSES ..ooeviiiriiiiiiiiniees 21,326
Refinancing, transition and

development costs (3) .............. 1,518
Depreciation and amortization ......... 7,844
Other (income) expense, net (4) ....... (21
Income of subsidiary held for

disposition .........cccccvvveiennns --
Income from operations ................ 21,841

Interest (expense), net

Income (loss) before income taxes

and extraordinary loss ............. 12,664
Provision (benefit) for income taxes .. 5,176
Income (loss) before extraordinary

10SS oo 7,488
Extraordinary 0SS .................... -

Net income (loss)

BALANCE SHEET DATA (END OF PERIOD):

Total assets ......cccceeeeieeenns $ 284,168
Total debt (net of unamortized

discount) .........cceeveenneen. $ 157,310
Mandatorily redeemable preferred

Stock (5) eveeiveeiiiiaiinne $ 36,435
Total shareholders' equity ........ $ 57,267
Working capital (6) ............... $ 23,784

OTHER FINANCIAL AND OPERATING DATA:
Ratio of earnings to fixed charges (7) 2.3x

THE COMPANY (1)

THREE
YEAR ENDED DECEMBER 31,

1994 1995 1996 1996

(Dollars in Thousands)

$396,748 $376,148 $550,212 $108,90
19,882 29,332 101,278 11,55
48,424 47,840 41,762 10,95

465,054 453,320 693,252 131,40

391,148 376,823 568,226 110,89

73,906 76,497 125,026 20,51
7,711 9,521 54,001 3,68

22,322 30,885 30,803 9,05

4117 831 2,197 2
10,398 11,379 17,838 3,21
(138) 196 1,324 @

- (6,199) (5,255) (14

29,496 29,884 24,118 4,70
(13,243) (13,344) (15,236) (3,20

16,253 16,540 8,882 1,49
6,561 6,614 3,349 58

9,692 9,926 5,533 91

$ 9692 $ 9926 $ 5533 $ 91

$294,961 $297,231 $425,889 $ 318,85
$153,938 $139,991 $224,435 $ 148,02
$ 41,315 $ 46,195 $ 51,075 $ 47,41

$ 63,489 $ 68,449 $ 68,390 $ 67,59
$ 18,421 $ 9872 $ 23,766 $ 8,00

2.1x 2.1x 1.5x 1.4

See Notes to Selected Consolidated Financial Data
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MONTHS ENDED

ARCH 31,
1997
7 $194,151
2 61,242
0 9,720
9 265113
6 205,878
3 59235
3 34,083
5 11,733
5 1,618
4 6,944
7) (74)
3) -
6 4,931
8) (5,105)
8 (174)
2 (68)
6 (106)
(5,554)
6 $ (5660)
3 $479,831
3 $290,500
5 $ 52,295
9 $ 60,266
3 $113,314
X -



The following table sets forth selected historitadncial data for the TA Subsidiary for the yearsled December 31, 1992 through
December 31, 1996. For the years 1994 through IB8&istorical financial data have been derivedifthe TA Subsidiary's audited

financial statements included elsewhere in thispeotus. The TA historical financial data for theags 1992 and 1993 (the period prior to the
TA Acquisition) have been derived from the unautifieancial statements of the BP Predecessor Bssitk®r the three months ended March
31, 1996, the historical financial data was derifreth the unaudited financial statements of theSubsidiary which are not included in this
Prospectus. In the opinion of the Company's managérsuch unaudited financial statements inclubdadilistments, consisting only of
normal recurring adjustments, necessary for gof@sentation of such data and such financial sexé&srwere prepared on a basis that is
consistent with the audited financial statementdtie TA Subsidiary appearing in this Prospectus.

BP PREDECESSOR

BUSINESS (8) THE TA SUBSIDIARY
THREE MONTHS
YEAR ENDE D DECEMBER 31, ENDED
----------------------- MARCH 31,
1992 1993 1994 1995 1996 1996
(D ollars in Thousands)
Revenues:
Fuel ..o $214,250 $229,972 $ 206,971 $214,250 $284,378 $ 58,943
Nonfuel .............. 169,492 159,718 167,830 172,201 182,488 42,232
Total revenues ....... $383,742 $389,690 $ 374,801 $386,451 $466,866 $101,175
Gross profit (excluding
depreciation) ........ $119,269 $129,761 $ 131,354 $130,452 $143,230 $ 32,856
EBITDA (9) ..ccvveeenne $ 13,049 $20,655 $ 25,036 $26,040 $27,306 $ 4,977
Total diesel fuel sold
(thousands of gallons) 308,709 312,326 295,875 306,255 344,803 79,098
Sites at end of period .. 43 44 46 47 48 a7

See Notes to Selected Consolidated Financial Data
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The following table sets forth selected historitahncial data for the National Subsidiary for fesars ended December 31, 1992 and
December 31, 1994 through December 31, 1996, dsawé&br the period ended April 14, 1993 and Decen®i, 1993. For the period from
April 15, 1993 through December 31, 1993 and ferythars 1994 through 1996 the historical finantéh have been derived from the
National Subsidiary's audited financial statemenhkg National historical financial data for 19921dar the period from January 1, 19
through April 14, 1993 have been derived from thdited financial statements of the Unocal PredexeBasiness. For the three months
ended March 31, 1996, the historical financial deda derived from the unaudited financial statemefthe National Subsidiary which are
not included in this Prospectus. However, in thimiop of the Company's management, such unauditeddial statements include all
adjustments, consisting only of normal recurringuatinents, necessary for a fair presentation df siata.

UNOCAL PREDECESSOR

BUSINESS (8) THE NATIONAL SUBSIDIARY
OPERATING OPERATING
PERIOD PERIOD THREE
JANUARY 1 , APRIL 15, 1993 YEAR ENDED DECEMBER 3 1, MONTHS
YEAR ENDED 1993 THROUGH = - e ENDED
DECEMBER 31, THROUGH DECEMBER 31, MARCH 31,
1992 APRIL 14, 1 993 1993 1994 1995 1996 1996
(DOLLARS IN THOUSANDS)
Revenues:
Fuel ............ $ 463,670 $ 1284 14 $ 306,141 $ 396,748 $ 376,148 $ 467,888 $ 108,907
15,941 4,2 77 31,970 19,882 29,332 56,961 11,552
Rent ............ 37,782 11,4 66 10,175 48,424 47,840 41,762 10,950
Total revenues .. $ 517,393 $ 1441 57 $ 348,289 $ 465054 $ 453,320 $ 566,611 $ 131,409
Gross profit (excluding
depreciation) ... $ 70,675 $ 18,6 75 $ 52508 $ 73906 $ 76497 $ 88,582 $ 20,513
EBITDA (9) ............ $ 31,776 $ 43 53 $ 31,203 $ 44399 $ 36,259 $ 34,120 $ 8,060
Total diesel fuel sold
(thousands of
gallons) ........... 669,179 192,1 05 446,972 663,777 641,907 622,956 162,663
Sites at end of period 141 1 39 138 130 126 122 126

See Notes to Selected Consolidated Financial Data
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NOTES TO SELECTED CONSOLIDATED FINANCIAL DATA

(1) For the period from January 1, 1994 to SepterBbe1996, the Company's investment in TA wasetexl as net assets of subsidiary held
for disposition and TA's results of operations wexeluded from the Company's consolidated restiltgerations until December 31, 1994
and subsequently included therein as a single atmouhne Company's consolidated income statemeatigh September 30, 1996. Effective
September 30, 1996, the decision was made to réfasnd, subsequently, the Company chose to puhgi€ombination Plan. Accordingly,
at such time TA was no longer carried as a net aéseibsidiary held for disposition. At that datee carrying value of the Company's
investment in TA of $44.6 million was allocatedidentifiable assets and liabilities and was basethe estimated current fair values at that
date. In addition, the results of operations arghdws of TA are included in the consolidateduttsof operations and cash flows of the
Company from October 1, 1996.

(2) Effective April 14, 1993 and December 10, 199&, Company acquired National and TA, respectivélthough the Company was
organized in 1992, business operations did not cenoe until April 15, 1993, when the National Acdtidem was consummated. Prior to the
National Acquisition, the only activities of the @pany were the recruitment of employees and thetiaipn of the National Acquisitior
Expenses incurred during the Company's pre-opgraeniod are immaterial and have been includetemrrésults for the operating period
from April 15, 1993 through December 31, 1993.

(3) "Refinancing, transition and development costglesent nomecurring costs, and certain development costsceged with, among oth
things,

(i) the Repurchase and related refinancing effdiidspursuit of potential acquisitions, (iii) expses incurred as TA transitioned to a stand-
alone operation apart from BP and (iv) the desiigth® TA TravelCenter prototype. Management expextacur additional non-recurring
transition expenses pursuant to the Combination.Pla

(4) "Other (income) expense, net" primarily represeains and losses on sales of property and mguip
(5) "Working capital" is defined as current asgeitsus current liabilities.

(6) For purposes of computing this ratio, earniogssist of income from operations before incomesaand fixed charges. Fixed charges
consist of interest expense, amortization of déatalint and one-third of rental expense. Earningiewot sufficient to cover fixed charges
by $174,000 for the three months ended March 32719

(7) "Mandatorily redeemable preferred stock” is poised of two series of convertible preferred statlich accumulate dividends semi-
annually at a compound annual rate of 13.5%. Betles are mandatorily redeemable in 2008 and ddellyecertain members of the Investor
Group.

(8) For the year ended December 31, 1992 and éopéhiod from January 1, 1993 through Decembef 993 the BP Predecessor Business
constituted part of the business of BP. For the gaded December 31, 1992 and for the period framudry 1, 1993 through April 14, 1993
the Unocal Predecessor Business constituted p#rediusiness of Unocal. As discussed above, tinep@oy's management believes the
financial statements for the BP Predecessor Busiwese prepared on a basis that is consistentthdtlaudited financial statements for the
TA Subsidiary appearing elsewhere in this Prospedttawever, the financial data for the BP PredeweBasiness may not be comparable to
the financial data for the TA Subsidiary for a nianbf reasons, including purchase accounting fefliA Acquisition and the addition of
significant interest expense following the TA Acsjtibn. The financial data for the Unocal Predecessisiness may not be comparable to
the financial data for the National Subsidiary d&anumber of reasons, including the effects of reagé and franchise agreements that have
been entered into between the Company and itsHisees, purchase accounting for the National Adtipiis the addition of significant
interest expense following
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the National Acquisition, the internal transfergeriof Fuel purchased from Unocal and the allocatfeselling, general and administrative
expenses by Unocal to the Unocal Predecessor Bissine

(9) "EBITDA" is defined herein as income from op#oas plus the sum of depreciation; amortizati@financing, transition and development
costs; and other (income) expense, net and ispexs®ecause it is commonly used by certain investod analysts to analyze and compare
operating performance, and to determine a compahjlity to service and incur debt. EBITDA shouldtibe considered in isolation from, or
a substitute for, net income, cash flows from ofpegeactivities or other consolidated income ortcliew statement data prepared in
accordance with generally accepted accounting ipteg or as a measure of profitability or liquidity
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following Management's Discussion and Analg$iginancial Condition and Results of Operatiornsspnts detail on the Company's
combined results as well as the operating reséiliseoTA Subsidiary and the National SubsidiaryisTdiscussion should be read in
conjunction with the audited and unaudited finahsiatements (including the notes thereto) incluelsdwhere in this

Prospectus. See "Index to Financial Statements."
OVERVIEW

The Company is a holding company which, throughvitelly-owned subsidiaries, the TA Subsidiary alnel National Subsidiary, owns,

operates and franchises more travel centers ibJtlited States than any of its competitors with h68vork sites nationwide, including 134
Companyewned locations. TA currently operates a network®fravelCenters in 27 states under the "TruclkstdAmerica" or "TA" bran
name and National currently operates a networkl6f TiravelCenters in 36 states under the licensexbcll 76" and related brand names.

The Company was formed in December 1992 to fawdlitlhe National Acquisition in April 1993. In Decber 1993, the Company acquired
the TA Network through the TA Subsidiary. In conti@e with the TA Acquisition, the Investor Groupdacertain members of TA's
management granted an option to the Company wheheb§ompany could repurchase its equity held loh $nvestor Group and
management members in exchange for consideratimisting of cash and all of the equity of TA (tiRepurchase"). If the Repurchase had
been consummated, the Company and the Nationalddetwould have been owned by the Operator and Risee-Owner stockholders of
the Company and certain members of National's nemagt, and TA would have been owned by the InvaStoup and certain members of
TA's management. Accordingly, the Company's codatdid financial statements for the years 1994 &8& and the first nine months of
1996 reflected TA as net assets of subsidiary feeldisposition. In addition, during these periodsgoing efforts by certain Operator and
Franchisee-Owner shareholders to consummate tharétegse or a transaction similar thereto resulidtie incurrence by the Company of
certain non-recurring costs and expenses (incluldigal and financing costs). During those sameopsrieach of TA and National was
separately managed and financed. Effective Septe@the 996, the decision was made to retain TA andsequently, the Company chose to
pursue the Combination Plan in order to improvejisrating results by combining the Existing NetigorAfter that date, TA was no longer
carried as net assets of subsidiary held for diipos

Historically, under the Company's ownership, Nadlasperated principally as a franchisor. As a rie#tsl revenues consisted primarily of
wholesale diesel fuel sales to franchisees, rem D perators of Leased Sites and Nonfuel franaloigalty payments. Since early 1995,
National has increased its number of Com|-operated sites as certain Operators terminatédftaachise and lease agreements. In contrast,
TA operated principally as an owner-operator ofvEi&@enters. Consequently, while TA derived the migjof its revenues from retail diesel
fuel sales, its principal strategic focus has baethe sale of higher margin Nonfuel products adises.
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The following tables set forth for each of TA andtldnal the number and type of ownership and manageof the TravelCenters in each of

the Existing Networks.

1994 1995

Company-Owned and Operated Sites 38
Company-Owned and Leased Sites --

Company-Owned Sites ....... 38 39
Franchisee-Owner Sites ....... 8 8
o] 7- | 46 a7
AS
199

Company-Owned and Operated Sites
Company-Owned and Leased Sites

Company-Owned Sites .................. 3
Franchisee-Owner Sites

39

35

NATIONAL
MBER 31, AS OF DECEMBER 31,
1996 1994 1995 1996

40 1 7 18

-- 96 89 77

40 97 96 95
8 33 30 27

TA NATIONAL
OF MARCH 31, AS OF MARCH 31,
6 1997 1996 1997
9 40 13 27
- -- 83 68
9 40 96 95
8 8 30 26
7 48 126 121



RESULTS OF OPERATIONS

Revenues:
Fuel
Nonfuel .

Total revenues
Cost of revenues (excluding
depreciation)

Gross profit (excluding depreciation) .

131,3

Operating eXpenses .................... 93,2
Selling, general and administrative

EXPENSES ...oovvvviriiiiiieeienn 13,0
Refinancing, transition and development

(o011 N 14
Depreciation and amortization ......... 9,9
Other (income) expense, net ........... (
Income from operations ................ 13,7
Interest (expense), net ...... (7,2
Income before provision for income

tAXES oo 6,4

2,4

Provision for income taxes ............

Net income $ 39
EBITDA (2) woovevevvveveiiieieinns $ 250
Revenues:
Fuel oo,
Nonfuel
Rent ...

Total revenues

TRAVELCENTERS OF AMERICA, INC.

STATEMENTS OF INCOME
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

THE TA SUBSIDIARY

THE N

1995

1996

1994

(DOLLARS IN THOUSANDS)

71 $ 214250 $ 284,378 $ 396,748

Cost of revenues (excluding

depreciation)

Gross profit (excluding depreciation) .

Operating expenses ..

Selling, general and administrative

expenses

Refinancing, transition and development

costs

Depreciation and amortization
Other (income) expense, net

Income from operations
Interest (expense), net

Income before provision for income

taxes

Provision for income taxes

Net income

EBITDA (2)

$ 590,398 $ 752,266

1996

239,449
41,762

1,033,477

29,709

30 172,201 182,488 19,882
- - 48,424
01 386451 466,866 465,054
47 255999 323,636 391,148
54 130,452 143230 73,906
79 92,009 100,085 7,711
39 12313 15839 21,796
12 1,035 1,303 4,117
50 11,232 12,663 10,398
77) 51 21 (138)
51 13,722 13,319 30,022
94)  (7,523)  (7,381)  (13,243)
57 6,199 5,938 16,779
68 2,445 2,212 6,766
89 $ 3,754 $ 3,726 $ 10,013
36 $ 26,040 $ 27,306 $ 44,399
THE COMPANY (1)
1994 1995
(DOLLARS IN THOUSANDS)
....... 19
12 201,533
....... 24 47,840
............. 839,8 55 839,771
........... 634,5 95 632,822
205,2 60 206,949
.................. 100,9 90 101,620
........... 35,3 61 43,198
....... 55 29 1,866
......... 20,3 48 22,611
........... ) 15) 247
................ 43,2 47 37,407
(20,5 37)  (20,867)
....... 22,7 10 16,540
29 6,614
81 $ 9926 $

5,533

ATIONAL SUBSIDIARY

1995 1996
$ 376,148 $ 467,888
29,332 56,961
47,840 41,762

376,823 478,029
76,497 88,582
9,521 28,688
30,717 25,774
831 1,384
11,379 14,307
196 1,303
23,853 17,126
(13,344) (13,446)
10,509 3,680
4,236 1,336

$ 6273 $ 2,344

$ 36,259 $ 34,120

09 $ 62,131 $ 60,690

(1) Results shown are historical results as presemider "Summary Supplemental and Pro Forma Cidasedl Financial Data." Such results
include expenses of $526, $168 and $736 in 199K 48d 1996, respectively, not incurred at the TlsHdiary or the National Subsidial



(2) EBITDA is defined herein as income from opeyas$ plus the sum of depreciation; amortizatiorinegfcing, transition and development
costs; and other (income) expense, net.
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TRAVELCENTERS OF AMERICA, INC.

STATEMENTS OF INCOME
QUARTERS ENDED MARCH 31, 1996 AND 1997

T HE TA SUBSIDIARY  THE NATIONAL SUBSIDIARY THE COMPANY (1)
MAR CH31, MARCH31, MARCH31, MARCH3l, MA RCH 31, MARCH 31,
1 996 1997 1996 1997 1996 1997

(DOLLARS IN THOUSANDS)
Revenues:

Fuel ....... 58,943 $ 80,082 $108,907 $114,069 $ 167,850 $ 194,151
Nonfuel .. 42,232 44,320 11,552 16,922 53,784 61,242
ReNt ..o - - 10,950 9,720 10,950 9,720
Total revenues .........cceccvveeeieennn. 1 01,175 124,402 131,409 140,711 232,584 265,113
Cost of revenues .........ccccccvevvernne 68,319 88,988 110,896 116,890 179,215 205,878
Gross profit ......ccoecveeiviiiieneennn. 32,856 35,414 20,513 23,821 53,369 59,235
Operating eXPenses ..........ccveevveeens 23,894 24,854 3,683 9,229 27,598 34,083
Selling, general and administrative expenses 3,834 5,132 9,025 6,407 12,889 11,733
Refinancing, transition and development costs 130 844 25 774 155 1,618
Depreciation and amortization 2,947 3,236 3,214 3,708 6,161 6,944
Other (income) expense, net .... 21 (40) 27) (34) (6) (74)
Income from operations ................... 2,030 1,388 4,593 3,737 6,593 4,931
Interest (expense), Net ........cccvevvnnes (1,887) (2,128) 3,208 (2,699) (5,095) (5,105)
(Loss) income before income taxes and
extraordinary item .................... 143 (740) 1,385 1,038 1,498 (174)
Provision for income tax (benefit), expense . 57 (296) 537 412 582 (68)
Income before extraordinary item ......... 86 (444) 848 626 916 (106)
Extraordinary item (net of taxes) ........... - (2,086) - (3,468) - (5,554)
Netincome .......ccoceeeveivreienenen. $ 86 $ (2,530) $ 848 $ (2,842) $ 916 $ (5,660)
EBITDA (2) .coovivieiieeieceeeee $ 5128 $ 5428 $ 7,805 $ 8,185 $ 12,903 $ 13,419

(1) Results shown are historical results as presemider "Summary Supplemental and Pro Forma Cdasedl Financial Data." Such results
include expenses of $30 and $194 for the three Inscerided March 31, 1996 and 1997, respectivelyinoatred at the TA Subsidiary or the
National Subsidiary

(2) EBITDA is defined herein as income from operas plus the sum of depreciation; amortizationneefcing, transition and development
costs; and other (income) expense, net.
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FIRST QUARTER 1997 COMPARED TO FIRST QUARTER 1996
REVENUES

Revenues were derived from the sale of fuel andusbproducts and services and the collection of amd royalties. The Company's
revenues for the period ended March 31, 1997 w2663 million compared to $232.6 million for thexeaperiod in 1996, an increase of
$32.5 million or 14.0%. TA accounted for $23.2 ioitl of this increase, while National accounted¥8r3 million.

In the first quarter of 1997, TA had revenues d24i2 million compared to $101.2 million in 1996, ianrease of $23.2 million or 23.0%.
This increase in revenues consisted of a $21.1omilhcrease in fuel revenues from $59.0 millior$89.1 million, and a $2.1 million incree
in nonfuel revenues, from $42.2 million to $44.3limm. The increase in fuel revenues was primatile to an 18.4 million gallon increase in
diesel fuel volume, or 23.3%, and an increaseesalifuel prices. Diesel fuel volume increasedqipially due to increases in sales to fleets,
including increased sales though a trucking flaet $ales program with another company wherebyéogives a fixed margin per gallon and
the addition of one TravelCenter in September &1The increase in TA's nonfuel revenues is ppalty attributable to a $1.4 million
increase in truck maintenance and repair shop t®gepartially related to the addition of three refeilities after the first quarter of 1996
and a $0.6 million increase in fast food revenu@sarily due to the installation of 13 new fast bkiosks.

During the first quarter of 1997, National had newes of $140.7 million compared to $131.4 milliarilb96, an increase of $9.3 million or
7.1%. This increase in revenues consisted of ai®ildn increase in fuel revenues from $108.9 ioillto $114.1 million and a $5.3 million
increase in nonfuel revenues, from $11.6 millio$16.9 million, partially offset by a $1.2 milliatecrease in rent from $10.9 million to $9.7
million. The increase in fuel revenues was prinyadile to an increase in diesel fuel prices paytiafiset by a decrease in diesel fuel volume
of 10.0 million gallons, or 6.1%. The decreaseigsdl fuel volume was primarily attributable to Magl's difficulty in maintaining a
coordinated fleet marketing program among its fiésees. The increase in nonfuel revenues and tireake in rent revenues were primarily
due to the conversion of 14 formerly leased siteSdmpany-operated sites.

GROSS PROFIT

The Company's gross profit for the first quarted®97 was $59.2 million, compared to $53.4 millfon1996, an increase of $5.8 million, or
11.0%. In 1997, TA had gross profit of $35.4 milljicompared to $32.9 million in 1996, an increas®205 million, or 7.8%. The increase in
TA's gross profit was primarily due to an increasaonfuel revenues and an increase in dieseMuoleime as described above. In 1997,
National had gross profit of $23.8 million, compdite $20.5 million in 1996, an increase of $3.3lionl, or 16.1%. The increase in Nation:
gross profit was primarily due to an increase infoel revenues associated with the site conversiessribed above, which was partially
offset by a decline in rent revenues.

OPERATING AND SELLING, GENERAL AND ADMINISTRATIVE E XPENSES

Operating expenses include the direct expenseswip@ny-operated TravelCenters and selling, geaadbhdministrative expenses
("SG&A") include corporate overhead and administeatosts. The Company's operating expenses ireddesm $27.6 million in the first
quarter of 1996 to $34.1 million in 1997. The irase in operating expenses was derived from a $illiomincrease at TA and a $5.5 million
increase at National. The Company's SG&A decrefiset $12.9 million in 1996 to $11.7 million in 19%ie to a $2.6 million decrease at
National, partially offset by a $1.3 million incsEat TA. TA's operating expense increase was iassdavith an increase in nonfuel reven
at existing TA TravelCenters and the addition of oew TA TravelCenter and two stand-alone trucknteaiance and repair shops. The
increase in TA's SG&A was primarily due to expanéledi support and training as well as planning dedelopment costs. National's
operating expense increase was related primartlyasite
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conversions described above. The decrease in NdE@G&A was primarily due to a reduction in badbtexpense, payroll and contract
labor and reduced levels of financial assistandeattchisees.

REFINANCING, TRANSITION AND DEVELOPMENT COSTS

Refinancing, transition and development costsHerfirst three months of 1997 increased from $GIRam in 1996 to $1.6 million. The
refinancing, transition and development costs f87lat TA were $0.8 million compared to $0.1 milliftor 1996. The 1997 costs were
incurred in effecting the combination of Nationabal' A. The 1997 National refinancing, transitiordatevelopment costs of $0.8 million is
also primarily attributable to the combination bé&tTravelCenters network and principally repressat&rance pay.

The Company is continuing to evaluate the staffeguirements and conversion obligations in relatithe combination of TA and Nation
The Company believes additional transition costsbei incurred to effect the combination as thenplacompleted.

DEPRECIATION AND AMORTIZATION

Depreciation and amortization for the first quad&997 and 1996 were $6.9 and $6.2 million, respely, an increase of $0.7 million. The
increased level of depreciation is related to thygital expenditures discussed below.

INCOME FROM OPERATIONS

Income from operations for the Company for the fipsarter of 1997 was $4.9 million as compareda® $nillion in 1996, a decrease of $1.7
million. Income from operations for 1997 and 19%sv$3.7 million and $4.6 million, respectively, féational, while TA's income from
operations was $1.4 for 1997 and $2.0 for 1996.ddwease for both companies is primarily attribletdo the additional transition costs
incurred to effect the combination of TravelCenigrémerica. EBITDA for the Company in 1997 was $Lillion as compared to $12.9
million for 1996.

INTEREST (INCOME) EXPENSE - NET
Interest expense for the first three months of H&®7 and 1996 was $5.1 million.
1996 COMPARED TO 1995
REVENUES

The Company's revenues for 1996 were $1,033.5amitompared to $839.8 million for 1995, an increafs®193.7 million or 23.1%. TA
accounted for $80.4 million of this increase, wihlational accounted for $113.3 million.

In 1996, TA had revenues of $466.9 million compare#i386.5 million in 1995, an increase of $80.4iar or 20.8%. This increase in
revenues consisted of a $70.1 million increaseui Fevenues from $214.3 million to $284.4 milliamd a $10.3 million increase in Nonfuel
revenues, from $172.2 million to $182.5 million.€Timcrease in Fuel revenues was primarily due38.a million gallon increase in diesel
fuel volume, or 12.6%, and an increase in diesel ffitices. Diesel fuel volume increased principdile to increases in sales to fleets
(including increased sales through the Pathwayr@mdas defined), see "Business--Sales and Markgtimd the addition of one
TravelCenter in November of 1995 and another in&aper 1996.

The increase in TA's Nonfuel revenues is principattributable to: (i) a $4.7 million, or 8.7%, me@se in truck maintenance and repair shop
revenues;
(i) a $2.6 million, or 34.3%, increase in fast ¢bo
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revenues primarily due to the installation of 14vrfast food kiosks and (iii) a $1.5 million, or 865 increase in full service restaurant
revenues.

In 1996, National had revenues of $566.6 milliompared to $453.3 million in 1995, an increase df32 million or 25.0%. This increase in
revenues consisted of a $91.7 million increaseuie Fevenues from $376.2 million to $467.9 milliand a $27.6 million increase in Nonfuel
revenues, from $29.3 million to $57.0 million, palty offset by a $6.1 million decrease in rentrfr&47.8 million to $41.7 million. The
increase in Fuel revenues was primarily due tanarease in diesel fuel prices partially offset Ijearease in diesel fuel volume of 18.9
million gallons, or 3.0%. The decrease in diesel fitolume was primarily attributable to Nationallfficulty in maintaining a coordinated
fleet marketing program and a reduction in theltotenber of National facilities. The increase infieel revenues and the decrease in rent
were primarily due to the conversion of 11 formdrbased Sites to Company-operated sites as wiiedsill year impact of six such
conversions which occurred in 1995.

GROSS PROFIT

The Company's gross profit for 1996 was $231.8omijlcompared to $206.9 million for 1995, an inseaf $24.9 million, or 12.0%. In
1996, TA had gross profit of $143.2 million, comgéito $130.5 million in 1995, an increase of $18ilfion, or 9.8%. The increase in TA's
gross profit was primarily due to an increase imfdel revenues and an increase in diesel fuel velamdescribed above. In 1996, National
had gross profit of $88.6 million, compared to $7@iillion in 1995, an increase of $12.1 million,X%.8%. The increase in National's gross
profit was primarily due to the increase in Nonfemlenues associated with the site conversiongidedcabove, which was partially offset
a decline in rent.

OPERATING AND SELLING, GENERAL AND ADMINISTRATIVE E XPENSES

The Company's operating expenses increased froth@idillion in 1995 to $128.8 million in 1996. Thecrease in operating expenses was
derived from an $8.0 million increase at TA andl8.2 million increase at National. The Company'&8Glecreased from $43.2 million in
1995 to $42.3 million in 1996 principally due t&4.9 million decrease at National, partially offbgta $3.5 million increase at TA. TA's
operating expense increase was associated witicegeise in Nonfuel revenues at existing TA Travet&es and the addition of two new TA
TravelCenters and of two stand-alone truck maimeeand repair shops as part of TABB (as defiriBag.increase in TA's SG&A was
primarily due to expanded field support and tragn@is well as planning and development costs. Nalt®operating expense increase was
related primarily to the site conversions descriabdve. The decrease in National's SG&A was prisndtie to a reduction in bad debt
expense and reduced levels of financial assistanftanchisees.

REFINANCING, TRANSITION AND DEVELOPMENT COSTS

Refinancing, transition and development costs ged from $1.9 million in 1995 to $2.7 million i896. In 1996, refinancing costs incurred
at National pursuant to the proposed Repurchaskifiimg legal and financing costs) were $1.4 millmmpared to $0.8 million for 1995. In
addition, at TA, transition and development expsriee 1996 were $1.3 million compared to $1.0 millfor 1995. In 1996, these costs were
incurred in pursuit of a potential acquisition aslvas in connection with TA's expansion plan @meldesign of the TravelCenter prototype. In
1995, the costs also included expenses incurrdddsansitioned to a stand-alone operation.
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DEPRECIATION AND AMORTIZATION

Depreciation and amortization for 1996 and 1995v&#7.0 and $22.6 million, respectively, an inceeafs$4.4 million. The increased level
of depreciation is related to the capital expendiwdiscussed below.

INCOME FROM OPERATIONS

Income from operations for the Company for 1996 $28.7 million as compared to $37.4 million in 198%lecrease of $7.7 million. Income
from operations for 1996 and 1995 was $17.1 mildod $23.9 million, respectively, for National, ehT A's income from operations was
$13.3 for 1996 and $13.7 for 1995. The decreablatibnal is primarily attributable to the conversiof Leased Sites to Company-operated
sites. This decrease resulted in part from startosts incurred upon conversion of the Leasess $ind the lack of a corporate infrastructu
National to manage Compe-operated sites. This decrease in income from tipasat National is also attributable to distrant associated
with the Repurchase. EBITDA decreased from $62lliamiin 1995 to $60.7 million in 1996.

INTEREST (INCOME) EXPENSE--NET
Interest expense for 1996 was $20.8 million comp&we$20.9 million for the same period in 1995.
1995 COMPARED TO 1994
REVENUES

The Company's revenues for 1995 were $839.8 millibith was flat with 1994. TA's revenues increasg®11.7 million, while National's
revenues decreased by $11.7 million.

In 1995, TA had revenues of $386.5 million compare#i374.8 million in 1994, an increase of $11.Hian or 3.1%. This increase in
revenues consisted of a $7.3 million increase il Fevenues from $207.0 million to $214.3 milli@md a $4.4 million increase in Nonfuel
revenues from $167.8 million to $172.2 million. Tiherease in Fuel revenues was primarily due t6.4 tnillion gallon increase in diesel fi
volume, or 3.5%. Diesel fuel volume increased ppalty due to increases in sales to fleets (inelgdncreased sales through the Pathway
Program, which began in November 1994).

The TA Nonfuel increase was principally attributabb: (i) a $1.7 million, or 4.2%, increase in #hand convenience store revenues and
$1.6 million, or 27.0%, increase in fast food rewes primarily due to the installation of six newstféood kiosks.

In 1995, National had revenues of $453.3 milliompared to $465.0 million in 1994, a decrease of Bdillion or 2.5%. This decrease in
revenues consisted of a $20.6 million decreasei@l fevenues from $396.7 million to $376.1 milligaytially offset by a $9.4 million
increase in Nonfuel revenues, from $19.9 millioi$29.3 million. The decrease in Fuel revenues wiasapily due to a decrease in diesel fuel
volume of 21.1 million gallons, or 3.2%. This dexse is principally due to causes similar to thassedbed above in the comparison of 1995
to 1996 results. The increase in Nonfuel revenues primarily due to the conversion of six formdrBased Sites to Company-operated sites
during 1995.

GROSS PROFIT

The Company's gross profit for 1995 was $206.%onillcompared to $205.2 million for 1994, an inceaf $1.7 million, or 0.8%. National's
gross profit increased $2.6 million partially offés TA's gross profit decrease of $0.9 million 11805, TA had gross profit of $130.5 millic
compared to
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$131.4 million in 1994, a decrease of $0.9 millionP.7%. The decrease in TA's gross profit wamarily due to a reduction in diesel
margins partially offset by an increase in diesel yolume as described above. This decrease wthefwffset by an increase in 1995 of
higher margin Nonfuel revenues totaling $4.4 millitn 1995, National had gross profit of $76.5 mil, compared to $73.9 million in 1994,
an increase of $2.6 million, or 3.5%. The increiasdational's gross profit was primarily due to therease in Nonfuel revenues associated
with the site conversions described above.

OPERATING AND SELLING, GENERAL AND ADMINISTRATIVE E XPENSES

The Company's operating expenses increased froth Gidillion in 1994 to $101.6 million in 1995 artd BG&A increased from $35.4
million in 1994 to $43.2 million in 1995. The in@ge in operating expense was derived from a $lli®mincrease at National partially
offset by a $1.2 million decrease at TA, and tlease in SG&A was primarily derived from a $8.9liom increase at National. TA's
operating expense decrease was due to cost cpnbigiiams implemented in late 1994. These prograniaded labor scheduling models for
all profit centers, billboard optimization and imtery control programs. National's increase in afirg expense increase was related
primarily to the site conversions described abdVve increase in National's SG&A was primarily dognicreases in bad debt expense,
financial assistance to franchisees and litigatiosts.

REFINANCING, TRANSITION AND DEVELOPMENT COSTS

Refinancing, transition and development costs desa@ from $5.5 million in 1994 to $1.9 million i895. In 1995, refinancing costs incurred
at National pursuant to the proposed Repurchase $&8 million compared to $4.1 million for 1994hen the Company unsuccessfully
pursued a public debt offering and related finagsirin addition, at TA, transition and developmexpenses for 1995 were $1.0 million in
1995 compared to $1.4 million for 1994. In 199% s costs were incurred in the development of @4xansion plan and the design of the
TA TravelCenter prototype as well as expenses iieduio continue the transition of TA to a standaal@peration. In 1994, these costs only
represented transition efforts to establish TArasrtity separate from BP.

DEPRECIATION AND AMORTIZATION

Depreciation and amortization costs for 1995 ar@i®ere $22.6 and $20.3 million, respectively,féedence of $2.3 million. The increased
levels of depreciation is related to the capitgdenditures discussed below.

INCOME FROM OPERATIONS

Income from operations for the Company for 1995 $&i8.4 million as compared to $43.2 million in 1984lecrease of $5.8 million. Income
from operations for 1995 and 1994 was $23.9 miliod $30.0 million, respectively, for National, ¥éhTA's income from operations was
essentially flat from 1994 to 1995. The decreadeadional is primarily attributable to the increasets SG&A, as described above, partially
offset by a reduction in costs incurred in conr@tivith the proposed Repurchase. EBITDA decreased $69.0 million in 1994 to $62.1
million in 1995.

INTEREST (INCOME) EXPENSE--NET
Interest expense for 1995 was $20.9 million comp&awe$20.5 million in 1994.
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LIQUIDITY AND CAPITAL RESOURCES

The following discussion of liquidity and capit&sources is based upon the TA Subsidiary and thiend& Subsidiary as combined for the
years 1994, 1995 and 1996 and the three monthsldvidich 31, 1996, and on the consolidated unauditeticial statements of tt

Company for the three months ended March 31, 1®8ith are contained elsewhere in this Prospectus.cbmbined financial data for the
years 1994, 1995 and 1996 are based on the awdistdlow statements of the TA Subsidiary and th&dwal Subsidiary containe

elsewhere in this Prospectus. The financial datéhi®three months ended March 31, 1996 are basétkaunaudited cash flow statements of
the TA Subsidiary and the National Subsidiary whacé not contained in this Prospectus.

On March 27, 1997, the Company was refinanced amgetly has outstanding $290.5 million of indelstests, consisting of $125.0 million
principal amount of Subordinated Notes, $85.5 millprincipal amount of Senior Notes and an $80l0aniTerm Facility. The Company
also has a $40.0 million Revolving Facility, whigxcept for $1.5 million used for letters of crediis not drawn upon at March 31, 1997.
The Senior Notes have no amortization requirememtis 2001, the Subordinated Notes are due 200t@nd erm Facility has annual
amortization requirements of $500,000 until 20@e(klote 6 of the unaudited financial statementsa farore detailed explanation of the debt
facilities).

The Company's cash requirements consist principélyorking capital needs, payments of principal arterest on outstanding indebtedness
and capital expenditures, including expenditurestmuisitions, expansion and environmental upgrafiee "--Environmental Matters."

Net cash provided by operating activities totaléd®3nillion in the first quarter of 1997 and $1énlion in the first quarter of 1996. Tt
decreased amount of cash provided by operationsdsom decreased earnings, largely due to paysnmeade to former executives of the
National Subsidiary upon their resignations, ad a&from funding an increase in working capitaharily resulting from operating
increased number of Company-operated sites. Natmawided by operating activities on a combinesidbtotaled $38.8 million in 1996,
$27.3 million in 1995 and $32.4 million 1994. THeaage in net cash flows provided by operating #ds/in 1996 compared to 1995 was
to an increase in accounts payable and depreciatidramortization partially offset by a decreasNational's results of operations. The
reduction in net cash flows provided by operatintivities in 1995 as compared to 1994 was primatilg to the decline in National's results
of operations.

Net cash used in investing activities for the fgsarter of 1997 was $5.6 million versus $8.2 wmilfor the first quarter of 1996. The decre
in cash used in investing activities from 1996 997 is attributable to a $3.8 million decreasedpital expenditures, partially offset by an
$1.2 million increase in the amounts spent conwgiiéased sites into Company-operated sites. Nétused in investing activities totaled
$28.5 million in 1996, $29.5 million in 1995 and%& million in 1994. The decrease in cash usedvesting activities in 1996 compared to
1995 was due to reduced capital expenditures. itrease in investing activities in 1995 comparetid®4 reflected increased capital
expenditures, largely at National, to improve sites

Net cash flows provided by financing activities e@&51.8 million for the first quarter of 1997 ar@l&million for the first quarter of 199

The increase in cash provided by financing actsitieflects the refinancing completed by the CommanMarch 27, 1997, as described
above. Net cash flows used in financing activit@aled $2.1 million in 1996, $18.1 million in 1988d $5.5 million in 1994. The decrease in
the amount of cash flows used in financing actgitin 1996 from 1995 was due to National's borrgwiof $14.0 million under its existing
revolving loan agreement in 1996. The increaseO®blfrom 1994 was due to scheduled increases grtierm debt payments.
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Interest payments on the Notes and the Senior Nwmigsnterest and principal payments under the iCFedilities represent significant cash
requirements for the Company. On the Closing Dfateywing consummation of the Refinancing, the Camy had outstanding
approximately $290.5 million of indebtedness, cstiisg of $125.0 million principal amount of the Btihg Notes, $85.5 million principal
amount of the Senior Notes and the $80.0 milliomTEacility. The Company also has a $40.0 milli@vBving Credit Facility, which is
undrawn, other than approximately $1.5 million (ofi$20.0 million available) used for letters oédit. The Senior Notes have no
amortization requirements until 2001 and the Teauilky has annual amortization requirements of 800 until 2004. See "Description of
Senior Indebtedness."

The Company expects to invest approximately $200omiin the Network between 1997 and the end d¥2Qwith approximately $110

million of this amount to be spent by the end 088Rin connection with the Capital Program to upigraebrand, reimage and increase the
number of the Network's TravelCenters. Approxima®&30 million of the $200 million intended to bessp represents normal ongoing
maintenance and related capital expenditures. Tmep@ny has budgeted expenditures in order to rdlaad reimage sites, purchase, install
and upgrade information systems at certain sitesiatke required environmental improvements and exdroertain Leased Sites to Company-
operated sites.

The Company anticipates that it will be able todfiits 1997 working capital requirements and cagtqlenditures primarily from funds
generated from the Refinancing, funds generatad fiperations, and, to the extent necessary, framowings under the Revolving Credit
Facility. The Company's long-term liquidity requirents, including capital expenditures, are expetdu financed by a combination of
internally generated funds, borrowings and otherses of external financing as needed.

ENVIRONMENTAL MATTERS
The Company's operations and properties are subjeetrious Environmental Laws.

The Company owns and uses USTs (as defined) and £&&Tdefined) at Company-operated locations aagdda Sites which must comply
with certain statutory and regulatory requiremdaytecember 22, 1998. The Company is making nesesggrades to comply with those
requirements. The Company incurred capital exparei{ maintenance, remediation and other envirotahesiated costs of approximately
$2.2 million, $4.0 million and $7.2 million in 1994995 and 1996, respectively, and of approximeak&lg million for the three months ended
March 31, 1997. The majority of these expendituvese required to comply with the federally impo4€®8 UST regulations. The Company
expects to spend a total of approximately $15 amiltio $20 million in 1997 and 1998 to complete Wpgrade of USTs and other
environmental related costs. The Company also éspespend a total of approximately $6 millionl®97 and 1998 for certain one-time
projects relating to control of wastewater andrstwater discharges and other matters. In additt@nCompany has estimated the current
ranges of remediation costs at currently activessiind what it believes will be its ultimate sharesuch costs after required indemnification
and remediation is performed by Unocal and BP utftEnvironmental Agreements and has a reseMaath 31, 1997 of $798,000 for
such matters.

For additional information on environmental matfesee "Risk Factors--Environmental Liabilities" dlisiness--RegulatiorEnvironmenta
Regulation."
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THE EXCHANGE OFFER
GENERAL

The Company hereby offers, upon the terms and sutgeéhe conditions set forth in this Prospectud i the accompanying Letter of
Transmittal (which together constitute the Excha@fdfer), to exchange up to $125.0 million aggregatacipal amount of New Notes for a
like aggregate principal amount of Existing Notesperly tendered on or prior to the Expiration Dael not withdrawn as permitted purst
to the procedures described below. The Exchanger @fbeing made with respect to all of the ExigtNotes. The total aggregate principal
amount of Existing Notes and New Notes will in neet exceed $125.0 million.

As of the date of this Prospectus, $125.0 milliggragate principal amount of the Existing Notes wmatstanding. This Prospectus, together
with the Letter of Transmittal, is first being semt or about , 1997, to all holders of Existing &oknown to the Company. The Company's
obligation to accept Existing Notes for exchangespant to the Exchange Offer is subject to ceritaimditions as set forth under Cendition:
to the Exchange Offer" below.

PURPOSE OF THE EXCHANGE OFFER

The Existing Notes were issued by the Company orcMa7, 1997 in a transaction exempt from the tegfisn requirements of the
Securities Act. Accordingly, the Existing Notes nrayt be reoffered, resold, or otherwise transfeimatie United States unless so registered
or unless an applicable exemption from the redistmaand prospectus delivery requirements of theuBges Act is available.

In connection with the issuance and sale of thetifyg Notes, the Company and each of the Subsi@agrantors entered into an Exchange
and Registration Rights Agreement, dated as of Marg 1997 (the "Registration Rights Agreement'hjoli requires the Company and each
of the Subsidiary Guarantors to use its best effiarfile on or before May 26, 1997 (60 days atfterdate of issuance of the Existing Notes) a
registration statement relating to the Exchangefir a shelf registration statement relatingeates of the Existing Notes) and to cause the
registration relating to the Exchange Offer orshelf registration statement to become effectiverefore August 9, 1997 (135 days after
the date of issuance of the Existing Notes). ThehBrge Offer is being made by the Company and efitte Subsidiary Guarantors to

satisfy its obligations with respect to the Regititm Rights Agreement.

Based on no-action letters issued by the staffi@iG@ommission to third parties in unrelated tratisas, the Company believes that the New
Notes issued pursuant to the Exchange Offer mayffbead for resale, resold or otherwise transfelngdholders thereof (other than (i) a
such holder that is an "affiliate" of the Companiyhin the meaning of Rule 405 under the Securitiesor (ii) any broker-dealer that
purchases Notes from the Company to resell pursodRtile 144A or any other available exemptionhwitt compliance with the registration
and prospectus delivery requirements of the Seesiitct, provided that such New Notes are acquimaébe ordinary course of such holders'
business and such holders have no arrangementerstanding with any person to participate in tistriéhution of such New Notes and are
not participating in, and do not intend to partitiin, the distribution of such New Notes. The @any has not sought, and does not intend
to seek, its own no-action letter with regard te Bxchange Offer. Accordingly, there can be norasse that the staff of the Commission
would make a similar determination with respedti® Exchange Offer. Any holder of Existing Notesowbnders in the Exchange Offer for
the purpose of participating in a distribution loé tNew Notes may be deemed to have received testisecurities and, if so, will be required
to comply with the registration and prospectusvégli requirements of the Securities Act in conr@ttiith a secondary resale transaction.
Thus, any New Notes acquired by such holders willbe freely transferable except in compliance \hth Securities Act. See "--
Consequences of Failure to Exchange; Resale of N&ws."
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EXPIRATION DATE; EXTENSION; TERMINATION; AMENDMENT

The Exchange Offer will expire at 5:00 P.M., NewrK €ity time, on [ ], 1997, unless the Companyiténsole discretion, has extended the
period of time for which the Exchange Offer is ofgench date, as it may be extended, is referrégitein as the "Expiration Date"). The
Expiration Date will be at least 20 business ddtexr he commencement of the Exchange Offer in atanwce with Rule 14e-1(a) under the
Exchange Act. In addition, the Company has agreedd Registration Rights Agreement to keep thehBrge Offer open for not less than
days after the date that notice thereof is firsiienao the holders of the Existing Notes. The Campexpressly reserves the right, at any time
or from time to time, to extend the period of tich&ring which the Exchange Offer is open, and thedsay acceptance for exchange of any
Existing Notes, by giving oral notice (promptly dismed in writing) or written notice to the Exchamggent and by giving written notice of
such extension to the holders thereof or by tinpelglic announcement communicated, unless othemetpgired by applicable law or
regulation, by making a release through the Doveddvews Service, in each case, no later than 9.80 Rew York City time, on the next
business day after the previously scheduled Expirddate. During any such extension, all Existingté$ previously tendered will remain
subject to the Exchange Offer unless properly wétinch.

In addition, the Company expressly reserves th# tmterminate or amend the Exchange Offer andmatcept for exchange any Existing
Notes not theretofore accepted for exchange upwodhurrence of any of the events specified belogeu'--Conditions to the Exchange
Offer." If any such termination or amendment occthie Company will notify the Exchange Agent andl gither issue a press release or give
oral or written notice to the holders of the ExigtiNotes as promptly as practicable.

For purposes of the Exchange Offer, the term "mssray" has the meaning set forth in Rule 14g{@&)ander the Exchange Act.
PROCEDURES FOR TENDERING EXISTING NOTES

The tender to the Company of Existing Notes by lddérahereof as set forth below and the accepttrareof by the Company will constitute
a binding agreement between the tendering holditlCompany upon the terms and subject to thdittons set forth in this Prospectus
and in the accompanying Letter of Transmittal.

A holder of Existing Notes may tender the sameijproperly completing and signing the Letter oaismittal or a facsimile thereof (all
references in this Prospectus to the Letter of Sattal shall be deemed to include a facsimilegb8rand delivering the same, together with
the certificate or certificates representing thésfixg Notes being tendered and any required sigeajuarantees, to the Exchange Agent i
address set forth below on or prior to the ExpirafDate (or complying with the procedure for boaitre transfer described below) or (ii)
complying with the guaranteed delivery procedurescdbed below.

THE METHOD OF DELIVERY OF EXISTING NOTES, LETTERSFOTRANSMITTAL AND ALL OTHER REQUIRED DOCUMENTS
IS AT THE ELECTION AND RISK OF THE HOLDERS. IF SUCBELIVERY IS BY MAIL, IT IS RECOMMENDED THAT
REGISTERED MAIL PROPERLY INSURED, WITH RETURN RECET REQUESTED, BE USED. IN ALL CASES, SUFFICIENT TEM
SHOULD BE ALLOWED TO INSURE TIMELY DELIVERY. NO EXSTING NOTES OR LETTERS OF TRANSMITTAL SHOULD BE
SENT TO THE COMPANY.

Signatures on a Letter of Transmittal or a notiteithdrawal, as the case may be, must be guardnteless the Existing Notes surrendered
for exchange pursuant thereto are tendered (i)regiatered holder of the Existing Notes who hascompleted the box entitled "Special
Issuance Instructions” or "Special Delivery Instioies” on the Letter of Transmittal or

(i) for the amount of an
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Eligible Institution (as defined below). In the ev¢hat signatures on a Letter of Transmittal aptice of withdrawal, as the case may be, are
required to be guaranteed, such guarantees must &dirm which is a member of a registered naticeaurities exchange or a member of
National Association of Securities Dealers, Incbgma clearing agency, an insured credit unioravéng)s association or a commercial ban!
trust company having an office or correspondetth@United States (collectively, "Eligible Instits"). If Existing Notes are registered in
the name of a person other than a signer of theeiLet Transmittal, the Existing Notes surrendeimdexchange must be endorsed by, or be
accompanied by a written instrument or instrumefitsansfer or exchange, in satisfactory form aseined by the Company in its sole
discretion, duly executed by the registered hold#r the signature thereon guaranteed by an E&distitution.

The Exchange Agent will make a request within twisibess days after the date of receipt of thispgarctsis to establish accounts with respect
to the Existing Notes at the boelktry transfer facility, The Depository Trust Compafor the purpose of facilitating the Exchangdée@fand
subject to the establishment thereof, any finanngtitution that is a participant in the book-gniransfer facility's system may make book-
entry delivery of Existing Notes by causing suclolbentry transfer facility to transfer such ExigtiNotes into the Exchange Agent's account
with respect to the Existing Notes in accordandh wie book-entry transfer facility's proceduresdoch transfer. Although delivery of
Existing Notes may be effected through book-entapgfer into the Exchange Agent's account at tlemtry transfer facility, an

appropriate Letter of Transmittal with any requisgginature guarantee and all other required doctsmenst in each case be transmitted to
and received or confirmed by the Exchange Ageits address set forth below on or prior to the Eaqon Date, or, if the guaranteed deliv
procedures described below are complied with, withe time period provided under such procedures.

If a holder desires to accept the Exchange Offdrtame will not permit a Letter of Transmittal oxigting Note to reach the Exchange Agent
before the Expiration Date or the procedure forksentry transfer cannot be completed on a timebidya tender may be effected if the
Exchange Agent has received at its address sétlfetow on or prior to the Expiration Date a lettefegram or facsimile transmission from
an Eligible Institution setting forth the name adtiress of the tendering holder, the names in whigltxisting Notes are registered and, if
possible, the certificate numbers of the Existirme$ to be tendered, and stating that the tendiesiigy made thereby and guaranteeing that
within three business days after the ExpirationeDhe Existing Notes in proper form for transfargaonfirmation of book-entry transfer of
such Existing Notes into the Exchange Agent's attatthe book-entry transfer facility), will beldered by such Eligible Institution
together with a properly completed and duly exettlietter of Transmittal (and any other requiredwdnents). Unless Existing Notes being
tendered by the above-described method are degagitie the Exchange Agent within the time periotifeeth above (accompanied or
preceded by a properly completed Letter of Trartairéind any other required documents), the Compaeny; at its option, reject the tender.
Copies of a Notice of Guaranteed Delivery which rhayused by Eligible Institutions for the purpodescribed in this paragraph are avail
from the Exchange Agent.

A tender will be deemed to have been received #seoflate when (i) the tendering holder's propesiypleted and duly signed Letter of
Transmittal accompanied by the Existing Notes (ocomfirmation of book-entry transfer of such ExigtiNotes into the Exchange Agent's
account at the book-entry transfer facility) isewed by the Exchange Agent, or (ii) a Notice ofa@unteed Delivery or letter, telegram or
facsimile transmission to similar effect (as praddabove) from an Eligible Institution is receidadthe Exchange Agent. Issuances of New
Notes in exchange for Existing Notes tendered mnsto a Notice of Guaranteed Delivery or lettelegram or facsimile transmission
similar effect (as provided above) by an Eligibistitution will be made only against deposit of thedter of Transmittal (and any other
required documents) and the tendered Existing Notes
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All questions as to the validity, form, eligibilifyncluding time of receipt) and acceptance of Exg Notes tendered for exchange will be
determined by the Company in its sole discretionmictv determination shall be final and binding. T@mpany reserves the absolute right to
reject any and all tenders of any particular ERgstNotes not properly tendered or to not acceptpamiicular Existing Notes which accepta
might, in the judgment of the Company or its colinse unlawful. The Company also reserves the alsoight to waive any defects or
irregularities or conditions of the Exchange O#fisrto any particular Existing Notes either befarafter the Expiration Date (including the
right to waive the ineligibility of any holder whseeks to tender Existing Notes in the ExchangerDffde interpretation of the terms and
conditions of the Exchange Offer as to any particixisting Notes either before or after the ExjmraDate (including the Letter of
Transmittal and the instructions thereto) by thenany shall be final and binding on all partiesldds waived, any defects or irregularities
in connection with tenders of Existing Notes foclkeange must be cured within such reasonable pefitbthe as the Company shall
determine. Neither the Company, the Exchange Agenany other person shall be under any duty te gitification of any defect or
irregularity with respect to any tender of ExistiNgtes for exchange, nor shall any of them incyrlability for failure to give such
notification.

If the Letter of Transmittal is signed by a persompersons other than the registered holder orensldf Existing Notes, such Existing Notes
must be endorsed or accompanied by appropriatergs@tattorney, in either case signed exactly asime or names of the registered hc
or holders appear on the Existing Notes.

If the Letter of Transmittal or any Existing Notespowers of attorney are signed by trustees, égex;uadministrators, guardians, attorneys-
in-fact, officers of corporations or others acting fiduciary or representative capacity, suctspes should so indicate when signing and,
unless waived by the Company, proper evidencefaetiisy to the Company of their authority to so metst be submitted.

By tendering, each holder will represent to the @any in the Letter of Transmittal that, among ottiémgs, the New Notes acquired pursi
to the Exchange Offer are being acquired in thénargt course of business of the person receivinty $iew Notes, whether or not such
person is the holder, that neither the holder mgrsach other person has an arrangement or undéisgawith any person to participate in-
distribution of such New Notes, that neither th&leonor any such other person is participatingrimtends to participate in the distribution
of such New Notes and that neither the holder ngrsaich other person is an "affiliate," as definader Rule 405 of the Securities Act, of
Company.

Each broker-dealer that receives New Notes famits account in exchange for Existing Notes, wheh<€Existing Notes were acquired by
such broker-dealer as a result of market-makinigities or other trading activities, must acknowdedhat it will deliver a prospectus in
connection with any resale of such New Notes. $é&n'of Distribution.”

WITHDRAWAL RIGHTS
Tenders of Existing Notes may be withdrawn at @ame tprior to the Expiration Date.

For a withdrawal to be effective, a written notafavithdrawal sent by telegram, facsimile transmaisgreceipt confirmed by telephone) or
letter must be received by the Exchange Agent poidhe Expiration Date at its address set fortbweeAny such notice of withdrawal must
(i) specify the name of the person having tendénedexisting Notes to be withdrawn (the "Depositor”

(i) identify the Existing Notes to be withdrawm¢luding the certificate number or numbers andgipiad amount of such Existing Notes), (
be signed by the holder in the same manner asritieal signature on the Letter of Transmittal blgigh such Existing Notes were tendered
or as otherwise described above (including anyiredsignature guarantees) or be accompanied hynaexats of transfer sufficient to have
the Trustee under the Indenture register the teamgfsuch Existing Notes into the name of the gersithdrawing
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the tender and (iv) specify the name in which amghsExisting Notes are to be registered, if diffeéf'eom that of the depositor. All questions
as to the validity, form and eligibility (includintgme of receipt) of such notices will be deterndri®y the Company in its sole discretion,
which determination will be final and binding o pérties. Any Existing Notes so withdrawn will deemed not to have been validly
tendered for exchange for purposes of the Exch@ifi. Any Existing Notes which have been tenddoedxchange and which are properly
withdrawn will be returned to the holder thereofheiut cost to such holder as soon as practicabde sich withdrawal. Properly withdrawn
Existing Notes may be retendered by following ofthe procedures described under "--Procedure$dadering Existing Notes" above at
any time on or prior to the Expiration Date.

ACCEPTANCE OF EXISTING NOTES FOR EXCHANGE; DELIVERY OF NEW NOTES

Upon satisfaction or waiver of all of the conditioto the Exchange Offer, the Company will acceqtmptly after the Expiration Date, all
Existing Notes properly tendered and will issuelesv Notes promptly after acceptance of the Exishiotes. See "--Conditions to the
Exchange Offer" below. For purposes of the Exchabffer, the Company shall be deemed to have acdepterly tendered Existing Notes
for exchange when, as and if the Company has giv@nand written notice thereof to the Exchangermtge

For each Existing Note accepted for exchange, dhekeh of such Existing Note will receive a New Nbgving a principal amount equal to
that of the surrendered Existing Note.

In all cases, issuance of New Notes for ExistingeNdhat are accepted for exchange pursuant textieange Offer will be made only after
timely receipt by the Exchange Agent of certificater such Existing Notes or a timely Book-Entryrfiomation of such Existing Notes into
the Exchange Agent's account at the Book-Entry Sfearfacility, a properly completed and duly exedutetter of Transmittal and all other
required documents. If any tendered Existing Natesnot accepted for any reason set forth in ttres@nd conditions of the Exchange Offer
or if Existing Notes are submitted for a greaténgipal amount than the holder desires to exchasigeh unaccepted or non-exchanged
Existing Notes will be returned without expensehe tendering holder thereof (or, in the case dstthg Notes tendered by book-entry
transfer into the Exchange Agent's account at thakBEntry Transfer Facility pursuant to the bookrgtransfer procedures described below,
such non-exchanged Existing Notes will be creditedn account maintained with such Book-Entry TfanBacility) as promptly as
practicable after the expiration of the ExchangfeOf

CONDITIONS TO THE EXCHANGE OFFER

Notwithstanding any other provision of the Exchaf@gter, the Company shall not be required to acéapeéxchange, or to issue New No
in exchange for, any Existing Notes and may tertailoa amend the Exchange Offer if at any time etfbe acceptance of such Existing
Notes for exchange or the exchange of the New Notesuch Existing Notes any of the following ev@shall occur

(i) any injunction, order or decree shall have bissned by any court or any governmental agendytbald prohibit, prevent or otherwise
materially impair the ability of the Company to pead with the Exchange Offer; or

(i) the Exchange Offer shall violate any applicaldw or any applicable interpretation of the stdiffthe Commission.

The foregoing conditions are for the sole bendfthe Company and may be asserted by the Compagaydiess of the circumstances giving
rise to any such condition or may be waived byGbenpany in whole or in part at any time from tirodime in its sole discretion. The failure
by the
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Company at any time to exercise any of the foregaights shall not be deemed a waiver of any sigtit and each such right shall be
deemed an ongoing right which may be assertedydtirme and from time to time.

In addition, the Company will not accept for excharany Existing Notes tendered, and no New Notédwissued in exchange for any such
Existing Notes, if at such time any stop order Ishalthreatened or in effect with respect to thgiReation Statement of which this Prospe
constitutes a part or the qualification of the Indee under the Trust Indenture Act of 1939 (thEA™]. In any such event the Company is
required to use every reasonable effort to obteniithdrawal of any stop order at the earliessiiiis time.

The Exchange Offer is not conditioned upon any mimn principal amount of Existing Notes being terdfior exchange.
EXCHANGE AGENT

State Street Bank and Trust Company has been dpgas the Exchange Agent for the Exchange Offitex&cuted Letters of Transmittal
should be directed to the Exchange Agent at orleeodddresses set forth below. Questions and rexfisesssistance, requests for additional
copies of this Prospectus or of the Letter of Traittsl and requests for Notices of Guaranteed [ejivshould be directed to the Exchange
Agent addressed as follows:

BY MAIL: BY HAND: BY OVERNIGHT MAIL OR COURIER:
State Street Bank and State Street Bank a nd State Street Bank and
Trust Company Trust Company Trust Company
Corporate Trust Department Corporate Trust Depar tment  Corporate Trust Department
P.O. Box 778 Fourth Floor Fourth Floor
Boston, MA 02102-0078 Two International PI ace Two International Place
Boston, MA 02110 Boston, MA 02110

For information, cal I:
(800) 531-0368
Confirm: (617) 664-5 456
Fax: (617) 664-573 9

DELIVERY OF THIS INSTRUMENT TO AN ADDRESS OTHER THA AS SET FORTH ABOVE OR TRANSMISSION OF
INSTRUCTIONS VIA FACSIMILE OTHER THAN AS SET FORTIABOVE DOES NOT CONSTITUTE A VALID DELIVERY.

SOLICITATION OF TENDERS; FEES AND EXPENSES

The Company has not retained any dealer-manageminection with the Exchange Offer and will not maky payment to brokers, dealers
or others soliciting acceptances of the ExchanderOfhe Company, however, will pay the Exchange®geasonable and customary fees
for its services and will reimburse it for its reaable out-of-pocket expenses in connection thehewhe cash expenses to be incurred by the
Company in connection with the Exchange Offer llpaid by the Company.

No person has been authorized to give any infoomair to make any representations in connectioh thi¢ Exchange Offer other than thi
contained in this Prospectus. If given or madehsoformation or representations should not beedelipon as having been authorized by the
Company.
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Neither the delivery of this Prospectus nor anyhaxge made hereunder shall, under any circumstacreade any implication that there t
been no change in the affairs of the Company dimeeespective dates as of which information iggitierein. The Exchange Offer is not
being made to (nor will tenders be accepted fromrobehalf of) holders of Existing Notes in anyigdiction in which the making of the
Exchange Offer or the acceptance thereof wouldadh compliance with the laws of such jurisdiction

TRANSFER TAXES

The Company will pay all transfer taxes, if anyplgable to the exchange of Existing Notes for Né@tes pursuant to the Exchange Offer.
However, holders who instruct the Company to registew Notes in the name of, or request that Ehgshiotes not tendered or not accepted
in the Exchange Offer be returned to, a personratian the registered tendering holder will be oesible for the payment of any applicable
transfer tax thereon.

ACCOUNTING TREATMENT

The New Notes will be recorded at the carrying gadfithe Existing Notes as reflected in the Comfsmagcounting records on the date of the
exchange. Accordingly, no gain or loss for accaunpurposes will be recognized by the Company uperexchange of New Notes for
Existing Notes. Expenses incurred in connectio wie issuance of the New Notes will be amortizegr ohe term of the New Notes.

CONSEQUENCES OF FAILURE TO EXCHANGE; RESALES OF NEW NOTES

Holders of Existing Notes who do not exchange tR&isting Notes for New Notes pursuant to the ExgfeaOffer will continue to be subject
to the restrictions on transfer of such Existingééoas set forth in the legend thereon as a coaseguof the issuance of the Existing Notes
pursuant to the exemptions from, or in transactimtssubject to, the registration requirementhef$ecurities Act and applicable state
securities laws. Existing Notes not exchanged @nsto the Exchange Offer will continue to remainstanding in accordance with their
terms. In general, the Existing Notes may not lieredl or sold unless registered under the Secsidti®, except pursuant to an exemption
from, or in a transaction not subject to, the SiiesrAct and applicable state securities laws. Thenpany does not currently anticipate th
will register the Existing Notes under the SecastAct. However, (i) if the Initial Purchaser squests with respect to Existing Notes not
eligible to be exchanged for New Notes in the ExgfeaOffer and held by it following consummatiortioé Exchange Offer, (i) if any holder
of Existing Notes is not eligible to participatetire Exchange Offer or, in the case of any holdéxisting Notes that participates in the
Exchange Offer, does not receive freely tradable Netes in exchange for Existing Notes or (iiijie Exchange Offer is not completed w
respect to tendered Existing Notes on or beforeehaper 8, 1997, the Company is obligated to fishelf registration statement (a "Shelf
Registration Statement") on the appropriate formeurthe Securities Act relating to the Existing &t

Based on certain no-action letters issued by #ii ot the Commission to third parties in unrelatehsactions, the Company believes that
New Notes issued pursuant to the Exchange Offerbmeayffered for resale, resold or otherwise tramsteby holders thereof (other than

any such holder which is an "affiliate" of the Caanp within the meaning of Rule 405 under the Sé&esriAct or (ii) any broker-dealer that
purchases Notes from the Company to resell pursodRtile 144A or any other available exemptionhwitt compliance with the registration
and prospectus delivery provisions of the Securidiet, provided that such New Notes are acquirdtiénordinary course of such holders'
business and such holders have no arrangementeratanding with any person to participate in tiséridhution of such New Notes and are
not participating in, and do not intend to partétin, the distribution of such New Notes. The @any has not sought, and does not intend
to seek, its own no-action letter with regard te BExchange
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Offer. Accordingly, there can be no assurancetti@staff of the Commission would make a similaedaination with respect to the
Exchange Offer. If any holder has any arrangemenhderstanding with respect to the distributionhef New Notes to be acquired pursuant
to the Exchange Offer, such holder (i) could nbt o the applicable interpretations of the stdfth@e Commission and (ii) must comply with
the registration and prospectus delivery requirdmehthe Securities Act in connection with a setamy resale transaction. A broker-dealer
who holds Existing Notes that were acquired fooitsr account as a result of market making or atfaeling activities may be deemed to be
an "underwriter" within the meaning of the SecestiAct and must, therefore, deliver a prospectietingethe requirements of the Securities
Act in connection with any resale of New Notes. liEaach brokedealer that receives New Notes for its own accaurkchange for Existin
Notes, where such Existing Notes were acquireduoh roke-dealer as a result of market-making activitiestber trading activities, must
acknowledge in the Letter of Transmittal that itlwdeliver a prospectus in connection with any kesd such New Notes. See "Plan of
Distribution.”

In addition, to comply with the securities lawsoeftain jurisdictions, if applicable, the New Noteay not be offered or sold unless they have
been registered or qualified for sale in such flicison or an exemption from registration or quaétion is available and is complied with.

The Company has agreed, pursuant to the Registights Agreement and subject to certain speciiietfations therein, to register or
qualify the New Notes for offer or sale under thewities or blue sky laws of such jurisdictionsaag holder of the Existing Notes reasoni
requests in writing.

Participation in the Exchange Offer is voluntamyddnolders of Existing Notes should carefully cdesiwhether to participate. Holders of the
Existing Notes are urged to consult their finaneiadl tax advisors in making their own decision drataction to take.

As a result of the making of, and upon acceptaacexchange of all validly tendered Existing Ngpessuant to the terms of, this Exchange
Offer, the Company and the Subsidiary Guarantolishave fulfilled a covenant contained in the Régison Rights Agreement. Holders of
Existing Notes who do not tender their Existing &oin the Exchange Offer will continue to hold skofisting Notes and will be entitled to
all the rights, and limitations applicable therainder the Indenture, except for any such rightienthe Registration Rights Agreement that
by their terms terminate or cease to have furtffecveness as a result of the making of this Exde Offer. See "Description of Existing
Notes." All untendered Existing Notes will continteebe subject to the restrictions on transfefah in the Indenture. To the extent tl
Existing Notes are tendered and accepted in thadbge Offer, the trading market for untendered tibgsNotes could be adversely affected.

The Company may in the future seek to acquire wietesd Existing Notes in open market or privatelgotmted transactions, through
subsequent exchange offers or otherwise.
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BUSINESS
COMPANY OVERVIEW

The Company owns, operates and franchises morel wawuters in the United States than any of itspetitors, with 162 network sites
nationwide, including 133 Company-owned locatioffse Company's TravelCenters are full service fiéedioffering a broad range of Fuel
and Nonfuel products, services and amenities tking fleets, professional truck drivers and ottmertorists. In addition to diesel fuel and
gasoline, the TravelCenters provide truck mainteaand repair services and products, full servimefast food dining, travel and
convenience stores, telecommunications servicevaiolus hospitality and rest-related amenitiess Binoad range of products and services
distinguishes the TravelCenters from traditionatkstops, which focus on the sale of diesel fusd, provides diverse revenue sources for the
Company. For the twelve months ended December@h,the Company sold 967.8 million gallons of dldsel and had pro forma
consolidated net revenues and EBITDA of $1,033/faniand $62.1 million, respectively.

The Company is the only travel center or truckstefwork operator in the United States able to glewuch comprehensive services and
facilities to long-haul truck drivers and fleets @mationwide basis. The Company's strategicalbitipmed TravelCenters, which are located
at key points on interstate highways in 36 staraple trucking fleets and drivers to utilize thentpany's TravelCenters as their supplier of
choice for Fuel and Nonfuel products and servigemajor trucking routes. The Company's integratéormation systems for billing and
truck maintenance and repairs further enhance tpegrefficiencies for the Company's large fleettousers and strengthen these important
relationships. Management believes that the Compdmgad range of products and services togetharitgicomprehensive geographic
coverage has enabled the Company to become thestangpplier of diesel fuel to the three largest fare of the six largest longaul trucking
fleets in the United States. The Company's posidma leading supplier of diesel fuel to major king fleets positions it to continue to
increase its sales of higher margin Nonfuel proglacid services to fleets, their drivers and inddpehdrivers.

The Company owns and operates two separate tramtdrcnetworks, each of which has operated for rif@e 30 years: the TA Network,

with 48 sites (40 Company-owned and operated aitdseight Franchisee-Owner Sites), operating utde€ompany-owned "Truckstops of
America" and "TA" trademarks, and the National Natky with 114 sites (35 Company-owned and opersited, 58 Leased Sites and 21
Franchisee-Owner Sites), operating under the legfgnocal 76" and related trademarks. Historigallyder the Company's ownership, each
of the Existing Networks has been separately mahagd financed. The Company believes it has idedtd significant opportunity to
improve its operating results by combining the gegrfocations and long-standing fleet relationstopthe larger National Network with the
strong brand image, complementary strategic lonatiestablished fleet relationships and proven gemant expertise of the TA Network
within a single Network operating under the weljaeded "TA" brand.

In connection with the Combination Plan, the Conypiarpursuing a business strategy which managebs#igves will increase diesel fuel
volume (in particular with fleets), expand the safidiigher margin Nonfuel products and servicesréase operating efficiency and continue
to broaden the Company's customer base (see "nEasStrategy”). This business strategy is comsigiigh the strategy that the TA
management team successfully implemented at TAesif83. The existing TA management team, whichréeantly assumed control of bt
Existing Networks, will manage the combined Netwdfkom 1993 to 1996, the TA strategy has resuliea 10% increase in diesel fuel
volume, a 14% increase in Nonfuel revenues and/aiB2rease in EBITDA at TA. In 1996, Company-owrsetl operated TA sites had total
Nonfuel revenues of $180.1 million, and average fdelrevenues and diesel fuel sales per site & Bdllion and 8.7 million gallons
respectively (in the case of sites not owned aretaipd by the Company for all of 1996, such averafiects annualized results
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based on actual results during the period of Compaeration), while Company-owned and operateddwatisites had total Nonfuel
revenues of $38.5 million, and average Nonfuelmeres and diesel fuel sales per site of $2.8 millind 5.6 million gallons, respectively
(calculated as described above in the case ofmiteswned and operated by the Company for alb®6). Based on its experience at TA,
management believes there are opportunities toawepthe operating performance of the National locatjoining the combined Network.
The Company intends to capitalize on these oppibiesrthrough the implementation of its businesategyy and the Capital Program
described below.

The Company has initiated a capital program to aggyrebrand, reimage and increase the numbee abiinbined Network's TravelCenters.
Under this Capital Program, the Company intendauest approximately $200 million in the Networklges by the end of 2001, with
approximately $110 million to be spent by the ehd398. In addition, pursuant to the CombinatioarRithe Company expects to rationalize
the combined Network by selling 22 Company-ownetidtal sites (six of which are Company-operated) gamminating the franchise
relationships with an additional 17 National siteésce March 24, 1997, the Company has enteredagmeements to sell four Company-
owned sites (two of which have already been saldh¢ National Operators of those sites and hasirtated franchise relationships with
respect to six former National Franchisee-OwnezsSitypon completion of this rationalization, thewerk is expected to be comprised of
123 TA branded facilities in 36 states versus 182ahd National branded facilities in 36 states fa3ume 30, 1997. In 1996, the 22 Company-
owned sites which are planned to be sold as paheo€ombination Plan, together with the two Conmypawned sites which have already
been sold, contributed approximately $12 milliorE&ITDA, while the 17 franchised sites planned ¢otérminated, together with the six s
already terminated, contributed approximately $ltioni of EBITDA. For a description of the specitomponents of the Combination Plan
and the Capital Program, see "The RefinancingCitrabination Plan and the Capital Program."

COMPETITIVE ADVANTAGES

The Company believes that the following competitidwantages provide it with an attractive foundatipon which to implement the
Combination Plan and the Capital Program, furthggrbve its marketing strength and operating peréorce and strengthen its position as an
industry leader:

0 LARGEST FULL SERVICE TRAVEL CENTER NETWORK. Upaompletion of the Combination Plan, the Company epkrate the
nation's largest and only nationwide network of $glrvice travel centers with 123 sites in 36 stadé which 111 will be Company-owned.
The Company is the only travel center network ofperthat offers truck maintenance and repair sesvat virtually every location. In
addition, the Company is the only industry par@éeipwith a centralized procurement, warehousingdisttibution system. These factors,
among others, have positioned the Company to @ff@roducts and services at competitive pricesuphout the United States, which is
particularly attractive to long-haul trucking flemistomers. The Company believes that the unigoédbiction of its size and the
comprehensive scope of products and servicesat¥ould be difficult for any competitor to refate.

0 STRATEGIC LOCATIONS. The Company's TravelCentaes located at convenient intervals and will enalpieers to make stops within
the same network system across the country. Managidoelieves that the strategic geographic didiobwf the Company's TravelCenters
enhances the operating efficiency of its fleet @umgrs and positions the Company to continue teas® fleet business. Most of the Existing
Network properties were purchased 15 to 20 yeassndgen real estate along the interstate highwatesysvas more readily available thai

is today. Management estimates that the cost dfcdtimg the average Network site would be appratity $6 million to $8 million.
Management believes that the Company's Networked sould not be easily duplicated due to thetkohiavailability of well-situated
locations, increasingly restrictive zoning regudas and significant construction costs.
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0 STRONG FLEET RELATIONSHIPS. The Company sells endiesel fuel to the three largest and five ofgilxdargest long-haul trucking
fleets than any other travel center or truckstopraor, primarily due to the size of its networksl ahe broad range of services the Company
provides to these fleets, including centralizetirg| volume discount pricing, truck and cargo séguand other driver amenities. In addition,
the TA Network currently offers an industry leadi24rhour truck maintenance and repair service amdraanty program honored system-
wide. As part of the Combination Plan, the Natiddatwork truck maintenance, repair and warrantygpm will be upgraded to the TA
standard. Fleet relationships provide directedadieel volume to the Company, reducing its depaedeon individual customers. Fleet
relationships also increase Nonfuel related revemsdleet drivers are generally required by theiployers to stop for diesel fuel and truck
maintenance and repair services only at facilititbere the fleet maintains an account. The Compatimates that fleet accounts represented
approximately 75% and 60%, respectively, of theN&work's and the National Network's total diesel fvolume sold in 1996, although no
single fleet accounted for more than 8% of eith&isTor National's total diesel fuel volume. TA aXdtional together currently have supply
relationships with each of the 25 largest long-haudking fleets, and only one fleet represents afrtbe ten largest customers of both TA and
National.

o DIVERSIFIED REVENUE AND EARNINGS SOURCES. In 199kavelCenters owned and operated by the Compariyed 36% of

their total revenues and 74% of their gross pfafitn their broad array of Nonfuel products and &mw such as truck maintenance and repair
shops, full service and fast food restaurantsgtraid convenience stores, motels, telecommunitatiouck weighing stations and other
services. The relationship between revenues argb gnofit arose because in 1996, the Compapgrated TravelCenters earned gross ma

of approximately 57% on Nonfuel revenues compavegbproximately 11% on diesel fuel revenues. Thisrdity of gross profit sources
among various profit centers distinguishes the Camggrom pumper-only competitors that rely heawityprofits generated by diesel fuel
sales and often are unable substantially to expgaid Nonfuel offerings due to real estate constsat their sites or other factors.

o NATIONALLY RECOGNIZED BRANDS. The TravelCentersdture a variety of well recognized national brantigch attract professior
truck drivers, motorists and other customers wherp$atisfy both Fuel and Nonfuel needs at the saope The Company's nationally
recognized fast food and motel brands include Bugeg, Dunkin' Donuts, Kentucky Fried Chicken, lgpdohn Silver's, Pizza Hut, Sbarro,
Subway, Taco Bell, DayStop, HoJo Inn and Traveloddee Company also offers such well recognized lIgasbrands as BP, Exxon, Mobil,
Shell and Unocal 76. This portfolio of brands sgigrappeals to what market research indicatesus®smers' priorities of quality,
convenience and consistency of product offeringsyall as cleanliness and safety.

0 STRONG MANAGEMENT TEAM. The Company's senior mgeaent team, led by Edwin P. Kuhn, the PresidettGHEO, has an
average of over 21 years of experience in the ti@mer, truckstop and related industries. Fro®311® 1996, the TA strategy has resulted in
a 10% increase in diesel fuel volume, a 14% inaé&adonfuel revenues and a 32% increase in EBIEDAA.

BUSINESS STRATEGY

The Company's strategy is to enhance its operaiagins and strengthen its position as a leadingeoyoperator and franchisor of travel
centers in the United States. In managing the iated Network, the Company intends to implemenbsithe larger National Network the
same strategy which it successfully employed affthéNetwork. The key components of this strategyiude the following initiatives:

o INCREASE DIESEL FUEL VOLUME. By more competitiyepricing its diesel fuel, TA has increased itssdicfuel volume. By
implementing a similar pricing strategy, the Comphelieves it can increase diesel fuel volume dtddal sites that join the Network. At
Company-owned and operated National sites,
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management is currently implementing TA's pricitrgtegy by selectively reducing posted prices aggbtiating fleet business at greater
discounts. The Company intends to offer its frasebs that operate National sites more competith@egale fuel pricing and certain other
incentives. Although the Company cannot estabhlighprices at which its franchisees sell diesel, filndd Company expects these incentives to
result in consistently reduced diesel prices actosdNetwork. The Company also believes that mleltysits to TravelCenters by drivers
initially attracted by competitive diesel fuel grig enhances driver loyalty toward the Company'sfiNel offerings. As part of its business
strategy, the Company plans to extend to all Ndtdarations TA's "Loyal Fueler" program, which isnflar to airline frequent flyer

programs and which encourages drivers to seledCtmepany's TravelCenters for their Fuel and Nonéteps. The increase in customer
traffic associated with Fuel patrons provides tloenPany with an additional opportunity to sell highgargin Nonfuel products and services.

0 EXPAND NONFUEL PRODUCTS AND SERVICES. The Compamgnds to expand its offering of higher marginnfie! products and
services in order to maximize the Nonfuel reveragtured from each customer stop at a Network T€esmter. In addition to its existing
broad range of Nonfuel products and services, tigt@l Program will allow the Company to add aduitl fast food kiosks and food courts,
expand and reformat travel and convenience stonggpve truck maintenance and repair shops at Natisites which join the Network and
construct new stand-alone truck maintenance aralrrepops at selected locations.

0 INCREASE OPERATING EFFICIENCY. The Company hatabkshed a cost reduction program at TA througlichv/iTA is realizing
decreased labor costs by investing in systems asiébel island automation and by reducing overxgenses through improved labor
scheduling. TA has also created operating efficgenby utilizing centralized purchasing and disitibn. The current management team
reduced operating expenses as a percentage of doafienues for TA from 59% in 1993 to 54% in 19@fresenting annual savings of
approximately $9 million based on TA's 1996 Nonfieelenues. Management expects to realize furthemratipg efficiencies by implementi
these initiatives at the Company-operated Natisitas joining the Network and to achieve corpomaterhead savings by consolidating
National's headquarters (historically located imfessee) into TA's Westlake, Ohio headquarters Chimpany expects to realize corpor
overhead savings, before one-time transition ctgamfeup to $3.0 million in 1997, increasing toto$6.0 million by 1999.

0 BROADEN CUSTOMER BASE. The Company is in the psxof expanding its offering of nationally recagd, branded products and
reimaging and upgrading its sites (primarily Nasibsites joining the Network) in order to attradtaional non-trucking customers, such as
interstate motorists, recreational vehicle travgling distance bus operators and their passeagdrkcal residents. The Company's market
research indicates that these customers' priméyitgs are quality, convenience and consisterfgyroduct offerings as well as cleanliness
and safety, rather than price. By prominently faatunationally recognized brands which convey ¢hgsalities, the Company expects to
improve its appeal to these relatively price ingi@arescustomers.

THE INDUSTRY

The United States travel center and truckstop imgus fragmented and the ability of industry peigants to add new sites is hindered by the
limited availability of suitable locations along oear interstate highways and the substantial @agosts associated with constructing new
service facilities (approximately $6 million to $iflllion per site). In the United States, there geeerally two types of facilities designed to
service the trucking industry: pumper-only truckstowhich provide fuel, typically at discountedages, with limited additional services, and
full service travel centers, such as those in thm@any's networks, which have a diversity of rewesources derived from a broad range of
product and service offerings to fleet and indeemdruck drivers and nontruck traffic, includingd¥ products, fast food and casual dining
restaurants, hotel accommodations, truck maintenand repair products and
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services, truck weighing scales, electronic datavokks which enable fleets to monitor the locatidrtheir vehicles, to communicate
messages to drivers and to control their drivei purchase and maintenance and repair decig@aspmmunication services, banking
services, drivers' lounges, arcades, specializegtand convenience stores, barber shops, ladaditifies, showers, truck washes and secure
parking areas. Company research indicates thariergl only one of every three stops a truck dnwakes on a long distance route is for 1

By offering a wide variety of Nonfuel products asetvices, a full service network operator sucthasGompany positions itself to capture
maximum revenue possible at both fueling and ndimfgestops. Based on industry data, the Compang\ed that there are approximately
2,500 travel centers and truckstops nationwideyto€h approximately 500 are full service travel tegg. Only ten travel center or truckstop
chains in the United States have 25 or more loggtiowhich the Company believes is the approximaténmum number required to provide
regional coverage. Only six of these chains (iniclgd A and National) currently operate 25 or mark $ervice travel centers. The Company
is the only travel center network operator offerinly service on a nationwide basis.

According to the National Association of Truck Stoperators, travel centers and truckstops generatemues of approximately $30 billion
in 1996 in the following categories:

Fuel sales........cccoovviirieieiinieneenn, 62%
Restaurants 9%
Retail operations 7%
(11 = (1 22%
Total.ooooicccceeeeeeeeeee e, 100%

(1) Includes truck maintenance and repair prodatsservices, truck weighing scales, amusemeiggo@munications, showers, laundry
and other hospitality services.

The industry's principal customers, accountingttier majority of diesel fuel volume, are long-haukking companies. Most long-haul truck
drivers make trips of several days' duration angefeccess to a limited number of self-fueling teras. For this reason, most long-haul
trucking companies purchase a majority of theiseliéuel at travel centers and truckstops, as agaptstrucking company-owned terminals.

Over the last 20 years, trucks have increasingtyime preferred over rail by shippers as a methdchogporting goods long and short
distances. As a result, according to the UniteteStRBepartment of Transportation (the "DOT"), thees a relatively steady increase in the
demand for highway diesel fuel from 1970 to 199@erEduring economic recessions, demand for diestlfas remained flat or decreased
relatively insignificantly. Although the fuel effiency for trucks has improved and continues to owpr the continuing growth of the trucking
industry has heretofore helped to mitigate the tieg@ffects fuel efficiency would otherwise hawadhon diesel fuel demand. Demand for
diesel fuel is also relatively stable throughouwt ylear, with slight decreases typically in Februamg slight increases typically in October.

Since the deregulation of the trucking industrit @80, the long-haul trucking industry has beconeegiasingly dominated by large, relatively
more efficient trucking fleets. Corporate relatibips between fleets and full service travel centgworks like TA and National provide
various benefits to fleets, including consolidaléting, truck maintenance and repair warrantieadred on a network-wide basis, the ability
to monitor repair and billing information for itedividual trucks and drivers and the provisionadd, accommodations, telecommunications
and various amenities to fleet drivers. Fleets pledfer to
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maintain relationships with travel center and tsiok chains in order to consolidate fuel purchasektherefore to negotiate lower fuel pric
Generally, in exchange for minimum monthly volumeqghases, fleets negotiate to purchase diesebfuysices discounted from the street
prices from travel center and truckstop chainsaAsnsequence, while the Company projects thatldiesl volume will grow as fleet volun
increases, the Company also anticipates an assdalatrease in diesel fuel gross margins on aglengoasis. However, the increase in
customer traffic from fleet drivers associated véthditional fuel volume provides the Company withogportunity to increase its higher-
margin Nonfuel revenues. In 1996, 75% of the avei@gmpany-owned TA site's gross profit was gendriuten Nonfuel sales.

Deregulation in the trucking industry (which hagpised price pressure on trucking fleets), the drafleet bargaining power and a general
decline in oil prices has created an environmemgenferally declining fuel margins over the courkthe last ten years and has led the
Company and its competitors generally to adoptaine/o strategies to continue to improve profitépilThe pumper-only truckstop chains
have discounted the price of diesel fuel in ordentrease volume. However, pumpmeny competition has had the effect of further @esin(
gross margins on fuel, and pumper-only chains arg dependent on diesel driven profits. The Comgand/other full service travel center
and truckstop operators (and certain chains offesimix of pumper-only and full service facilitidgve identified a different opportunity in
the generally lower diesel fuel margin environm@&yt.offering full service, the Company attractstomsers by addressing the equipment
maintenance and individual driver needs of truckiegts, as well as those of independent drivefferidg full service also gives the
Company diverse and higher-margin revenue souncaking the Company less dependent on, and lesgigens, diesel fuel price
fluctuations than pumper-only chains. As a resbl, Company is able to offer to fleets diesel fuddes (after giving effect to negotiated
discounts) that are competitive with, and postestdiesel fuel prices that are typically only stigthigher than, pumper-only truckstops.

Trucking fleets are also affected by an industrgevghortage of drivers and a driver turnover riaét the Company believes averages in
excess of 100% per year. The driver shortage isrdpart to increased trucking activity and a fedlgrmandated maximum daily driving tir

of ten hours. High driver turnover rates are dupart to high fatigue levels, difficult working cditions and long absences from home and
family. Driver turnover represents a significanperse, costing fleets $3,000 to $5,000 to recndtteain a driver. In an effort to ameliorate
some of the difficult conditions faced by driveilegt operators often design routes so that th@rets may stop at full service facilities as
often as possible while making loigwl deliveries. In response to the mandated diailyng hour maximum, fleets are increasingly assig
two drivers to travel as a team in order to inceeatdization of the fleet, and reduce shippingd8nThe trend towards team driving favors full
service travel centers because a truck stoppiagratvel center has two potential Nonfuel consupas®pposed to one in the case of a single
driver.

Generally, travel center and truckstop operatdesygit to have at least one location in every 2080@ mile interval of any route. However,
because interstate travel patterns vary, the gpbgralistribution of service areas varies by regiorthe Western United States, where there
are fewer origin and destination points, the needérvice areas is reduced as the various haotsieecoordinated into one major flow. In
the upper Midwestern, Northeastern and Southeasheited States, there are more origin and destingidints and, therefore, travel center
and truckstop operators require a greater numbleccafions to maximize their ability to competeeetively. In contrast, the need for a great
number of geographically distributed sites is distied on routes to and from the West Coast duevterf origin and destination points,
resulting in concentrations of competition alongsth routes. The Company has more locations thaothry travel center or truckstop chain
and because its locations are distributed natipnédé Company is the industry participant besitprsed to capture driver and fleet
expenditures when a driver stops on transcontihanthother long-haul trips.
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TRAVELCENTERS

The Company's TravelCenters are designed to appdalvers seeking either a quick stop or a motereked visit. The typical professional
driver patronizes a TravelCenter to seek not ordgal fuel but also food, truck maintenance anairegervices and products, supplies,
business and telecommunications services, restrasimogvers and laundry and sleeping and parkingjtiasi Motorists and recreational
vehicle and long distance bus passengers typistily at TravelCenters to purchase gasoline, foabovenience store items or to use the
telephones, motels or restrooms. (The descriptiodsrelated data set forth under the heading "T@mreers"” (i) for TA TravelCenters refer
to the TA TravelCenters prior to any rebrandindNational TravelCenters under the "TA" brand that becurred since March 24, 1997 and
(i) for National TravelCenters refer to the Nat& ravelCenters prior to such rebranding and godhe terminations of National franchises
that have occurred since March 24, 1997.)

Each of the TA and National TravelCenters is agalvice facility located on or near an interstitdhway and identified with TA or Unocal
76 signage. As part of the Combination Plan, théadal TravelCenters joining the Network are beiagranded under the TA trademark. All
Fuel and Nonfuel products and services are gegeradlilable 24 hours per day and 365 days per yéwrtypical TA TravelCenter, which is
the model for the Network, on average has 106 eyepio.

PROPERTY. The layout of the Company-owned Travel€wsrgenerally vary from site to site. The TA faigb are located on properties
averaging 27 acres, of which an average of apprateiy 19 acres are developed. The majority of theetbped acres contain the main
building, housing one or more restaurants, a tramdlconvenience store and driver amenities, & tnaintenance and repair shop, separate
truck and car fuel islands, separate truck angaaed parking and, in some cases, motels. The namyaileveloped acres contain landscaping
and access roads. On average, TA's Compamed sites have 185 truck and 44 car parking spdde typical TA site has four 20,000 ga
underground storage tanks for diesel fuel and thued 10,000 gallon tanks for gasoline. The Natitalities are located on properties
averaging 20 acres and have layouts which areaginal TA properties. The typical National Travel@srhas three 20,000 gallon
underground storage tanks for diesel fuel, two asdanks ranging in size from 10,000 to 20,000ogpas and an average of 140 truck and 65
car parking spaces. The Company believes that #tieml sites that have been selected by the Coyripane rebranded, reimaged and
upgraded as part of the Capital Program have siffi@creage available to implement all the featafehe typical TA TravelCenter which
are described below.

SECURITY AND SAFETY. The security of a travel cenigimportant to fleets and owner-operators ofksuboth with regard to protection
against theft of the truck, the trailer and itsgzaand with regard to the safety of the driver.ctoes and trailers represent significant
investments for fleets and owner-operators, cosipiroximately $100,000 to $150,000 (excludingdigo value). Individual and vehicle
safety and security are also important to the Cawiganon-trucking customers. Accordingly, the tgbi€ravelCenter has well-lit parking,
fuel island and indoor areas. In addition, in reseoto customer concerns, Company facilities latat@reas where security is of particular
importance (typically in or near urban populati@mters) generally have fenced parking areas (factwime TravelCenter charges a fee to
nonfueling trucking customers) and sometimes deelicaecurity personnel patrolling indoor and outduoeas.

FUEL ISLANDS. Both TA and National sites have didsel islands that accommodate ten pumps on aeeragst of which are dual fill
pumps that can fill each of a typical truck's twaks simultaneously. In addition, TravelCentersegelty have a gasoline island which can
accommodate four to eight automobiles simultango@#rtain locations also have one and sometimesatiditional convenience stores
located at the fuel islands. For the conveniendeuak drivers who need to refill rapidly and resutheir driving, the diesel pumps are easily
accessible from the highway and are separatedtinergasoline pumps and other services. The avénagjerefueling takes from 10 to 20
minutes and requires 100

59



gallons of diesel fuel. Both TA and National sifeature nationally recognized brands of gasolineluding BP, Exxon, Mobil, Shell and
Unocal 76.

In 1996, TA entered into an agreement with Com@atgoration ("Comdata") to, among other things,adtice Smart Fuel(R), currently the
most advanced system of card reader diesel puntpbsiing technology in the travel center and trsidp industry. The Smart Fuel(R) sys
is similar to the pumps now available at many gasdtations where customers can purchase gasbiigly at the pump with a credit or
debit card. In connection with this agreement, M@eisted approximately $2.6 million to install Snfauel(R) at TA Network facilities in
1996. The system is expected to be fully operatiaoass the TA Network during the second quartdr987 and will provide TA the
following advantages: (i) elimination of approxiratone or two employees per site (an expectedarsavings of approximately $1 million
at TA's 40 Company-operated sites), (ii) enhancemgfheet operators, ability to receive fuel comgtion data and to control their drivers'
fuel purchase decisions and

(iii) reduction of refueling waiting periods foriders, allowing the Company to service an increasguber of trucks by maximizing fuel
pump availability. The Company intends to implema&mpromotional program based on the speed of #lefutransaction. The Capital
Program provides for the installation of the Snkarel(R) system at all of the National TravelCenjensing the Network.

TRUCK MAINTENANCE AND REPAIR SHOP. Virtually all TavelCenters have truck maintenance and repair stegody all of which
operate 24 hours per day and 365 days per yearcCohmany believes that TA is regarded as the imglesader in providing truck
maintenance and repair services. TA truck repapshypically feature one or more independentlyifoed mechanics per shift. In addition,
TA has established uniform truck maintenance apdirgrocedures which are reinforced by computdripenitoring systems to enhance the
ability of its mechanics to deliver consistency guelity over the entire TA Network.

The typical TravelCenter repair shop has betweenamd four service bays, a parts storage room w@hdtfained mechanics on duty at all
times. These shops offer extensive maintenanceiigency repair and road services, from basiécgsrguch as oil changes and tire repair
to specialty services such as diagnostics andrrepair conditioning, air brake and electrical tgyss. Repair services performed at TA sites
are backed by a warranty honored at all other Téssk benefit that is particularly attractivedod-haul fleet and independent operators. The
Combination Plan is expected to further enhancevdihge of this benefit by extending the TA truckintanance and repair warranty program
to all former National locations joining the NetwoAs a result, the Network will offer the only fatally accepted truck maintenance and
repair warranty program in the travel center andkstop industry.

The TA truck maintenance and repair shops offeadaranced computer system service which tracks gestmaintenance and repair records
by truck serial number. The system enhances thigyadifi TA mechanics to repair the individual tricthey service by allowing them to
access individual truck repair and maintenancehég on-line. This system is particularly attraetto fleet operators because it provides
them with consolidated fleet repair and maintenatata on an as requested basis. As part of theddletranchise Agreement, the Company
plans to require installation of the truck mainteceand repair shop computer system at all NatibrealelCenters joining the Network.

The Company believes that implementing the TA tmegdair shop program at the National TravelCerdsrpart of the Combination Plan will
increase Company profitability. In 1996, Compangiged TA truck maintenance and repair shops deliieimtal revenues of $58.3 million,
and average revenues per site of $1.5 millionhgndase of sites not owned and operated by the &uwyrfpr all of 1996, such average refle
annualized results based on actual results dun@géeriod of Company operation), as compared & tevenues of $10.7 million for
Company-operated National shops and average resgausite of $0.7 million (calculated as describbdve in the case of sites not owned
and operated by the Company for all of 1996). TWerage annual shop revenue for the five full serid Franchisee-Owner Sites which
joined the TA Network since 1991 increased by 86fhiw one yeal
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after joining the TA Network by implementing the TAick maintenance and repair program. In addiiioexpanding the TA shop program
across the National Network sites, TA has alsaaitgitl a program to operate "TA" branded shops emptbmises of Burns Brothers (as
defined) travel centers. See "--Joint Venture."

CAT BRANDED WEIGH STATIONS. Nearly all TA sites ihade a nationally recognized CAT Scale ("CAT") bited weigh station to allc
truck drivers to monitor their compliance with gowmental regulations regarding maximum weight EmEAT's weigh stations set the
industry standard, due in part to their accuraaytheir associated guarantee. As part of the Coatibim Plan, the Company intends to rep
existing weigh stations with CAT branded weighistag at many of the National facilities joining tNetwork.

MAIN BUILDING. The main building at each TravelCemtcontains a full service and, in many instanadast food restaurant, the travel i
convenience store, a fuel desk, driver amenitysafiealuding a lounge, television room, privatewsbes and laundry, as well as office space
and training rooms for the employees of the Traeeal€r. In early 1994, the Company began to in8BM machines at most sites. As of
December 31, 1996, all TA and National locationd imstalled ATMs. As part of the Capital Prograhre Company has allocated funds to
expand the main building floor space for a majooityhe National Network sites selected to join Hetwork in order to create adequate sj
within the main building to implement the Comparfg'st food program or to increase the size of ttay@Centers' store or gaming and
vending areas.

FULL SERVICE AND FAST FOOD RESTAURANTS. All TA andational TravelCenters have full service restawgaimat offer seating for
an average of approximately 130 and 155 customespectively. The restaurants offer a wide varidtihome style" meals through menu
table service, buffets and take out service. Ferctinvenience of the truck drivers, most restasraave private "truck driver only" dining
areas that offer pay phones at each table. The @#wdtk has associated its full service restaurarttsthe Company-owned "Country Pride"
brand name in order to foster brand loyalty amasgastaurant patrons. As part of the Combinatian Bnd Capital Program, most of the
National locations joining the Network are also exed to rebrand their full service restaurant utide "Country Pride" nam:

The Company has also promoted the installatioratibnally branded fast food restaurants such ag@ufing, Dunkin' Donuts, Kentucky
Fried Chicken, Long John Silver's, Pizza Hut, Sha®ubway and Taco Bell, at its TravelCenters. Thmpany believes that the addition of
fast food kiosks or food courts enhances the Cowipapportunity to obtain additional high margineaues. The Company generally
attempts to locate fast food offerings within thaimtruckstop building (as opposed to construcsitagnd-alone buildings). Management
believes that fast food offerings do not signifitameduce revenues at a TravelCenter's existifigéuvice restaurant, but offer an alternative
that is popular with truck drivers, motorists anglpassengers. As of December 31, 1996, 24 of®t@odnpany-owned TA sites offered at
least one nationally branded fast food offeringilevh7 of the 72 Company-owned National sites #ratexpected to be included in the
Network had such an offering. The Capital Progremtemplates installation of fast food kiosks suwit the Company will have at least ¢
fast food offering at each Company-owned Netwott sy 2001.

TRAVEL AND CONVENIENCE STORE. Each TravelCenter leagavel and convenience store that caters t& titigers, motorists,
recreational vehicle and bus customers. The trawvelconvenience stores sell food and snack iteevgrages, non-prescription drug and
beauty aids, batteries, automobile accessoriescrand audio products. In addition to complete @mence store offerings, the travel and
convenience stores also sell items specificallygies! for the truck driver's on-the-road lifestyitegsluding laundry supplies and clothing as
well as truck accessories. The TA travel and coirae stores' product offering is based on a umfplanogram, which the Company
believes increased TA's Company-owned TravelCeraeel and convenience store merchandise samerstarrues by 18% following its
roll-out
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from 1992 to 1994. The typical TA store averaggzxaximately 1,800 square feet, while the typicatiblzal store averages approximately
1,600 square feet. The Capital Program includedsuo expand store size for a majority of Natiasitas joining the Network. In addition, t
Company plans to redesign these expanded Natitoraksbased on the TA planogram. Certain TravekZeratiso have one and sometimes
two additional convenience stores located at tred iSlands.

The TA travel and convenience stores have beentalfer competitive pricing while maintaining whaanagement believes are higher
margins than most of the Company's competitionufihathe purchasing power of TA's dedicated distidimuand warehouse center located in
Nashville, Tennessee (the "Distribution CenterheTompany believes that the centralized purchgsimger of the Distribution Cent
generates cost savings, relative to most truckspepations, in excess of 10% for its travel andveairence store operations. The Capital
Program allocates funds to expand Distribution €eaperations in order to service the Nationakgibdéning the Network. See "--
Distribution.”

MOTELS. Thirteen of TA's TravelCenters currentlwaa@ompany-owned motels, with an average capatp cooms. Eleven of these
motels are operated under franchise grants froromadly branded motel chains, including DayStop,Jblénn and Travelodge. The remaining
two motels are TA branded motels. In 1996, TA'setwohad an average annual occupancy rate of appatedly 56%. TA currently remits
royalty and advertising fees to its motel franchssat rates ranging from 3% to 8% of gross revenues

None of the National Network sites that are expkttgoin the Network have motels on the propébty, certain National Operators oper
motels on adjacent parcels. Management believésithapportunity exists to lease or sell unusege@nty at certain Company locations to
motel developers to enhance the offerings at sities. s

ADDITIONAL SERVICES. Each TA and National TravelGenprovides professional drivers with access tcigized business services,
including an information center where drivers candsand receive faxes, overnight mail and othemeonications, and a banking desk wh
drivers can cash checks and receive fund tranBfarsfleet operators. Most TA and National sitegénastalled telephone rooms with 20 to
25 pay telephones with AT&T long distance servibe meet the personal needs of truck drivers, thiety TravelCenter has designated
"truck driver only" areas, including a televisiamom with a VCR and comfortable seating for drivergarber shop, a laundry area with
washers and dryers, 6 to 12 private showers argsidiggrooms. These amenities will be improved ggtaded at National locations joining
the Network, and where needed at TA sites, asgbdine Capital Program. Company-owned TravelCentaated in Louisiana and Nevada
also feature gaming operations. Although the printaistomers for gaming activities are local areddents, these operations also cater to
truck drivers and motorists.

HISTORY

The Company was formed in 1992 by the Investor @iled by Clipper, as well as certain then prospediational Operators and
Franchisee-Owners. The Company acquired Nationapiil 1993 and TA in December 1993. The Compang f®lding company whose
sole assets consist of the stock of its subsidiarie

TA, together with its predecessors, has been pirmyiguality products and services to the truckimdpistry and to nonprofessional travelers
for over 30 years. The Standard Oil Company of @tmhio") acquired TA from Ryder System, Inc. (tRy") in 1984. Ryder founded the
TA Network in 1973. The Company acquired the asseTA from BP (Sohio's successor in interest)dqrurchase price (including working
capital) of approximately $130 million which incled 38 owned and six franchised locations. Sinc&198 has added two Company-
operated sites and three franchised sites, teredrate franchised site and entered into the TAB® jenture with Burns Brothers described
below (see
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"--Joint Venture"). As part of the TA Acquisition, Bigreed to indemnify the Company against certairenmental liabilities with respect
which claims are made prior to December 11, 200@ewmember 11, 1996 (the relevant date depending tigonature of the underlying
claim) (see "--Regulation--Environmental Regulafjpentered into a noncompete agreement for a sgganperiod commencing on
December 10, 1993 and granted the Company the titiatand interest in and to certain copyrigltademarks, service marks and other
intellectual property, including, "Truckstops of Anica," "TA" and "Country Pride." See "--Agreemenish Unocal and BP."

National has been providing quality products argtises for over 35 years and has been the lardwén of full service travel centers
truckstops, based on number of locations in theddrbtates. Pure Oil Company ("Pure") founded thtaxdal Network and Unocal acquired
National in connection with Unocal's merger withr@in 1965. In April 1993, the Company acquired Maional Network from Unocal in
series of asset purchase transactions for an aafgrpgrchase price (including working capital) ppeoximately $210 million. The assets tl
acquired included a total of 139 facilities, of wini95 were Leased Sites, 42 were Franchisee-Ovitesr &hd two were Company-owned and
operated sites. Included in such purchase wasctipgisition of six Leased Sites located in Califer(the "California Properties") pursuant to
separate agreements. Prior to the National Acduisitertain of the Operators of the Californiapg&dies brought suit to challenge the sale of
their respective truckstops to the Company. Sestigation." As part of the National Acquisition,rdcal agreed to indemnify the Company
against certain environmental liabilities occurrpripr to 1993 with respect to which claims are mador to April 14, 2004 (see "--
Regulation--Environmental Regulation"), enterea iathnon-compete agreement for a ten-year periogidating on April 13, 2003, granted
the Company a license to use certain Unocal tradespand granted the Company a royalty-free liceasese the ACCESS 76 on-line
information retrieval and credit card system. SeAdreements with Unocal and BP."

SALES AND MARKETING

The Existing Networks derive a significant percgetaf their revenues as a result of the sale aldlfeiel and Nonfuel products and services
to long-haul trucking fleets, and the Company is committedroviding the products and services that fleeis their drivers demand. In 19
approximately 75% and 60% of the TA and Nationatweks' diesel fuel volumes, respectively, weraldolfleets. TA and National togett
currently have supply relationships with each ef #5 largest long-haul trucking fleets and only fieet represents one of the ten largest
customers of both TA and National. In 1996, the @any sold more diesel fuel to the three largestfamedof the six largest long-haul
trucking fleets than any other chain of travel eesor truckstops.

The agreements with fleet customers are not exauwsmirangements and unilaterally permit the custdm&erminate the agreements. The
Company does not believe that it is dependent griratividual fleet or group of fleets. In 1996, BAWwo largest fleets represented
approximately 8% and approximately 6%, respectivelyTA's total diesel fuel volume and Nationadisgest fleet represented approximately
7% of National's total diesel fuel volume. The Camp manages its fleet relationships through a fof@pproximately 15 regionally located
salespersons.

Due to an environment of relatively volatile fueiges over the past approximately two years, tmgHieets have been increasingly interested
in participating in fuel price hedging programs., il conjunction with Simons Petroleum, Inc. ("Simst), offers an industry leading diesel
fuel hedging program (the "Pathway Program") tetBefor hedging fuel prices at the pump. Simongraets with fleets to permit them to
hedge prices and TA facilitates the distributiorihat diesel fuel through its TravelCenters. TAeiges a fixed margin per gallon on the sale
of diesel fuel to fleets participating in the PatywWProgram, but does not assume any hedging rssiceded with the underlying transactions.
Diesel fuel sold in such transactions has incre@3&d from 24.4 million gallons in 1995 to 43.3 naili gallons in 1996 and represented
approximately 13% of TA's total 1996 diesel fuelume. The Company intends
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to extend this program to certain National locaditimt join the Network in connection with the Canattion Plan.

The Company believes that trucking fleets valuegrgeographic coverage, convenience and serviegtalishing travel center or truckstop
network relationships. The Company offers discoantfleet diesel fuel purchases in exchange foirmim monthly volume commitments.
Fleet accounts are also attracted to the Compa@ngielCenters by the number of Company sites agid fiime locations on or near key
interchanges and other high traffic areas on ttexstate highways. By providing nationwide coveralgsmg long-haul routes, the Company
enables fleets to minimize the number of diffemtétionships they have with travel center andkstmp operators, allowing them to
consolidate billing and truck maintenance and megpaivices. The Company also markets itself tadleg offering advanced information
systems, which enhance the ability of fleets to imorand control their operations and drivers. TQwmpany's TravelCenters are connected to
data systems that permit fleets to track and codtieers' fuel purchases and truck maintenancerapdir decisions, monitor truck locations
to determine whether drivers are adhering to prgasd routes, track vehicle mileage and repaiohiss for preventative maintenance and
retrieve data for fuel tax reporting purposes.ddition, the Company provides fleets with commutiaraservices that allow fleet manager
maintain contact with their drivers and bankingvgzss that allow fleets to provide cash advancakeém. The Company also offers fleets
driver comforts and amenities, which help to inse=driver morale and reduce the high cost to flektsiver turnover caused by difficult
working conditions. See "--The Industry." Thesevdriamenities include "trucker-only" dining arelasinges, showers, laundries and
barbershops. In effect, by having an account wighNetwork, a fleet can outsource its ancillarydseghich, the Company believes, is more
cost effective for the fleet than developing itsrometwork of truck and driver service terminals.

The Company also markets itself to independenktaveners and operators. During 1996, independemisumted for approximately 25% a
40% of the diesel fuel sold by the TA Network ahd National Network, respectively. Independentsatiracted to the Company by (i) the
location of its TravelCenters, (ii) the availahjldf both full service and fast food restauranit,the excellent driver amenities, (iv) the trave
and convenience store, which sells products spgtalored for a truck driver's "on-the-road" léfigle, (v) the on-site motel at certain
facilities, which is more attractive to truck drigehan other lodging options because it inclugesi® truck parking facilities and (vi) the
Company's, and in particular TA's, highly regarttedk maintenance and repair services. The Compearkets its TravelCenters to
independents through its "Loyal Fueler" programm({lir to airlines' frequent flyer programs), whialhocates points redeemable on nearly all
Nonfuel purchases at TravelCenter stores, truckitmaance and repair shops and restaurants basbesahfuel gallons purchased. T
Company also sponsors trucking industry events.

The Company also targets non-professional traveldmsse travelers include motorists, bus passengersrs of recreational vehicles and
local area residents. The Company's market res@adidates that these travelers are primarily comeg with quality, convenience,
consistency as well as safety and cleanlinesserrétian price. Nonprofessional travelers are atthto the Company by (i) the proximity of
its TravelCenters to interstate highways, (ii) tla¢ionally branded gasoline and fast food offerjr{ii clean restroom facilities, (iv) phone
services, (v) the TravelCenter store and (vi) iriae locations, motels. The Company expects thal@oation Plan and Capital Program to
strengthen the Company's marketing efforts with-traoking traffic by adding more high recognitiorsfdéood outlets and gasoline brands
by reimaging the owned National sites (and whegrzlad, owned TA sites) to make them cleaner, bigtamd generally more appealing.

The Company has established an advertising, matkatid promotion fund for each of its Existing Netls. Franchised sites are required to
contribute to the Company's advertising and mamgebudget. The Company invests in advertising anthptional programs, including
magazine advertisements,
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billboards and state logo signs, trade magazirast pf sale advertising, on-site promotions anditéd local advertisements. In addition to
direct advertising, the National Network publistiB®ad King Magazine," a bi-monthly subscription fpicdition for professional truck drivers
and also distributes "Fleet Magazine Quarterlyitddleet customers by mail.

The Company has implemented a variety of custoemice support programs and has a quality assuramoggam in place for nearly all of
its TravelCenters. For example, TA employs a "Mgst&hopper" program, an independent quality asserganogram that provides an
evaluation of the overall performance of each TAvEICenter and of its major Nonfuel profit cent@eiformed by independent shoppers
approximately six to eight times a year. In conimectvith the Combination Plan, the Company intetadsnplement the Mystery Shopper
program at those National TravelCenters that joenNetwork.

PAYMENT PROCEDURES

The Existing Networks offer customers a varietyvafys to monitor, control and facilitate their pussk transactions. The TA Network
provides electronic credit and billing informatisystems to its customers through the Star Billipgt&m, a proprietary, advanced electronic
credit and billing system that the Company acquirech BP in connection with the TA Acquisition. Thational Network provides more
comprehensive services to its customers through R€X76, a proprietary, advanced, on-line credd ead information retrieval system,
which it licensed from Unocal as part of the NatibAcquisition. The Company will integrate its citeghd billing information into a single,
enhanced system as part of the Combination Plagséland other improvements to and upgrades ofdhg@ny's management information
systems are provided for under the Capital Program.

Over the last decade, several third-party billinghpanies, such as Comdata, have developed systeicts provide features comparable to
those of the Star Billing System and ACCESS 76.s€hglling companies typically have relationshigghileet accounts. The companies
issue cards to fleet drivers, electronically apprpurchases, arrange customized programs of disembdiesel fuel at specified truckstops
across the country and provide the fleet accouittshilling information and expenditure analysipogts. The Existing Networks have all
necessary electronic interface capabilities to i@Wbilling data to such third-party billing compes as their fleet customers require.

CENTRALIZED PURCHASING AND DISTRIBUTION

The Distribution Center is the only dedicated pasthg, warehousing and distribution center in theel center and truckstop industry. The
Distribution Center is located in Nashville, Tenses and has approximately 85,000 square feet i@fgespace. Approximately every two
weeks, the Distribution Center delivers productedoh of TA's 48 sites using TA's fleet of trucks #&railers. In 1996, the Distribution Center
shipped approximately $30 million of products (ast). The Distribution Center's cost savings althes TA TravelCenters to offer products
reduced prices while maintaining higher profit masghan many industry competitors. The Companynedgés that it purchases products for
its restaurants, travel and convenience storegrankl maintenance and repair shops through theibigion Center at a weighted average
discount of approximately 15% to the prices paidrimst of the Company's competitors. The CapitagRnm includes the funds necessary to
expand the Distribution Center's operations to kntite Distribution Center to supply all of the Natl TravelCenters that join the Network.

The Distribution Center provides the Company witlstcsavings by using its considerable consolidptedhasing power to negotiate volume
discounts with third-party suppliers. The Distrilout Center is able to obtain further price reduttifrom suppliers in the form of reduced
shipping charges, as suppliers need only delivar froducts to the Distribution Center warehowsedpposed to each TA site individually).
The Distribution Center's sophisticated inventognaigement system provides
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administrative cost savings to the Company. Thidesy tracks inventory at each TA site and attertgpisdividually tailor the Distribution
Center's product distributions to match each paldicsite’'s needs. The system handles returnsfeétilee or obsolete items and provides
Company management with information regarding pcbdales volumes, allowing the Company to reaatidyito changing market
conditions. In addition, use of the system has ceduhe time that site managers spend on inventatters and has allowed them to focus on
product merchandising.

SUPPLY

The Company purchases Fuel from various supplienat@s that fluctuate with market prices and resdy, and resells fuel to National
Operators and Franchisee-Owners and to the pulidces that the Company establishes daily. Bytrewting for only a portion of its
monthly diesel fuel requirements and by establigisimpply relationships with an average of fouriee filternate suppliers per location, TA
has been able effectively to create competitiortfierCompany's business among the Company's vatiesal fuel suppliers on a daily basis.
This flexibility has improved TA's purchasing pdésit and helped it partially to offset the declineétail diesel fuel margins. In connection
with the Combination Plan, the Company intendsdterad this strategy to encompass National sitesrjgithe Network. Purchases made by
the Company are delivered directly from supplitgshinals to the TravelCenters. The Company doegewp substantial quantities of Fue
inventory and is therefore susceptible to priceeases and interruptions in supply. The Compansently engages in only minimal hedging
in connection with its diesel fuel purchases. ThenPany's hedging program is not anticipated to gaaignificantly going forward. See
"Risk Factors--Dependence on Motor Fuel Supply salés."

The Company believes TA has used its purchasingpgyarticularly through the Distribution Center negotiate favorable Nonfuel supply
arrangements. Management expects the combinatithre dxisting Networks to further enhance econorofexcale in the Company's Nonfi
procurement.

JOINT VENTURE

In 1995, the Company through TA entered into atjeenture with Burns Bros., Inc. ("Burns Brothery)market jointly and bill fleets for
products and services under the TABB(TM) name ("BAB Burns Brothers operates a chain of 19 traeelters and truckstops in nine
Western states. The Company began this stratd@gioad in 1996 to improve TA's coverage so thatcbiild meet greater fleet needs in the
Western and Northwestern United States. TA habdurnitiated a program to operate "TA" brandedkrmaintenance and repair shops at
Burns Brothers travel centers. In connection whih TABB joint venture, Burns Brothers agreed tostarct and TA agreed to equip and
operate "TA" branded shops on Burns Brothers she®. such stan@one shops opened in 1996 and, in connectiontiwitCapital Progran
the Company intends to open an additional ten shops over the next ten years, and three to figh shops by 2001. Although the Comp
derives direct revenues only from the two BurnstBees sites that have TA truck maintenance andirepaps, the Company believes that
TABB alliance provides the Company with additiomaluable marketing exposure. The Company belidvatsthe TABB TravelCenters will
continue to provide expanded coverage for the Neti@lowing implementation of the Combination Pland the Company intends to
continue this relationship.

COMPETITION

The travel center and truckstop industry is higtdynpetitive and fragmented. Fuel and Nonfuel préslaad services can be obtained by
long-haul truck drivers from a wide variety of soes other than the Company, including regionaldeilice travel center and pumper-only
truckstop chains, independently owned and opetatielistops, some large service stations and flpetated fueling terminals.
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The Company believes that it experiences substaimpetition from pumper-only truckstop chains @nat such competition is based
principally on diesel fuel prices. In the pumpetyomuckstop segment, the largest networks (basedumber of facilities and gallons of
diesel fuel sold) are Emro Marketing Company, asgliry of Marathon Oil Company selling primarilpder the brand name Speedway, and
Pilot Corporation. Additional substantial compaetitiis experienced from major full service netwaaksl independent chains and is based
principally on diesel fuel prices and customer mexvin the full service travel center segment,léngest networks (other than the Company)
are operated by Flying J Inc. ("Flying J") and B&topping Centers, L.P.; however, only some oiffgl\l's sites offer full service. The
Company's vehicle products and truck maintenandeepair service operations compete with regiounlhservice travel center and truckstop
chains, full service independently owned and oger#tuckstops, independent garages and auto gavise centers. The Company's
TravelCenters compete with a variety of establishiséocated within walking distance of its siteg;liuding full service and fast food
restaurants and electronics, drug, health and peédiand travel and convenience stores. The Coynglan competes with Comdata and
other third-party integrated billing networks in rketing credit programs to fleets. See "--Payment&dures.”

A significant portion of all intercity diesel fuebnsumption by fleets and companies with their enwoking capability occurs through self-
fueling at both dedicated terminals and at fuelodegtrategically located across the country. Seghinals often provide facilities for truck
maintenance and repair. The Company's pricing iesgor diesel fuel and repair services cannanlee without considering the existence
of these operations and their capacity for expamsitowever, the Company believes that a truckimyigtry trend has been to reduce the use
of such terminals and to outsource fuel and regmivices in order to maximize the benefits of catitipe fuel pricing, superior driver
amenities and reduced environmental complianceralipges.

Although the Company faces substantial competitidooth its Fuel and Nonfuel offerings, the Compaioyetheless believes it is well
positioned to compete effectively in both areasabiee of the Company's size, locations, full serefterings and other competitive
advantages. See "--Competitive Advantages." Thesters enable the Company to compete effectiveljafge fleet accounts because it is
the chain best able to provide service to fleetbtamprofessional truck drivers on a nationwideidas

RELATIONSHIPS WITH THE OPERATORS AND FRANCHISEE-OWN ERS

Pursuant to the Combination Plan, the Companyf&iaf) the new TA franchise agreement (the "Netwierdnchise Agreement") and the
new TA lease agreement (the "Network Lease Agre#hoeriNetwork Lease" and, together with the NetiwBranchise Agreement, the
"Network Agreements") to certain of National's ¢ixig Operators and is offering the Network Franetigreement to certain National
Franchisee-Owners, and in connection therewithnigueh franchisee's acceptance of such offertevithinate the existing National lease
(the "National Lease Agreement”) and National frase agreement (the "National Franchise Agreemand; together with the National
Lease Agreement, the "National Agreements") atehosations. The Company expects the replacemealt tife National Agreements with
the Network Agreements to occur within three torfpears. Existing TA Franchisé@wners will be allowed to continue their franchisesler
the Network Franchise Agreement upon expiratiotheir existing TA franchise agreements (the "ERgti A Franchise Agreements"), wh
have an average remaining term of approximately years. The Network Agreements, the Existing TArfehise Agreements and the
National Agreements are summarized bel

TA licenses its trademarks to TAFSI. TA enters iitsdranchise agreements with Franchisee-OwnefsafelCenters in the TA Network
through TAFSI and TAFSI collects franchise fees mndlties under such agreements. As part of thalfwation Plan and the Capital
Program, TAFSI will enter into the Network Franehisgreement with all Operators and Franchisee-OsvagTravelCenters in the
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integrated Network. TAFSI's assets consist primarilthe rights under the Existing TA Franchise égmnents and its trademark licenses f
TA. TAFSI has no significant tangible assets.

NETWORK FRANCHISE AGREEMENT

INITIAL FRANCHISE FEE. If the franchisee has beamtinuously operating under a franchise agreentieatjse agreement or prescribed
marketing plan or system of another travel centéruzkstop company (including the National Netwadlaring a one-year period before
signing the Network Franchise Agreement and meatsio other conditions, the initial franchise feeuld be $5,000; otherwise, the
franchise fee would be $100,000.

TERM OF AGREEMENT. The initial term of the NetwoFkanchise Agreement is five years. The Network €hése Agreement provides f
five three-year renewals on the terms being offéogutospective franchisees at the time of suahcfiegsee's renewal. The Company offers no
assurance that the terms of such renewal will bestime as the initial Network Franchise Agreenserd,the Company reserves the right to
decline renewal under certain circumstances cgrifain terms and conditions are not satisfied leyftanchisee. Subject to certain exceptions
(including existing operations by the Company)la@ as the franchisee is not in default undeMNb&vork Franchise Agreement, the
Company agrees not to operate, or allow anotheopeo operate, a travel center or travel centsinless that uses the "TA" brand, within 75
miles in either direction along the primary intatstat which the Franchised Premises (as defindtkiNetwork Franchise Agreement) is
located.

RESTRICTIVE COVENANTS. Except for the continued ogt@on of certain businesses identified by the drasee at the time of executior
the Network Franchise Agreement, the franchisgedhibited, during the term of the agreement, figerating any travel center or truckstop-
related business under a franchise agreementsiimgagreement or marketing plan or system ofvits or another person or entity. If the
franchisee owns the Franchised Premises, the fismemay continue to operate a travel center dtithechised Premises after termination of
the Franchise Agreement, so long as such facdityot a branded facility.

ROYALTY PAYMENTS. Franchisees are required to paytte Company a Continuing Services and Royaltydegrl to 3.75% of all
Nonfuel Revenue (each term, as defined in the NtW&Woanchise Agreement). In addition, as part ef@ontinuing Services and Royalty F
the franchisees are required to pay to the Comfarg3 per gallon on all sales of gasoline purchésed a supplier other than the Company
or its affiliates. If branded fast food is solddrdhe Franchised Premises, the franchisee mughpa@ompany 3% of all net revenues earned
directly or indirectly in connection with such salfter deduction of royalties paid to the fastdféi@nchisor.

ADVERTISING, PROMOTION AND IMAGE ENHANCEMENT. The Btwork Franchise Agreement establishes a systera-adgertising,
marketing and promotional fund to which the fraselis are required to contribute 0.6% of their NelhRevenue and net revenues from fast
food sales. Franchisees are also required to spetain minimum amounts on advertising.

FUEL PURCHASES AND SALES. Pursuant to the Networariehise Agreement, the Company agrees to sattehisees, and franchisees
agree to buy from the Company, 100% of their rezqugnts of diesel fuel. Franchisees agree to puedasoline from only those suppliers
that have been approved by the Company in writingnchisees may not commingle any Fuel.

MAINTENANCE. Franchisees are required to operasgrthites in conformity with the Company's guidebrand offer any products and
services the Company deems integral to the Netwidre. Company will offer franchisees the right toghase products through the
Company's Distribution Center, subject to a warskdee equal to 5% of the product's current avensgghted cost. If franchisees do not
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purchase products through the Company's Distribu@ienter, the products to be purchased by franehiseist comply with the Company's
standards and specifications and must be approyéteibCompany. The Company has the right to requiranchisee to discontinue any
product or service that the Company concludesrisifud to the image or productivity of the Network.

TRANSFER OR ASSIGNMENT OF NETWORK FRANCHISE AGREEME. Franchisees may not transfer or assign thgitsior interes
under the Network Franchise Agreement without ther pvritten consent of the Company. Except fonsfers to immediate family members
or principal operators which are approved by then@any, any such transfer or assignment is sulgetbiet payment of a $25,000 transfer and
training fee.

RIGHT OF FIRST REFUSAL. If the Company does notawrthe Network Franchise Agreement prior to itsietfpn because (i) the
Company makes a good faith determination to witiwdram the marketing of Fuel in the area of therfetdsed Premises, (ii) the Company
and the Operator fail to agree to changes or auhditio the Network Franchise Agreement, or (ii® @ompany makes a good faith
determination not to renew the Network Franchisee&ment because it would be uneconomical to thepaog the Company may not enter
into another Network Franchise Agreement relatmthe same Franchised Premises with another péttinvl80 days of such expiration
date on terms materially different from those adféto the prior Franchisee, unless the prior Frizeehis offered the right, for a period of 30
days, to accept a renewal of the Network Franchgreement on such different terms.

NETWORK LEASE AGREEMENT

TERM. Each Operator of a Leased Site that entéosariNetwork Franchise Agreement also must enterarNetwork Lease. The term of the
Network Lease is five years and contains five sssive renewal options of three years each. Theddpemay terminate the Network Le¢
without cause upon 180 days' prior written notwéie Company.

LEASED SITE. The Leased Site consists only of thproved (buildings and improvements) land existisgf the date of the Network
Lease. All of the Company's property not includethie Leased Site may be developed, improved, deassold by the Company in its sole
discretion, provided that such surplus propertydsused for or in connection with any businessaged principally in the sale of Fuel.

RENT. Under the Network Lease, an Operator mustgpenpal fixed rent ("Fixed Rent") equal to the sainfi) base rent agreed upon by the
Operator and the Company, plus (ii) an amount equadt% of the cost of all capital improvements,eggl upon by the Company and the
Operator to enhance the value of the Leased Premidech cost in excess of $2,500 and are paithfahe Company, plus (iii) an annual
inflator equal to the percentage increase in tlesgmer price index ("Inflator"). The base rent wiitit be increased if the Operator elects to
pay for the capital improvements. If the Compang dre Operator agree upon an amortization schédubecapital improvement funded by
the Operator, the Company will, upon terminatiornhaf Network Lease, reimburse the Operator forraaumt equal to the unamortized
portion of the cost of such capital improvemente Hixed Rent, using the Inflator, may not increamsge than 20% during the initial fingear
term or 12% during any thregear renewal term of the Network Lease. The Operat@sponsible for the payment of all chargesexybnse
in connection with the operation of the Leased, $iteluding maintenance costs. The Company is redud pay the cost of any alterations it
requires, but only to the extent that the aggregase of such alterations exceeds $2,500.

USE OF THE LEASED SITE. The Operator must operagelteased Site as a travel center in compliande alliftaws, including all
Environmental Laws. The Operator must submit tdiuspections by the Company and appoint a manaarceptable to the Company,
who is responsible for the day-to-day operationth@t_eased Site.
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TRANSFERABILITY OF INTEREST. The Network Lease miag assigned freely by the Company. Transfer byDiperator is subject to the
Company's consent.

RIGHT OF FIRST REFUSAL. If the Company does notewerthe Network Lease prior to its expiration beeafisthe Company makes a
good faith determination to withdraw from the mankg of Fuel in the area of the Franchised Premises

(if) the Company and the Operator fail to agreettanges or additions to the Network Lease, ort{i#) Company makes a good faith
determination not to renew the Network Lease bex#usould be uneconomical to the Company, the Camgpwill not sell, or enter into an
agreement to sell, the Company's interest in ttesee Premises to another party within 180 daysdi expiration date, unless the Operator
is offered the right, for a period of 30 days, teenthe bona fide offer of such other party to pase the Company's interest in the Leased
Premises.

EXISTING TA FRANCHISE AGREEMENT

INITIAL FRANCHISE FEE. If the franchisee convertad existing travel center facility to a TA franahighe initial franchise fee was
$100,000. If the franchisee built a new travel eefacility to be operated as a TA franchise, tfigal franchise fee was $150,000.

TERM OF AGREEMENT. The initial term of the ExistiflgA Franchise Agreement is ten years. The ExistiAg-ranchise Agreement
provides for one five-year renewal on the termsigp@iffered to prospective franchisees at the tiftb@franchisee's renewal. The Existing
TA Agreement offers no assurance that the ternssioi renewal will be the same as those of thalriixisting TA Franchise Agreement, «
the Company intends to offer the existing TA frasels renewals in accordance with the terms oN#teork Franchise Agreement. The
Company reserves the right to decline renewal uoelgain circumstances or if certain terms and itimms are not satisfied by the franchis
In addition, the Company may charge a renewalviééch fee may equal but not exceed the amountetthrent initial franchise fee being
charged by the Company for new franchises. So é&snlpe franchisee is not in default under the ExgstA Franchise Agreement, the
Company agrees not to operate, or allow anothaopeo operate, the travel center or travel cdmisiness that uses the "TA" brand, within
the designated area in either direction along omaare interstates at which the Franchised Prenfésedefined in the Franchise Agreement)
is located, such area to be determined on a cased®ybasis. The Company may terminate the Exi§#ngranchise Agreement upon the
occurrence of certain defaults, upon notice antiaut affording the franchisee an opportunity toecsmch defaults. Upon the occurrence of
certain other defaults, the Company may termirfageBixisting TA Franchise Agreement if, after reteippsuch notice of default, the
franchisee has not cured such default within th@iegble grace period. The franchisee may termittaeExisting TA Franchise Agreement
upon thirty days' notice if the Company is in miatledefault under the Existing TA Franchise Agreetend fails to cure or attempt to cure
such default within a reasonable period after ruatifon.

RESTRICTIVE COVENANTS. During the term of its Exigg TA Franchise Agreement and for two years thigeedf such agreement is
terminated prior to its expiration date, the frasek is prohibited from: (i) operating any otherckstop or travel center within its protected
territory; (i) operating at the franchise locationder any national brand other than "TA"; (iii)eppting a branded facility within 150 miles of
any other TA facility; and (iv) operating any contiiee business (or a business that trades upofranehise) within the area adjacent to the
franchise location.

ROYALTY PAYMENTS. Franchisees are required to payite Company a continuing services and royaltyefaeal to 4% of all revenues
earned directly or indirectly by the franchisearirany business conducted at or from the Franclisechises, excluding fuel sales and sales
of branded fast food. As part of the continuing/gmrs and royalty fee, the franchisee must papéoGompany $0.004 per gallon on all sales
of fuel. If branded fast food is sold from the Fehised Premises, the franchisee must pay the Conf%arof all revenues earned directly or
indirectly in connection with such sales.
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ADVERTISING, PROMOTION AND IMAGE ENHANCEMENT. The fsting TA Franchise Agreement establishes a systéhe
advertising, marketing and promotional fund to vihianchisees are required to contribute 0.25%l @éaenues (including revenues from
fuel and fast food sales) and mandates certaimmim franchisee expenditures on advertising.

FUEL PURCHASES AND SALES. Franchisees are not meguio purchase gasoline or diesel fuel from then@any; however, all fuel sales
at the Franchised Premises are subject to the i@ongj Services and Royalty Fee (as defined in tistiag TA Franchise Agreement).

MAINTENANCE. Franchisees are required to operatdrttiavel centers in conformity with the Comparysdelines, participate in and
comply with all programs prescribed by the Compasynandatory and offer any products and serviee€tihmpany deems integral to the
Network. The Company grants franchisees the rigipirchase products from the Distribution Cenfeea.ffranchise does not purche
products through the Distribution Center, the pridypurchased by the franchisee must be approvétebompany in accordance with its
standards and specifications. The Company hasgheto require a franchisee to discontinue the sélany product or service that the
Company concludes is harmful to the image or prodity of the TA Network.

TRANSFER OR ASSIGNMENT OF EXISTING TA FRANCHISE AEEMENT. Franchisees may not transfer or assigm tigdits or
interests under the Existing TA Franchise Agreemétiitout the prior written consent of the CompafAgy such transfer or assignment is
subject to the payment of a transfer and trainggih an amount equal to 25% of the initial fraseHie originally charged to the franchisee
by the Company.

NATIONAL FRANCHISE AGREEMENT

TERM OF AGREEMENT. The term of the National FrarsghAgreement is five years plus (i) for Operattive,amount of time remaining
under the existing Unocal lease agreement, if agplée, but in no event longer than seven years fhmmext anniversary date of such Unocal
lease agreement and (ii) for Franchisee-Ownersaiti@unt of time remaining under their existing Uslaootor fuel purchase agreement, but
in no event longer than seven years from the nenitvarsary date of that Unocal Fuel purchase ageeérnthe National Franchise Agreem
provides for five three-year renewals on the teleiag offered to prospective franchisees at the firenewal. The Company offers no
assurance that the terms of any renewal will beséimee as the initial franchise agreement. The NakiBranchise Agreement provides no
geographic exclusivity and the franchise grantiggpbnly to the specific location on which the frhisee's travel center is located. The
National Franchise Agreement contains terminatiwh rronrenewal provisions that are substantiallysdrae as those provided in the PMI
Operators and Franchisees have similar rightsrtoinate the agreements, and the Franchisees haviglt to terminate the National Lease
Agreement upon 180 days, prior written notice ® @ompany.

ROYALTY PAYMENTS. Franchisees are obligated to payhe Company a 3% Non-Fuel Royalty (as definethénNational Franchise
Agreement) in excess of a Base Year Amount (asieéfin the National Franchise Agreement). Franesisee also required to pay a one-
time supplemental royalty fee in an aggregate anou$80,000.

FUEL PURCHASES AND SALES. Pursuant to the Natidf@nchise Agreement, the Company agrees to setaiochisees, and Franchis
agree to buy, from the Company, 100% of their nequents for Fuel. The Agreement sets forth the $eand conditions under which the
Company sells Fuel to the franchisees. Franchisegsbe allowed to purchase gasoline from otherlgengpbut from only those suppliers
that have been approved by the Company in writingnhchisees may not commingle any Fuel.

CENTRALIZED BUYING PROGRAM. Pursuant to the Natidfaanchise Agreement, the Company offers Franekisige opportunity to
participate in its buying program (the "Buying Praq"), which is a
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centralized purchasing effort designed to maxinfiiaachisees' buying power. At the time of signihg National Franchise Agreement, a
franchisee had the option either to accept or téjecBuying Program. If the franchisee acceptedptan, it became obligated to purchase
those products included in the Buying Program drdyn participating or approved suppliers. Francbsseho participate in the Buying
Program must maintain a representative inventosllgfroducts covered in the program.

SITE OPERATION AND MAINTENANCE. Franchisees are végd to operate their TravelCenters in conformitth the Company's
guidelines, offer any products and services the @am deems to be integral to the National Netwaitk pass two annual evaluations.

ADVERTISING, PROMOTION AND IMAGE ENHANCEMENT. The Btional Franchise Agreement requires each Franelisparticipate
in the ACCESS 76 system and all National Netwodnpotional programs. The Company does not mandspecified price with respect to
such promotional programs but may suggest priceg ttharged in any promotional program. The NatiBnanchise Agreement establishe
system-wide advertising, marketing and promotidanad to which Franchisees are required to conteildd® of their non-fuel revenues.

NATIONAL LEASE AGREEMENT

Each Operator who has elected to enter into a Naltieranchise Agreement also must enter into soNatiLease Agreement. The term of the
lease is coterminous with the National FranchiseeAment and contains an identical renewal optianadsurance is given that the terms of
any renewal lease agreement will be the same anitiad lease agreement.

Under the current National Lease Agreement, arir@i@perator Franchisee pays annual fixed rerik€td-Rent"). Operators receive a rent
rebate, payable monthly in arrears, equal to the aiu(i) 9% of the Fixed Rent that was paid by @ywerator and (ii) unless the Operator
participates in a special fuel pricing program, pneduct of $0.03 multiplied by the sum of the n&@mbf gallons of diesel fuel purchased by
such Operator from the Company. A consumer pridexrinflator is applied to the Fixed Rent each yamathe anniversary date of the
Operator current National Lease Agreement.

AGREEMENTS WITH UNOCAL AND BP

TRADEMARK AND SOFTWARE LICENSE AGREEMENTS. In conjetion with its purchase of the National Netwohe Company
entered into a trademark license agreement (thed&mark License Agreement") with Unocal pursuamthah Unocal granted the Compe
a ten-year license, with two optional twear extensions, to use certain registered or istexrgd Unocal marks, including, "76," "Unocal" ¢
"ACCESS 76" (collectively, the "Unocal Marks"), @nnection with marketing approved petroleum atated products and approved
services through the Network. The Company is ob#ig@o pay Unocal an annual trademark license f&6@0,000, adjusted annually for
inflation. The Company may terminate the Tradentacknse Agreement upon 180 days, prior writtenaeotdo Unocal and expects to
discontinue the use of the Unocal Marks as sodaassble.

The Company also entered into a software licenseeagent with Unocal whereby Unocal provides toGoenpany a 99-year, royalty-free
license to use the ACCESS 76 software programmmection with the ownership and operation of théadek. Under the terms of that
license agreement, the Company is responsiblééocasts of maintaining and upgrading the ACCESSofvare system. In addition, the
Company may sub-license certain portions of the ESS 76 software program to National Network membarsto entities not associated
with the National Network.
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In conjunction with its purchase of the TA Netwoitke Company acquired all of BP's right, title amerest in and to certain patents,
copyrights, trademarks and service marks, includifguckstops of America," "TA" and "Country Pride.

NON-COMPETITION AGREEMENTS. Pursuant to non-competitagreements, which are subject to certain exaepspecified therein,
Unocal and BP have agreed not to compete with trapgany in the interstate travel center busineglsdrcontinental United States. Unocal
has agreed not to compete with the Company fon-g¢ar period beginning April 14, 1993. BP has adreot to compete with the Company
for a seven-year period commencing December 1(.199

ENVIRONMENTAL AGREEMENTS. For a description of tlevironmental Agreements between the Company acil @dJnocal and BP,
see "--Regulation--Environmental Regulation."

REGULATION

FRANCHISE REGULATION. The relationship between tbempany and the National Network franchisees issgmed by the Petroleum
Marketing Practices Act (the "PMPA"), 15 U.S.Csss2801 et seq. The relationship between the Coymad the TA franchisees is not
governed by the PMPA because TA does not licesdeaihchisees to sell Fuel under a refiner's br&hd.Network Franchise Agreement v
not be subject to the PMPA. Among other things,RMPA limits the circumstances under which franchgssuch as the Company may
terminate or fail to renew a franchise agreemard,itimposes notification and other requirementthbse cases where termination or
nonrenewal is permissible. Circumstances undertwhifranchisor is permitted to terminate or faitéaew include, among others, the
following (in each case subject to certain cond#ip violation by the franchisee of any provisidrite franchise or lease agreement that is
reasonable and of material significance to thednése relationship; the franchisee's bankruptdpnselvency; fraud by the franchisee; the
franchisee's criminal misconduct or continuing Hikty; willful adulteration, mislabeling or misbraling of Fuel or other trademark violatic
by the franchisee; and loss of the franchisoristrig grant the right to use the trademarks thatlae subject of the franchise. The PMPA also
permits the franchisor to terminate or not to rerefranchise relationship if, subject to certainditions, the franchisor makes a good faith
determination to withdraw from the marketing ofinef's branded fuel in the relevant geographic etaakea. The Company intends to
terminate certain franchisees on that basis # itriable to reach a voluntary termination agreeméhtthose franchisees.

The PMPA also permits the franchisor not to renlegvftanchise under certain circumstances, inclufimgach case subject to certain
conditions):

the failure of the parties to agree upon good felthnges or additions to the provisions of thednise agreement; numerous customer
complaints or failure to operate the franchisedrpses in a safe and healthful manner; a good €&thrmination by the franchisor to convert
the premises to another use, materially alter,taddr replace the premises, sell the premisea;gmod faith determination by the franchisor
that renewal of the franchise would be uneconomitia¢ PMPA permits a franchisor and a franchisderminate their franchise relationship
by written agreement. In certain circumstancePik A requires the franchisor upon termination anneoewal to make a bona fide offer to
sell the premises to the franchisee or to provigefitanchisee with a right of first refusal to puase the premises. Finally, where the PMPA
applies, it preempts any inconsistent state laasphbrport to govern termination or nonrenewal &&achise.

The Company is also subject to state franchise, laarse of which require the Company to registehhe state before it may offer a
franchise, require the Company to deliver specifisd¢losure documentation to potential franchisagad,impose special regulations upon
petroleum franchises. Some state franchise lavesimgose restrictions on the Company's abilityetortinate or not to renew its franchises,
and impose other limitations on the terms of tla@dhise relationship or the conduct of the frarahig/ith respect to National franchisees
who do not consent to termination or nonrenewaheir
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existing National franchises, the PMPA preemptgedtaws with respect to termination or nonrenewséss such laws are consistent with the
PMPA. Finally, a number of states include, wittie scope of their petroleum franchising statuteshipitions against price discrimination
and other allegedly anticompetitive conduct. Thaeswisions supplement applicable antitrust lawthatfederal and state levels.

The Company is subject to regulation under the Feédeade Commission ("FTC") rule entitled "Disalwe Requirements and Prohibitions
Concerning Franchising and Business Opportunityt¥es,” and the FTC requires that franchisors neadtensive disclosure to prospective
franchisees but does not require registration.

The Company cannot predict the effect of any fufaderal, state, or local legislation or regulatgmits franchising operations.

ENVIRONMENTAL REGULATION. The Company's operatioaad properties are subject to extensive regulgtizauant to Environmental
Laws that (i) govern activities and operations thaly have adverse environmental effects, suchsabaliges to air, soil and water, as well as
handling, storage and disposal practices for Harer@&ubstances or (ii) impose liability and damdgethe costs of cleaning up sites
affected by, and for damages resulting from, ppidissand disposal or other releases of Hazardaistances.

The Company owns and uses underground storage ta®3s") and aboveground storage tanks ("ASTsQ@nhpany-operated and Leased
Sites to store petroleum products and waste. Tiaegs must comply with requirements of Environmeh#avs regarding tank construction,
integrity testing, leak detection and monitoringedill and spill control, release reporting, fir@al assurance and corrective action in case of
arelease from a UST or AST into the environmenmtcétain locations, the Company also is subje&rteironmental Laws relating to vapor
recovery and discharges to water. The CompanyJaslithat all of its travel centers are in mater@hpliance with applicable requirement
Environmental Laws. The Company is making necesspgyades to USTs to comply with federal regulatiaich will take effect in 1998.
These upgrades are expected to be completed byat@0®tal estimated cost to the Company of apprately $15 to $20 million. The
Company does not believe that such costs will lzaveterial adverse effect on the Company and tipgal&rogram incorporates funds to
complete such upgrades.

The Company has received notices of alleged viniatof Environmental Laws associated with wastemditzharges (relating to periods k
before and after the Company acquired the Netwdrkgs) Company-owned travel centers in a numbeugéglictions. In 1996, the TA
Network facility in Wadsworth, lllinois was assedse$100,000 penalty in connection with a goverrin@@msent Order resolving alleg
wastewater discharge violations. BP paid this pgrcause the violations at issue occurred poidiné TA Acquisition or arose from
conditions existing prior to such acquisition. Tbempany does not expect that any financial persadtisociated with these alleged violatit
or remedial costs incurred in connection therewititi,be material to the Company's results of ofiereor financial condition. The Company
expects to spend a total of approximately $6 nriliio 1997 and 1998 for certain one-time projeciatireg to wastewater discharge controls
and other matters. The Company is conducting inyastry and/or remedial actions with respect teases and/or spills of Hazardous
Substances that have occurred subsequent to tienBlaAcquisition and the TA Acquisition, respeetiy, at fewer than 30 Network
properties. While the Company cannot preciselyresté the ultimate costs it will incur in connectiwith the investigation and remediation
these properties, based on its current knowledigeCbmpany does not expect that the costs to berettat these properties, individually or
in the aggregate, will be material to the Compargssilts of operation or financial condition. WHithee aforementioned matters are, to the
knowledge of the Company, the only proceedingsMaoich the Company is currently exposed to potefiiility (particularly given the
Unocal and BP indemnities discussed below),
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there can be no assurance that additional contgimindoes not exist at these or additional Netwmndperties, or that material liability will
not be imposed in the future. If additional envir@mtal problems arise or are discovered, or iftamithl environmental requirements are
imposed by government agencies, increased envinotaineompliance or remediation expenditures mageleired, which could have a
material adverse effect on the Company.

In connection with the National Acquisition, Phasmvironmental assessments of the then 97 Compammgd National Network properties
(now 95) were conducted. Pursuant to the UnocairBnmental Agreement, Phase Il environmental assests of all such National
properties are required to be completed by the 880. As of December 31, 1996, 31 of the Phaasdéssments were in progress and 4
been completed. The Company contributed $500,008rtbthe total cost of the Phase Il environmergabasments, and Unocal is
responsible for the remainder of the cost. The @hBavironmental Agreement provides that Unocaésponsible for all costs incurred for
remediation of environmental contamination (theedmtion must achieve compliance with the EnvirontakLaws in effect on the date the
remedial action is completed) and for otherwisadirig the properties into compliance with Enviromtad Laws (as in effect at the date of
the National Acquisition) with respect to enviromited contamination or non-compliance identifiedtie Phase | or Phase Il environmental
assessments, which environmental contaminatiomeicompliance existed on or prior to the date efNtational Acquisition. Under the
terms of the Unocal Environmental Agreement, Unatsd must indemnify the Company against any atgheironmental liabilities that arise
out of conditions at, or ownership or operationstto National Network prior to the date of theiNaal Acquisition. Pursuant to the Unocal
Environmental Agreement, Unocal is obligated taeimahify the Company for claims made before April 2d04. Except as described above,
Unocal does not have any responsibility for anyiremmental liabilities arising out of the ownersluipoperations of the National Network
after the date of the National Acquisition. Theam ©e no assurance that, if additional environnetdans or liabilities were to arise under
the Unocal Environmental Agreement, Unocal woultidispute the Company's claims for indemnificatio@reunder.

Prior to the TA Acquisition, 38 TA locations (twodations were acquired after the TA Acquisitionyeveubject to Phase | and Phase I
environmental assessments, undertaken at BP's sxpEime BP Environmental Agreement provides thal sspect to environmental
contamination or non-compliance with Environmerhialvs identified in the Phase | or Phase Il envirental assessments, BP is responsible
for all costs incurred for remediation of such eamimental contamination (the remediation must ach@mmpliance with the Environmental
Laws in effect on the date the remedial actioroimgleted) and for otherwise bringing the properites compliance with Environmental
Laws (as in effect at the date of the TA Acquisi)ioThe BP Environmental Agreement further provitteg BP must indemnify the Company
against any other environmental liabilities thaseout of conditions at, or ownership or operatiof) the TA locations prior to the date of
BP Acquisition. With respect to liabilities relagitio the investigation and remediation of environtakcontamination, BP is obligated to
indemnify the Company for liabilities with respéotwhich claims are made before December 11, 200th respect to liabilities otherwise
relating to non-compliance with Environmental Laffier example, equipment), BP is obligated to indéynthe Company for liabilities with
respect to which claims were made before Decembet996. Except as described above, BP does netdrawresponsibility for any
environmental liabilities arising out of the own@gsor operations of the TA locations after theedaftthe TA Acquisition. There can be no
assurance that, if additional environmental claimBabilities were to arise under the BP Enviromtad Agreement, BP would not dispute the
Company's claims for indemnification thereunder.

OTHER REGULATION. The Company, the Operators arelRhanchisee-Owners are required to comply witlkerad state and local
government regulations applicable to service stadind lubrication operations and consumer foodiseswbusinesses generally, including
those relating to the preparation and sale of faddimum wage requirements, overtime, working, tiedire, safety and sanitation
conditions, mandated health insurance coverageitindnship requirements, as well as regulatiofetirey to zoning,
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construction, business licensing and employmerg. Cbmpany believes that it is in material complendth the provisions applicable to it
and has no knowledge of material violations of ¢hgiovisions by its Operators and Franchisee-Owners

LITIGATION

The Company is party to several litigation matteesscribed below, involving certain of its franetés. The Company does not expect any of
these matters to have a material adverse effettteo@ompany. From time to time the Company is #&parlitigation in the ordinary course

its business involving negligence and other sindlaims which are covered by the Company's thirtlygasurance policies. While claims for
damages in such litigation may in certain instarm®s excess of the Company's insurance covetlagé;ompany does not expect its exis
litigation to have a material adverse effect on@oenpany.

FORTY-NINER TRUCK PLAZA LITIGATION. This action wasommenced in California Superior Court, Sacramédonty, on January
28, 1993 by four Operators of National TravelCentarCalifornia. The complaint asserts claims ohatfeof each of the plaintiffs against the
Company, Clipper and Unocal Corporation and itsalifiries based upon alleged violations by UnionG@aimpany of California and Unocal
Corporation (together the "Unocal Entities") of tbalifornia Business and Professions Code and aflaged contract by failing to provide
them with a bona fide offer or right of first relido purchase their truckstops in connection withsale of the plaintiffs' truckstops by
Unocal to the Company. Two of the plaintiffs setttbeir claims prior to commencement of the tffdle claims of two plaintiffs, who are
franchisees of National in Sacramento and SantNedlifornia, were tried and the jury renderedeedict awarding $4.0 million in
compensatory damages jointly and severally ag#ies€Company, the Unocal Entities and Clipper, as#ssing punitive damages against
them in the amount of $1.5 million, $7.0 millionca$i1.6 million, respectively. On August 1, 199% tourt granted the defendants' motions
for a new trial on all issues, although it deniefeshdants' motions for judgment notwithstandingwhelict. These orders are currently on
appeal. The appeal has been fully briefed but rptead. Pursuant to the asset purchase and relgteenaents between the Company and the
Unocal Entities, the Company believes that the @h&atities are required to indemnify it for atteys' fees and compensatory damages. The
Unocal Entities may, however, contest the Comparigisn for indemnification. The indemnification agment between the Unocal Entities
and the Company does not by its terms cover penidamages. The Company entered into an agreentdemhinifying Clipper in connection
with the Company's purchase of the propertieseérNhtional Network, and Clipper has asserted aadCttmpany has concurred that this
agreement obligates the Company to pay any compmegsand punitive damages assessed against Clipper.

CHARLESTON WEST VIRGINIA LITIGATION. This action wacommenced on April 17, 1996 in the Circuit CafrBerkeley County,
West Virginia. The amended complaint, brought ohabieof eighteen National Operators, alleges that@ompany's fuel pricing policies and
practices violate the PMPA and the Uniform Commadr€iode and constitute a breach of the contradiuisi of good faith and fair dealing
and unjust enrichment. The amended complaint &serts claims of fraud and fraud in the inducemagparently based on alleged
representations made by the Company concerningpfighg. The amended complaint asserts claimsnag#ie Company, Clipper and
certain present and former directors and officéth® Company, and seeks actual and punitive dasniagen unspecified sum. The Company
has removed the case to federal court, and the basrgranted the Company's motion to transfectise to federal court in Nashville,
Tennessee.

The Company has entered into settlement agreemdhtfour of the plaintiffs pursuant to which thiaimns of those plaintiffs have been or
will be dismissed with prejudice. One additionaiptiff has withdrawn its claims in the action wtlt prejudice.
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On March 31, April 1 and April 7, 1997, three oétplaintiffs filed motions for a preliminary injution. The motions sought an order
requiring, among other things, that the Companiyteéhe movants all of the movants' requiremendiesel fuel at a price per gallon of not
more than two cents above the Qil Price InformaSenvice average price under the terms of the Cagipaxisting lease and franchise
agreements. In addition, on April 22, 1997, twdh&f movants filed a motion seeking a temporaryaeshg order for substantially the same
relief. On May 21, 1997, the court denied the flffsi motions.

FOOD SYSTEMS LITIGATION. The Company filed this &t on May 7, 1996, in the U.S. District Court fbe Middle District of
Tennessee seeking, among other things, a dechajatgment that it was entitled to terminate trenfrhise of the defendant, one of the
Company's TravelCenter Operators, for failure tp qi@amt and on other grounds. On June 11, 1996Jd¢fendant filed counterclaims for
violation of the PMPA, for breach of contract and lbreach of implied contract, seeking actual amtitive damages in an unspecified
amount. On November 12, 1996, the defendant fiedelief under Chapter 7 of the Bankruptcy Cotlereéby staying all proceedings in this
action. The Company has recovered possession &zt ake City site through bankruptcy court pextiags.

EMPLOYEES

As of June 30, 1997, the Company employed appraeinm240 employees who performed managerial, ojwerator support services and
approximately 7,350 employees at Company-operaigatibns. Approximately 50 employees staff the filistion Center. Except for certain
employees of two National Company-operated siteth(bf which the Company intends to close or setbpant to the Combination Plan), all
of the Company's employees are non-union. The Cobaelieves its relationship with its employeesasisfactory.

PROPERTIES

The Company's principal executive offices are ldas®l are located at 24601 Center Ridge Road, SdteWestlake, Ohio 44148634. The
Company also leases offices at 3100 West End AvyeBuite 300, Nashville, Tennessee 37203. The Digicn Center is a leased facility
located at 1450 Gould Boulevard, LaVergne, Tenre33686-3535.

Of the Company's 133 owned sites, the improvenegritsree are leased, two are subject to groun@seafsthe entire site and seven are
subject to ground leases of portions of such sites.

The following charts set forth a list of each of fhA Network's locations (including locations offiBa Brothers, which is affiliated with TA
through the TABB joint venture) and the NationaltWerk's locations, and also list certain of thedarcts and services available at each
TravelCenter as of December 31, 1996.
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TravelCenter Directory

TA Network & Burns Brothers Network
F ull AT&T Private 24  Truck Permit Cert-
Ser vice Fast Parking Phone Drivers' Show- Hour Maint- Serv- ified
ST City Name/Interstate Location Di ning Food Spaces Service Lounge ers ATM G arage enance ices Scales
AL Tuscaloosa Exit 77, 1-20/1-59 X SuB 152 X X 12 X X X X X
& Buttermilk Rd.
AZ Eloy Toltec Rd. Exit 1-8/I-10 X TB 222 X X 12 X X X X X
AR West Memphis  Earle Exit 260, 1-40 & X 140 X X 10 X X X X X
S.R. 149
CA Ontario Exit Milliken Ave., I-10 X SBA, 630 X X 28 X X X X X
& Milliken Ave. BK
CA Wheeler Ridge I-5 at Lake Isabella X TB, 165 X X 13 X X X X X
(Northbound) SUB,
I-5 at Laval Rd. BK
(Southbound)
CA Barstow (BB)  West Main Exit, 1-15 X 35 X 7 X
CA Coachella (BB) Dillon Road Exit, I-10 X TCBY 300 X X 16 X X X X X
CA Corning (BB) South Avenue Exit, I-5 X SuB 300 X X 20 X X X X X
CA Lost Hills (BB) Exit Hwy 45, I-5 X 65 X 6 X X
CT Willington Exit 71, 1-84 X BK, 256 X X 10 X X X X X
DQ
GA Atlanta Exit 39/Hwy. 160, 1-285E X 239 X X 12 X X X X X
GA Brunswick Exit 6, 1-95 at U.S. 17 X DQ 120 X X 12 X X X X X
IL Chicago North lllinois/Wisconsin Line, X PH 250 X X 12 X X X X X
1-94 & Russell
IL Effingham Exit 160, 1-57/1-70 & X 170 X X 10 X X X X X
S.R.32&33
IN Gary Burr St. Exit, 1-80/1-94 X PH, 339 X X 22 X X X X X
TB,
KFC
IN Seymour Exit 50, 1-65 & S.R. 50 X 145 X X 11 X X X X X
ID Boise (BB) Exit 54, -84 X 130 X X 8 X X X X
IA Minden (BB) Exit 29, 1-80 X 30 X 2 X X X
IA Stockton (BB)  Exit 280, I-80 X 75 X 3 X X
IA Walcott 1-80 at Exit 284 X DQ, 620 X X 24 X X X X X
BL,
W
KS Beto Junction  Exit 155, U.S. 75 & I-35 X 180 X X 6 X X X X X
KY Cincinnati South Exit 175, I-75/1-71 X 98 X X 8 X X X X X
& S.R. 338
MD Baltimore South Jessup Exit 41A, Rt. 175 X SUB 650 X X 25 X X X
& 1-95
MI Monroe Exit 15, 1-75 & S.R. 50 X 82 X X X X
MO Concordia Exit 58, I-70 & Rt. 23 X PH, 125 X X 12 X X X X X
SuUB
MO Mt. Vernon Exit 46, 1-44 & S.R. 39 X 150 X X 12 X X X X X
NJ Carney's Point  Exit 2C, 1-295 X 80 X X 6 X X X X X
NJ Columbia Exit 4, 1-80 at Rt. 94 X 200 X X 7 X X X X X
NE Overton (BB) Exit 248, 1-80 X 45 X 3 X X
58 Miles West of Grand
Island
NE Waco (BB) Exit 360, 1-80 X 70 X 3 X X
NV Mill City (BB) Exit 151, I-80 X 120 X X 10 X X
(heading West)
Exit 149, 1-80
(heading East)
NV Rye Patch (BB) Exit 129, I-80 40 3 X X
25 Miles East of
Lovelock
(BB) - Denotes Burns Brothers site
Express Dining Legend
DQ Dairy Queen SBA Sbarr o] LC Little Ceasar's
TB Taco Bell Express BK Burge r King HSP Hot Stuff Pizza
SUB Subway LJS Long John Silver's TCBY TCBY
BL Blimpie W  Wendy 's PH Pizza Hut
KFC Kentucky Fried Chicken HD Harde e's PY Popeyes
OM Oscar Meyer
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TravelCenter Directory

TA Network & Burns Brothers Network
F ull AT&T Private 24  Truck Permit Cert-
Ser vice Fast Parking Phone Drivers' Show- Hour Maint- Serv- ified
ST City Name/Interstate Location Di ning Food Spaces Service Lounge ers ATM G arage enance ices Scales
NM Gallup Exit 16, 1-40 & Hwy. 66 X 120 X X 15 X X X X X
NM Las Cruces 1-10 & Amador Exit, X 150 X X 15 X X X X X
Hwy. 292
NM Santa Rosa Exit 277, 1-40 & X SUB 160 X X 10 X X X X X
U.S. 66, 54 & 84
NC Greensboro Exit 138, 1-85/1-40 & X BK 198 X X 13 X X X X X
Hwy. 61
NC Kenly Exit 106, 1-95 X HSP 300 X X 12 X X X X X
OH Ashland Exit 186, 1-71 & U.S. 250 X 55 X X 4 X X X X X
OH Dayton Exit 10, I-70 & U.S. 127 X SsuB 225 X X 8 X X X X X
OH Jeffersonville Exit 65, 1-71 & U.S. 35 X 101 X X 4 X X X X X
OH Lodi Exit 209, I-71 & I-76 at X 250 X X 12 X X X X X
Rt. 224
OH Stony Ridge Ohio Turnpike Exit 5, X SBA 300 X X 15 X X X X X
1-80 & 1-280
OK Oklahoma City  Council Rd. Exit, 1-40 X BK 200 X X 12 X X X X X
OR Eugene Exit 199, I-5 X 120 X X 6 X X X X X
OR Troutdale (BB) Exit 17, 1-84 X SuUB 240 X X 10 X X X X
OR Wilsonville (BB) Exit 266, I-5 X 300 X X 7 X X X X X
PA Barkeyville Exit 3,1-80 & S.R. 8 X SuB 86 X X 9 X X X X X
PA Breezewood PA Turnpike Exit 12 & X DQ, 220 X X 16 X X X X X
u.s. 30, LC
1-76/1-70
PA Brookville Exit 13, 1-80 & Rt. 36 X TB 220 X X 16 X X X X X
PA Harrisburg Manada Hill Exit 27, X 175 X X 17 X X X X X
1-81 & S.R. 39
PA Lamar Exit 25, 1-80 & S.R. 64 X SsuB 75 X X 10 X X X X X
SC Spartanburg Exit 63, -85 & S.R. 290 X DQ 160 X X 12 X X X X X
SD Kadoka (BB) Exit 152, 1-90 X 75 X 4 X X
SD Spencer (BB)  Exit 353, 1-90 SuUB 20 1 X X
45 Miles West of Sioux
Falls
TN Knoxville Exit 374, 1-40 & I-75 X TB 180 X X 14 X X X X X
TN Nashville Exit 85, 1-65 X SUB 205 X 11 X X X X
TX Amarillo Exit 81, I-40 E & X SUB 156 X 12 X X X X
FM 1912
TX Baytown Exit 789, 1-10 & X 200 X X 10 X X X X X
Thompson Rd.
TX Dallas Exit Big Town Blvd., X 265 X X 13 X X X X X
1-30 & U.S. 80
UT Parowan (BB) Exit 78, I-15 40 X X 3 X X
20 Miles North of Cedar
City
VA Ashland Exit 92, 1-95 & Rt. 54 X 204 X X 16 X X X X X
VA Roanoke Exit 150, 1-81 & X BK 100 X 11 X X X X
U.S. 220
WV Wheeling Exit 11, 1-170 at X 200 X X 15 X X X X X
Dallas Pike
WI Janesville Exit 171-C, 1-90 & w52 X X 4 X X X
Hwy 14
WY Sinclair (BB) Exit 221, 1-80 150 X 4 X X
WY Cheyenne (BB) Exit 377, 1-80 X 140 X X 12 X X X X
17 Miles East of
Cheyenne
WY Ft. Bridger (BB) Exit 30, I-80 X 200 X X 9 X X X X
East of Evanston
(BB) - Denotes Burns Brothers site
Express Dining Legend
DQ Dairy Queen SBA Sbarr o] LC Little Ceasar's
TB Taco Bell Express BK Burge r King HSP Hot Stuff Pizza
SUB Subway LJS Long John Silver's TCBY TCBY
BL Blimpie W  Wendy 's PH Pizza Hut
KFC Kentucky Fried Chicken HD Harde e's PY Popeyes
OM Oscar Meyer



TravelCenter Directory
National Network

F ull AT&T Private 24  Truck Permit Cert-
Ser vice Fast Parking Phone Drivers' Show- Hour Maint- Serv- ified
ST City Name/Interstate Location Di ning Food Spaces Service Lounge ers ATM G arage enance ices Scales
AL Mobile Mobile 76 Auto/Truck X 102 X X 10 X X X X X
Plaza
1-10, Exit 4
AL Montgomery Montgomery 76 X 100 X X 14 X X X X X
Auto/Truck Plaza
1-65, Exit 168
AL Tuscaloosa Baggett's 76 Truck Plaza X 110 X X 11 X X X X X
1-569 & 1-20, Exit 76
AR North Little Rock Little Rock Auto-Truck X 175 X X 9 X X X X X
Stop
1-40 & Galloway, MM 161
AR Van Buren Van Buren Travel Center X 120 X X 6 X X X X X
1-40 & Highway 59,
Exit 5
AR West Memphis  Memphis Gateway Truck X TB, 165 X X 10 X X X X X
Center TCBY
1-40 & 1-55, Exit 278
AZ Kingman Kingman 76 Auto/Truck X 125 X X 12 X X X X X
Plaza
1-40, Exit 48
CA Buttonwillow  Bruce's 76 Travel Plaza X 220 X X 12 X X X X X
I-5, Highway 58
CA Ontario Ontario Auto/Truck Plaza X 450 X X 18 X X X X X
1-10 at Milliken Avenue
CA Redding Redding 76 Travel Center X 250 X X 9 X X X X X
I-5, Knighton Road
CA Sacramento Sacramento 49er X 220 X X 12 X X X X X

Auto/Truck Plaza
1-80 at West EI Camino

CA Santa Nella Mid Cal Auto Truck Plaza X 216 X X 13 X X X X X
I-5 & Highway 33, Santa
Nella Exit

CO Wheat Ridge Denver West Travel X 155 X X 10 X X X X X
Center
1-70, Exit 266

CT New Haven New Haven 95 East Truck X 120 X X 7 X X X X X
Stop
1-95, CT Exit 56

CT Southington American Eagle 76 X 94 X X 12 X X X X X
Auto/Truck Plaza
1-84, Exit 28,
HIGHWAY 322

FL Jacksonville  Jacksonville 1-10 X 90 X X 6 X X X X X

Travel Center
Jet. 1110 & U.S. 301,
Exit 50, MM 345
FL Jacksonville  Jacksonville South X 137 X X 6 X X X X X
Travel Center
1-95 & C.R. 210 West,
Exit 96, MM 329

FL Marianna Marianna 76 Auto/Truck X 138 X X 12 X X X X X
Stop
1-10 & State Route 71

FL Vero Beach Vero Beach Travel Center X W 180 X X 9 X X X X X
1-95, Exit 68, MM 147

FL Wildwood Wildwood Travel Center X PH, 170 X X 12 X X X X X
1-75 at Route 44, SuB
Exit 66, MM 330

GA Commerce North Georgia 85 X 151 X X 14 X X X X X
Auto/Truck Plaza
1-85 & U.S. 441,
Exit 53, MM 151

GA Jackson Atlanta South 75 Travel X SuUB 200 X X 12 X X X X X
Plaza
1-75 & Georgia
Highway 36

GA Lake Park Lake Park Travel Center X T 75 X X 6 X X X X X
1-75, Exit 1

GA Madison Madison 20 Travel Center X T 75 X X 10 X X X X X
1-20, Exit 51

GA Ringgold Cochran's Auto Truckstop X 82 X X 12 X X X X X

1-75 & U.S. 41, Exit 139

(BB) - Denotes Burns Brothers site

Express Dining Legend
DQ Dairy Queen SBA Sbarr o] LC Little Ceasar's
TB Taco Bell Express BK Burge r King HSP Hot Stuff Pizza
SUB Subway LJS Long John Silver's TCBY TCBY
BL Blimpie W Wendy 's PH Pizza Hut
KFC Kentucky Fried Chicken HD Harde e's PY Popeyes

OM Oscar Meyer
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TravelCenter Directory
National Network

F ull AT&T Private 24  Truck Permit Cert-
Ser vice Fast Parking Phone Drivers' Show- Hour Maint- Serv- ified
ST City Name/Interstate Location Di ning Food Spaces Service Lounge ers ATM G arage enance ices Scales
GA Savannah Savannah Travel Center X PH, 107 X X 9 X X X X X
1-95 & U.S. 17 South, LIS
Exit 14
IA Altoona Mid-lowa Travel Center X 165 X X 10 X X X X X
1-80, Exit 143
IA Council Bluffs  Council Bluffs X TCBY 100 X X 5 X X X X X

Auto/Truck Stop
1-80 & 1-29, Exit 3

IL Bloomington Bloomington Auto/Truck X 150 X X 11 X X X X X
Plaza
I-55, 1-74, 1-39 at
Route 9, Exit 160A

IL Chicago New Lemont Auto/Truck X 175 X X 9 X X X X
Plaza
1-55, Exit 267

IL Chicago Calumet Auto/Truck Plaza X 210 X X 10 X X X X X
1-94, Exit 73B

IL Elgin Elgin West Truckstop X 125 X X 10 X X X X X

1-90 & U.S. Highway 20,
Maringo-Hampshire Exit

IL Monee Windy City South X PH 125 X X 6 X X X X X
Auto/Truck Plaza
1-57, Exit 335

IL Mt. Vernon Big Chief Auto/Truck X 85 X X 8 X X X X X
Plaza
1-57 & 1-64, MM 95

IL Peru Lasalle-Peru X 115 X X 7 X X X X X
Auto/Truckstop
1-80, Exit 75

IN Angola Angola 76 Travelers Mall X 75 X X 6 X X X X X
1-80/90, Exit 144; 1-69,
Exit 157

IN Clayton Indianapolis West 70 X OM 100 X X 7 X X X X X
Truck Plaza
1-70 & State Road 39,
Exit 59, MM 59

IN New Lisbon New Lisbon Travel Plaza X 100 X X 5 X X X X
1-70, Exit 131

IN New Point Ross Point Travel Plaza X 100 X X 5 X X X X X
1-74, New Point
Interchange, MM 143

IN Remington Remington Truck Plaza X 150 X X 7 X X X X X
1-65, Exit 201

IN Whitestown Indy 500 Auto/Truck
Plaza
1-65, State Road 334,
Exit 130

KS Solomon Mid Kansas Travel Center
1-70, Exit 266

KY Florence Burns Bros. Truck Plaza
1-75, Exit 181

KY Waddy Waddy Travel Center
1-64 & KY 395, Exit 43

LA Lafayette Lafayette 76
Auto/Truck Plaza
1-10 & State Road 182,
MM 101

LA Slidell Slidell 76 Travel Center
1-10, Exit 266

LA Tallulah Louisiana I-20 East X 120 X X 8 X X X X X
Travel Center
1-20 & U.S. 65,
Exit 171

x

150 X X 6 X X X X X

80 X X 6 X X X
OM 200 X X 8 X X X X X

175 X 4 X X X

X X X X

119 X X 13 X X X X X

x

200 X X 10 X X X X X

(BB) - Denotes Burns Brothers site

Express Dining Legend
DQ Dairy Queen SBA Sbarr o] LC Little Ceasar's
TB Taco Bell Express BK Burge r King HSP Hot Stuff Pizza
SUB Subway LJS Long John Silver's TCBY TCBY
BL Blimpie W Wendy 's PH Pizza Hut
KFC Kentucky Fried Chicken HD Harde e's PY Popeyes
OM Oscar Meyer
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ST City

F
Ser
Name/Interstate Location Di

MD Elkton

MI Ann Arbor

MI Saginaw
MI Sawyer

MN Rogers

MO Foristell

MO Matthews

MO Oak Grove

MO Strafford

MS Meridian

NC Charlotte

Maryland's Liberty Bell
Auto/Truck Plaza
1-95, Exit 109B
Wolverine Truck Plaza
1-94, Exit 167
Alpine Auto/Truck Plaza
1-75, Exit 144
Sawyer Truck Plaza
1-94, Exit 12
Twin City West
Auto/Truck Plaza
1-94 & Highway 101,
Exit 207
St. Louis West 70 Truck
Plaza
1-70 & Route W,
Exit 203, MM 204
Eagle Landing Travel
Center

I-55 & Highway 80,

Exit 58
Kansas City East
National 76
1-70 & Route H, Exit 28
Springfield 44
Auto/Truck Stop
1-44, Exit 88
Kelley's Truck Plaza
1-20 & I-59, Exit 160
Jake's Red Ball at Sunset
I-77, Exit 16

NC Benson Dunn Robin Hood Truck Plaza

1-95, Exit 77

NC Mocksville Horn's Auto Truck Plaza

NC Salisbury

1-40 & Highway 601,
Exit 170, MM 170

Derrick 76
1-85, Exit 71

NC Waynesville McElroy, Inc.

1-40, Exit 24

NC Wilmington Wilmington Auto/Truck

Stop
Highway 421 at Third
Street

NE Grand Island  Grand Island West 76

NE Ogallala

Auto/Truck Plaza
1-80, Exit 305
Ogallala 76 Auto/Truck
Plaza
1-80, Exit 126

NJ Bloomsbury Garden State Truck Plaza

1-78, Bloomsbury Exit 7

NM Albuquerque Albuquerque Travel

NM Gallup

NV Las Vegas

Center
1-25 & 1-40, Exit 227A
Baggett's Gallup 76
1-40, Exit 16
Blue Diamond Auto/Truck
Center
1-95, Blue Diamond
Exit 33

NV Reno-Sparks Sierra Sid's Auto/Truck

NY Buffalo

NY Ripley

Plaza
1-80, Exit 19

Buffalo 1-90 East Auto
Truck Center
1-90 & SR 77, Exit 48A,
Pembroke

Ripley State Line
Truckstop
1-90 Shortman Road 61,
495

(BB) - Denotes Burns Brothers site

TravelCenter Directory
National Network

ull AT&T Private
vice Fast Parking Phone Drivers' Show-

X suB 230 X X 12 X

X 200 X X 10 X
X 100 X X 4 X
X 175 X X 8 X
X 127 X X 8 X
X 86 X X 8 X

X 130 X X 10 X
X 130 X X 8 X
X 115 X X 6 X
X 150 X X 18 X
X 7% X X 7

X 150 X X 7 X
X 120 X X 8 X
X 25 X X 3 X
X 275 X X

X 125 X X 7 X
X 100 X X 10 X
X 175 X X 7 X
X 125 X X 1 X
X 90 X X 9 X
X 135 X X 14 X
X 187 X X 16 X
X 150 X X 8 X
X 150 X X 4 X

Express Dining Legend
DQ Dairy Queen SBA Sbarr o]
TB Taco Bell Express BK Burge r King
SUB Subway LJS Long John Silver's
BL Blimpie W Wendy 's
KFC Kentucky Fried Chicken HD Harde e's
OM Oscar Meyer

LC Little Ceasar's
HSP Hot Stuff Pizza

PH Pizza Hut
PY Popeyes

24  Truck Permit Cert-
Hour Maint- Serv- ified
arage enance ices Scales

X X X X
X X X X
X X X X
X X X X

X X X X
X X X X
X X X

X X X X
X X X
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TravelCenter Directory
National Network

F ull AT&T Private 24  Truck Permit Cert-
Ser vice Fast Parking Phone Drivers' Show- Hour Maint- Serv- ified
ST City Name/Interstate Location Di ning Food Spaces Service Lounge ers ATM G arage enance ices Scales
OH Columbus Ohio 70-37 Truck Stop X 160 X X 9 X X X X X
1-70 at Ohio 37, Exit 126
OH Jeffersonville Garner's Auto TruckStop X 190 X 7 X X X X X
1-71, MM 65
OH Kingsville Kingsville 90 X 150 X X 8 X X X X X
Auto/Truckstop
1-90, Exit 255
OH London Columbus I-70 West X PH 200 X X 13 X X X X X

Auto/Truck Stop
1-70 & U.S. 42, Exit 79

OH North Canton  Akron/Canton Truck Plaza
1-77, Exit 111

OH Seville Akron West Travel Center
1-71, Exit 209, MM 209

OH Toledo Toledo-5 Travel Center
1-80/90 & 1-280, Exit 5

OH Youngstown Youngstown 76 Auto/Truck
Plaza
1-80, Route 46, Exit 223,
Ohio Turnpike, Exit 15

OK Oklahoma City = Oklahoma City Travel X OM 200 X X 9 X X X X X
Center
1-40 West, Exit 140

OR Portland Portland Travel Center X 90 X X 8 X X X X X
I-5, Exit 278

PA Bartonsville  American Falcon X PH, 120 X X 9 X X X X X
Auto/Truck Stop TB,
1-80 & U.S. 611, SuUB
Exit 46B

PA Breezewood All American 76 X 150 X X 10 X X X X
Auto/Truck Plaza
PA Turnpike Exit 12,
1-70 & Route 30

PA Claysville Exit 2 Travel Center X SBA, 135 X X 6 X X X X X
1-70, Exit 2 TCBY

PA Harrisburg P & M 76 Plaza X 180 X X 8 X X X X X
1-81, Exit 27, MM 76

PA North East North East Service Plaza X PH, 90 X X 10 X X X X X
1-90, Route 20, Exit 12, B
MM 44

PA Smithton New Stanton West Auto X 130 X X 7 X X X X X
Truck Plaza
1-70, Exit 23

PA Strattanville Keystone Shortway 76 X 140 X X 9 X X X X X
1-80 & U.S. Route 322,
Exit 11, MM 70

SC Manning Jerry's Travel Center X TB, 114 X 7 X X X X X
1-95, MM 119 BL,

SBA

TN Antioch Baggett's Music City X 150 X X 6 X X X X X
Auto/Truckstop
1-24, Exit 62, MM 62

TN Franklin Nashville South 76 Auto X 86 X X 6 X X X X X
Truck Plaza
1-65, Exit 61

90

190

200

X X X X
x x x X
X X X X
X X X X
X X X X
X X X X

200

(BB) - Denotes Burns Brothers site

Express Dining Legend
DQ Dairy Queen SBA Sbarr o] LC Little Ceasar's
TB Taco Bell Express BK Burge r King HSP Hot Stuff Pizza
SUB Subway LJS Long John Silver's TCBY TCBY
BL Blimpie W  Wendy 's PH Pizza Hut
KFC Kentucky Fried Chicken HD Harde e's PY Popeyes
OM Oscar Meyer
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F
Ser
ST City Name/Interstate Location Di

Wilhite's Travel Center
1-40, Exit 68
Knoxville Travel Center
1-40 & 1-75, Exit 369
TN Lebanon Nashville East 40 Truck
Stop
1-40 & Highway 109,
Exit 232
TN Monteagle Monteagle Truck Plaza
1-24, Exit 135,
U.S. 64 & 41A
Amarillo Travel Center
1-40, Exit 74
TX Brookshire Houston West Travel
Center
1-10 & FM 359, Exit 732,
MM 732
Denton Travel Center
1-35 & U.S. 77,
Exit 471, MM 471
Edinburg Auto/Truck Stop
North Highway 281
at FM 2812
El Paso Travel Plaza
1-10, Exit 37, MM 37,
Horizon Blvd.
Circle Bar 76
Auto/Truck Plaza
1-10 & Taylor Box Road,
Exit 372
Rockwall 76 Auto/Truck
Plaza
1-30 at State Highway
205, Exit 68
TX Sweetwater Sweetwater 76 Auto/Truck
Stop
1-20, Exit 242
UT Salt Lake City Salt Lake City Auto
Truck Plaza
1-80, Exit 99
Speed & Briscoe
1-95, Exit 89, MM 89
Whites Truckstop
1-81 & 1-64, Exit 205
Wilderness Road Travel
Center
1-77, Exit 41, 1-81,
Exit 72
Twin City East 76
Auto/Truck Plaza
1-94, Exit 4
Madison Travel Center
1-90 & 1-94, Exit 132
WI New Lisbon New Lisbon Travel Center
1-90/1-94, Exit 61
WI Oak Creek Milwaukee Travel Center
1-94 & Route 100, Ryan
Road, Exit 322, MM 23
WV Hurricane Charleston West 76
Auto/Truck Stop
1-64, Exit 39
WV Martinsburg Panhandle Travel Center
1-81 & Spring Mills
Road, WV Highway 901

TN Jackson

TN Knoxville

TX Amarillo

TX Dallas
TX Edinburg
TX El Paso

TX Ozona

TX Rockwall

VA Ashland
VA Raphine

VA Wytheville

WI Hudson

WI Madison

(BB) - Denotes Burns Brothers site

Express Dining Legend
DQ Dairy Queen SBA Sbarr o]
TB Taco Bell Express BK Burge r King
SUB Subway LJS Long John Silver's
BL Blimpie W Wendy 's
KFC Kentucky Fried Chicken HD Harde e's
OM Oscar Meyer
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X 100 X X 6 X

X PH, 176 X X 13
BK

X 100 X X 6 X

X 100 X X 6 X

X 114 X X 8 X

X 250 X X 8 X

X 160 X 9 X

X 175 X X 4 X

X 350 X X 13

X 150 X X 6 X

X 100 X X 6 X

X PH, 110 X X 6
oM

X 150 X X 12

X TB 158 X X 8

X 260 X X 10

X TB, 120 X X 12
SUB

X 0 X X 6 X

X suB 150 X X 10

X 7% X X 6 X

X suB 180 X X 10

X 95 X X 7 X

X 103 X X 4 X
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LC Little Ceasar's
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PH Pizza Hut
PY Popeyes
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MANAGEMENT
EXECUTIVE OFFICERS AND MEMBERS OF BOARD OF DIRECTOR S

The executive officers and members of the Boarirgctors of the Company and their ages, are dsvist

NAME AGE POSITION
Edwin P. Kuhn.........c.ocooveinnns 54 President, Chief Executive Officer and Director
James W. George.......c.ccoeeuveeeenne 46 Senior Vice President, Chief Financial Officer

and Secretary

Timothy L. Doane..........cccccc....... 40 Senior Vice President

Michael H. Hinderliter................. 48 Senior Vice President

Walter E. Smith, Jr.................... 57 Director

Margaret M. Eisen............cc..c..... 44 Director

Robert B. Calhoun, Jr.................. 54 Chairman of the Board of Directors and Director
Eugene P. Lynch..........ccccceenes 35 Director

Louis J. Mischianti................... 38 Director

Rolf H. Towe........c.cocevviveinene 58 Director

Officers of the Company are appointed by the Badidirectors and serve at its discretion.

Edwin P. Kuhn was named the President, Chief Exez@fficer and Director of the Company and itssidlaries in January 1997. Mr. Kuhn
has served as the President and Chief ExecutiveeDfif TA since the closing of the TA AcquisitiomDecember 1993. Mr. Kuhn served as
the General Manager (the most senior position #iedteve President) of TA under BP's ownership frapril 1992 to December 1993. Prior
to joining TA, Mr. Kuhn spent 25 years with SohiodaBP in a series of retail site operating posgjanost recently as the Retail Marketing
Regional Manager for all BP retail facilities irethtates of Ohio, Pennsylvania and Kentucky.

James W. George was named Senior Vice Presider€laiefl Financial Officer of the Company and its sidiaries in January 1997, and was
named Secretary of the Company and its subsidiaridsne 1997. Mr. George has served as a Vicedergsand Chief Financial Officer of
TA since the closing of the TA Acquisition in Deceen 1993. From August 1990 to December 1993, Margeserved as the Controller (
most senior financial position) of TA under BP'srmasship. Prior to joining TA, Mr. George spent texars with Sohio and BP in a series of
accounting and finance positions.

Timothy L. Doane was named Senior Vice Presidert;két Development of the Company and its subsiliar January 1997. Mr. Doane
has served as a Vice President, Market Developofel since 1995. Prior to joining TA, Mr. Doaneesy 15 years with Sohio and BP in a
series of positions including Director of Procurein@or all purchases except crude oil), ManageBBf Procare Automotive Service (a
chain of standxlone automobile repair garages in three midwestiaties), International Brand Manager (in the WhKéngdom) and Divisiol
Manager in retail marketing.
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Michael H. Hinderliter was named Senior Vice Presig Marketing of the Company and its subsidiaine¥anuary 1997. Mr. Hinderliter has
served as a Vice President, Marketing of TA sitgedosing of the TA Acquisition in December 1988om August 1992 to December 19
Mr. Hinderliter served as the Marketing Managem Afunder BP's ownership. From 1989 to August 1982,Hinderliter was the manager
BP Truckstops Limited, BP's truckstop network ia thnited Kingdom. Prior thereto, Mr. Hinderliteresyt 14 years with TA under Ryder,
Sohio and BP ownership in a series of positioniwiicluded serving as a Fleet Sales Manager, iDivislanager and location General
Manager.

Walter E. Smith, Jr. has been a Director of the @amy since July 1995. Mr. Smith has operated Tewelers under franchises from
National since 1993. Mr. Smith is a director ofrG#t Financial Services, Inc., a bank holding comygarVero Beach, FL, and the chi
executive officer of four separate private corpiorsa which operate National TravelCenters.

Margaret M. Eisen has been a director of the Comgarce April 1997. Ms. Eisen has served as MarpBinector, North American Equitie
since June 1995 at General Motors Investment ManageCorporation ("GMIMC"), the investment advisorFirst Plaza Group Trust ("Fil
Plaza"). From March 1993 to June 1995 and from Ma&92 to March 1993, Ms. Eisen served as Dire@ttorldwide Pension Investments
and as Director, Equity Portfolio Strategy, respety, at Du Pont Pension Fund Investment, E. |.Hamt de Nemours and Company.

Robert B. Calhoun, Jr. has been a director of thgany since April 1993 and was elected ChairmaheBoard of Directors in September
1996. Mr. Calhoun has been President of ClippeefAstanagement Corporation, which is the sole gépandner of Clipper, as well as
certain of its affiliates, since 1991. Mr. Calhaalao serves as director of Avondale Mills, Inc.jdévMarine Incorporated, Interstate Bakeries
Corporation, Sterling Chemicals Holdings, Inc. aeseral private companies.

Eugene P. Lynch has been a director of the Compiaag April 1993. Mr. Lynch has been employed bip@#r or its affiliates since 1991
and has served as a Managing Director since 1983 .Wwich also serves as a director of Owosso Caitjpmr and several private companies.

Louis J. Mischianti has been a director of the Canypsince October 1992. Mr. Mischianti has beenleyagl by Olympus Advisory Partne
Inc., an affiliate of Olympus Private Placement &un.P. ("Olympus"), since May 1994. Mr. Mischiantas employed by Clipper or its
affiliates from 1991 to April 1994. Mr. Mischiargerves as a director of several private companies.

Rolf H. Towe has been a director of the Compangesifuly 1996. Mr. Towe has served as a Senior Magdgjrector of Clipper and its
affiliates since 1991. Mr. Towe also serves agectiir of American Heritage Life Insurance Compa®waly Corporation and several private
companies.
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EXECUTIVE COMPENSATION

SUMMARY COMPENSATION TABLE. The following table seforth the compensation awarded to, earned byidrtp the Chief
Executive Officer and each of the five most higbynpensated officers of the Company as of Dece®bet996 (the "Named Executive
Officers") for services rendered to the Company itgdubsidiaries for 1994, 1995 and 1996.

SUMMARY COMPENSATION TABLE

Long-Term
Compensation
Securities All Other
Annual Compensation Underlying Compen-
Name and Principal Position Y ear Salary($) Bonus($)(1) Options(#) sation($)(2)
C. William Osborne........cccccevveevinenne 1 996 264,452 26,445 - 1,235
President, Chief Executive Officer and 1 995 257,500 20,214 -- 1,152
Director (3) 1 994 250,764 70,351 -- 1,152
Edwin P. Kuhn.......cooooiiiiiiiiis 1 996 230,000 92,000 - 4,204
President, Chief Executive Officer, TA 1 995 220,000 88,000 -- 2,165
Subsidiary (4) 1 994 210,000 84,000 - 528
James W. GeOrge......c.ccceevvviininrninnnns 1 996 144,000 57,600 -- 360
Vice President and Chief Financial Officer, 1 995 136,500 54,600 -- 348
TA Subsidiary (5) 1 994 130,000 52,000 - 324
Michael H. Hinderliter...........c.c..cccc... 1 996 144,000 57,600 - 360
Vice President, TA Subsidiary (5) 1 995 136,500 54,600 -- 348
1 994 130,000 52,000 - 324
Kenneth W. Barrios...........ccccueeeenunnenn. 1 996 179,731 17,973 -- 747
Executive Vice President (3) 1 995 175,000 13,738 -- 518
1 994 139,213 46,013 - 313
Timothy L. Doane.........ccccceeveeenierenee. 1 996 138,000 55,200 - 348
Vice President, TA Subsidiary (5)(6) 1 995 86,666 34,666 23,400 216
1 994 - - - --

(1) Represents bonus for services rendered imtliedted year.

(2) Represents life insurance premiums paid byObpany. Mr. Kuhn's amount includes $1,613 in 1888 $3,628 in 1996, reflecting his
use of a Company automobile.

(3) Resigned effective January 21, 1997.

(4) Elected as Chief Executive Officer and Presiddéithe Company and as a director, effective JgnRa, 1997.
(5) Elected as Senior Vice President of the Compaefigctive January 21, 1997.

(6) Mr. Doane has served as a Vice President of f8ubsidiary since May 1995.
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OPTION GRANTS. No options were granted by the Comyta any Named Executive Officer in 1996.

1993 STOCK PLAN. Stock options to purchase shaf&oommon Stock have been granted to the Named ExedDfficers prior to 1996
pursuant to the Company's 1993 Stock Incentive Rlen"1993 Stock Plan") as Series |, Series Il @ades |l options, as follows: Mr.
Osborne, 25,175, 26,573 and 28,252 options; Mr.nKab,860, 16,721 and 17,799 options; both of Megseorge and Hinderliter, 9,818,
10,364 and 11,018 options; Mr. Barrios, 14,161948, and 15,892 options; and Mr. Doane, 7,364,3/,dfd 8,263 options, respectively.
option exercise price for each Series |, Seriestl Series Il option is as follows: $10.00 perrsh&17.49 per share and $28.56 per share,
respectively. Fifty percent of each of the Serjdsand Ill options have vested with respect tossts. Osborne and Barrios; however, all of
such options have been canceled. See "--Terminafionsulting and Release Agreements with C. Will@siborne, Kenneth W. Barrios and
Daniel L. Tennant." Seventy-five percent of eadtieseof options have vested with respect to Med@rbn, George and Hinderliter and 67%
of each series of options have vested with redpedr. Doane. Options are currently exercisablthtbextent vested as of December 31, 1
and remain exercisable for limited periods follogvtermination of employment of the Named Execu@fécer. All such unvested options
are expected to be canceled in connection witlatteption of a new stock incentive plan. See "--&@arProspective Management Equity
Participation.” Common Stock acquired upon the @serof options may not be transferred except tarefamily members and is subject to
call and put options upon termination of employméris expected that the call and put option prgciormula under the 1993 Stock Plan and
option agreements will be modified. It is also extpd that if a change of control occurs within signths after termination of employment
"good reason," death, "disability" or terminaticther than for "cause" (as defined), an adjustmeihb@ made to the amount paid upon
exercise of any call options or put options (batthie case of put options, only to the extent loegeds received by the former employee
upon exercise of the put option are used to repdghitedness to the Company) so that the formeragmelwill be able to receive any
amounts in excess of the call or put price payabthe change of control transaction. It is furte®gpected that the option exercise price of the
Series Il options granted under the 1993 Stock Rither than those which were canceled, shaleaeaed from $28.56 per share to $22.50
per share. See "Certain Transactions--Stockholdgre&ements--Supplemental Institutional and Managd@rstockholders' Agreement.”

The following table sets forth information concemithe value of unexercised options as of Decer®bet 996 held by the Named Executive
Officers.

AGGREGATED OPTION EXERCISES IN 1996
AND 1996 YEAR-END OPTION VALUES

SHARES NUMBER OF SECURITIES VALUE OF U NEXERCISED
ACQUIRED VAL UE UNDERLYING OPTIONS IN-THE-MON EY OPTIONS
ON EXERCISE REALI ZED AT 1996 YEAR-END (#) AT 1996 YE AR-END ($)
NAME #H @) 9 (1) EXERCISABLE/UNEXERCISABLE(2) EXERCISABLE/UNE  XERCISABLE(2)(3)
C. William Osborne............... - - 40,000 / 40,000(4) 159,225/ 15 9,225(4)
Edwin P. Kuhn..........c..c...... - - 37,800/ 12,600 134,382/ 6 6,188
James W. George.................. -- -- 23,400/ 7,800 83,210/ 4 0,985
Michael H. Hinderliter........... - - 23,400/ 7,800 83,210/ 4 0,985
Kenneth W. Barrios............... - - 22,500 / 22,500(4) 89,570/ 8 9,570(4)
Timothy L. Doane................. -- -- 15,678/ 7,722 62,411/ 3 0,738

(1) No options were exercised by any Named Exeeufifficer in 1996.

(2) The portion of all options granted pursuant® 1993 Stock Plan which are unexercisable aseekéber 31, 1996 are expected to be
canceled in connection with the adoption of the7188ck Plan (as defined). See "--Certain Prospedfianagement Equity Participation."”
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(3) Based on a stock price of $20.00 per share.

(4) All options of Messrs. Osborne and Barrios, 58%ted at 1996 Year-End, have been canceled.-Segrhination, Consulting and
Release Agreements with C. William Osborne, KeniétiBarrios and Daniel L. Tennant."

CERTAIN PROSPECTIVE MANAGEMENT EQUITY PARTICIPATION

The Board of Directors has approved the adopticsm 1997 Stock Incentive Plan (the "1997 Stock Blartie principal terms and conditions
of the plan are expected to be as follows: a mawimii 750,000 shares of Common Stock (subject tostwfient), reduced by (i) the number
of shares subject to outstanding options and uleckistock appreciation rights under the plan g number of shares previously issued
pursuant to option exercise under the plan andlfi@ number of shares in respect of which relatediunrelated stock appreciation rights
under the plan have previously been exercised,beagsued pursuant to options and stock appregiatibts granted to officers, directors
and key employees of the Company designated bya8& Stock Plan Committee (the "Stock Plan ComaiijteThe Board of Directors has
appointed the members of its Compensation Comntittserve as the members of the Stock Plan Comenkecept as otherwise determined
by the Stock Plan Committee in the case of nonfiedloptions, the option exercise price for eactiarpgranted will be the fair market value
of the stock on the respective grant date; theooptwill vest on the December 31 of the year ohgrgon the attainment of performance
targets (outstanding options and options with resfmeshares reserved for future awards will vesirua "change of control” or "initial public
offering” of the Company (as such terms are defingtie plan)), and remain exercisable for limipegtiods following termination of
employment. Shares of Common Stock acquired upercise of options are subject to call and put aystiopon termination of employment.
If a change of control occurs within six montheatermination of the employment of a former empl®yor "good reason," death, "disabil

or termination other than for "cause" (as defined)adjustment will be made to the amount paid wpa@nmcise of any call options or put
options (in the case of put options, only to thieekthe proceeds received by the former emplopea exercise of the put option are used to
repay indebtedness to the Company) so that theefoemployee will be able to receive any amoungxitess of the call or put price payable
in the change of control transaction. No partictpaay be granted options and/or stock appreciatgits covering more than 150,000 shares
in any calendar year.

In addition, it is also expected that the Compaiilligssue to Mr. Doane, for a subscription price$df.00 per share, 7,727 shares of Common
Stock.

COMPENSATION OF DIRECTORS

Since September 1996, the Company's Board of Direttas waived all Board of Directors retainers myeeting fees and expects to continue
to do so. In June 1997, the Stock Plan Committeecaed the adoption of a program under which eachemployee Director of the
Company is expected to receive four annual optiantg of 1,250 shares of Common Stock beginnirk®Bv pursuant to the 1997 Stock
Plan. See "--Certain Prospective Management E@atyicipation.” Members of the Board of Directolsoareceive reasonable out-of-pocket
expenses in connection with travel to and attenglaheoneetings.

EMPLOYMENT AGREEMENTS AND STOCKHOLDERS' AGREEMENTS WITH EDWIN P. KUHN, JAMES W.
GEORGE, MICHAEL H. HINDERLITER AND TIMOTHY L. DOANE

The Company plans to enter into an employment aggeg a stockholder's agreement and a Suppleniastdiltional and Management
Stockholders' Agreement with each of Edwin P. Kulames
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W. George, Michael H. Hinderliter and Timothy L. &t (the "Executives"). The principal terms andditions of the Executives'
employment agreements are expected to be as follows

The Executives shall be employed by the Company ffanuary 1, 1997 through December 31, 2000 (utéessnated earlier). The
employment agreements provide for annual baseieslafr $325,000 for Mr. Kuhn and $210,000 for Mes§eorge, Hinderliter and Doane,
respectively; annual bonuses of up to 50% of anbasé salary, minimum 25% of base salary for 19@ir12.5% of base salary for 1998 (the
"Guaranteed Bonuses"); participation in Companyleyge benefit plans; and certain fringe benefits.

If an Executive's employment is terminated priobDcember 31, 2000:

(i) by his resignation (other than for "good redsfthis term and each subsequent term in quotatiarks referenced in this paragraph as
defined in the employment agreements) or for "cguseshall be entitled to only his accrued andaithppase salary and any vested benefits
under the Company's 1993 and 1997 Stock Plangyy(iigason of death or "permanent disability”, threaddition to the foregoing, any ann

or guaranteed bonus (whichever is greater), predratnd Company-paid continued medical coverage(ianby his resignation for good
reason or by the Company for any other reason, $&laey until December 31, 2000 (or if later, foegyear) subject to offset, his guaranteed
bonus, if any (or, if greater, any annual bonus;nated), any vested benefits under the Compa®@8 and 1997 Stock Plans and subsidized
medical coverage; provided that if the Executivgagres in a "competitive activity," he shall insteadly be entitled to his accrued and unpaid
base salary, any vested benefits under the Compaf93 and 1997 Stock Plans and subsidized mextigalage. If any payments and the
value of benefits are "contingent on a change ofrod' within the meaning of section 280G of théeimal Revenue Code of 1986, as
amended (which could include, for example and witHionitation, the accelerated vesting of stockiaps upon a change of control), then the
Company may be denied an income tax deductionlifor a portion of such payments, and the recipieateof may be subject to a 20%
excise tax in addition to income tax otherwise isgmh The Executives' employment agreements alddim@on-competition and non-
solicitation covenants and confidentiality agreetaen

For a description of the stockholder's agreemamisSuipplemental Institutional and Management Stolcldrs' agreement to be entered into
by the Executives, see "Certain Transactions--3tolcler Agreements."

EMPLOYMENT AGREEMENT WITH KENNETH E. DONNER

The Company plans to enter into an employment ageeewith Kenneth E. Donner ("Donner"). The priradiferms and conditions of
Donner's employment agreement are expected to fodl@ss:

Donner shall be employed by the Company for twayéanless terminated earlier). The employmenteagent provides for an annual base
salary of $111,100 and participation in Company leyge benefit plans. The other terms and conditafri3onner's agreement are expected
to be similar to those found in the Executives' lmyiment agreements. Donner's employment agreensmirecludes non-competition and
non-solicitation covenants and confidentiality agnents.

TERMINATION, CONSULTING AND RELEASE AGREEMENTS WITH C. WILLIAM OSBORNE, KENNETH W. BARRIOS
AND DANIEL L. TENNANT

The Company has entered into a Termination, Cangudind Release Agreement with three of the NatiBoasidiary's former executive
officers, C. William Osborne, President and Chigé€&utive Officer of the National Subsidiary, Kertm&Yy. Barrios, Executive Vice President
of the National Subsidiary, and Daniel L. Tennafite President of the National Subsidiary (the 'Ibia&l Executives™) on the principal teri
and conditions described below, as of January 97,1he "Termination Agreements").
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Each National Executive resigned from all positians directorships of the Company and its affiafEhe National Executives were entitled
to continued base salaries through January 31, 1996 fiscal year bonuses (10% of annual basey3aémy vested benefits under the
Company's retirement or group health plans andln@isement for up to six months of outplacementisesv

The National Executives have been retained as tanssifrom February 1, 1997 (the "Initial PaymBratte") through January 31, 1998 (the
"Final Payment Date"), in consideration for paymemior about February 28, 1997 of $176,300, $110:8M $95,200 for Messrs. Osborne,
Barrios and Tennant, respectively, continued mediceerage for up to one year, and severance afl$83$59,908 and $47,600 for Messrs.
Osborne, Barrios and Tennant, respectively, orirthal Payment Date.

Certain stock options held by the National Exe@giunder the Company's 1993 Stock Plan were cahadleout consideration. The Series |
options were canceled for the right to receivefi)or about the Initial Payment Date, (x) the paidaf $13.00 and the number of shares of
Class B common stock into which the Series | optioald by the National Executive could be convent@alus (y) the option exercise price
and (ii) on the Final Payment Date, the produ&269 and such number of shares. Shares of ClassBion stock held by the National
Executives or by their transferees were purchagetidoCompany for (i) an amount payable on or altteeiinitial Payment Date equal to the
product of $10.00 and such number of shares andr(iamount payable on the Final Payment Date @quhé product of $5.69 and such
number of shares.

The outplacement service reimbursements and adtribef payments are conditioned upon the Nationatttive's service as a consultant not
being terminated for "cause" (as defined in thariieation Agreements). The National Executives alsecuted a general release of claims
and covenants regarding confidentiality, non-stat@n of employees or clients and non-disparagémen

EMPLOYMENT ARRANGEMENTS WITH A. BRUCE REYNOLDS

A. Bruce Reynolds ("Reynolds"), the Company's fariviiee President and Chief Financial Officer, wastinated as of May 15, 1997. Prior
thereto, Reynolds and the Company had enterecamtemployment, Termination, Consulting and Reldsg®ement under which Reynolds
was to receive his former annual base salary 0814} through July 31, 1997, a bonus of 10% ofhisual base salary and reimbursement
for up to six months of outplacement services.ddition, Reynolds was to be retained as a conduitam May 16, 1997 through January 31,
1998 in consideration for the payment of a retafaerof $74,457 payable in equal monthly installtleecontinued medical coverage and
severance of $112,865 payable on January 31, 2898.result of Reynolds' termination, Reynoldsddanger entitled to the continued base
salary payments, bonus payments, outplacementesaimbursements and all other deferred paymesisridhed above were terminated.

Reynolds' Series | options were canceled in conaiba for a payment on or about March 10, 199%%8.00 minus the option exercise price
for each underlying share of common stock and,rasgyicertain conditions were met, a payment ondgndl, 1998 of $2.69 for each such
share. In addition, the Company agreed to purcRagmolds' Class B shares of common stock for $10edGhare payable on or about Mg
10, 1997 and, assuming certain conditions were ameadditional payment of $5.69 per share payabléaouary 31, 1998. As a result of
Reynolds' termination, Reynolds is not entitle@ither of the payments due on January 31, 199&itesicabove.
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

Hugh D. Schmieder, Bruce D. Dorbeck, Walter M. Cail Louis J. Mischianti served as members of th@@nsation Committee of the
Board of Directors during fiscal year 1996. MesSshmieder, Dorbeck and Cain are former directbthkeCompany, each of whom resig
in April 1997. Mr. Schmieder is an Operator of tafEravelCenters and is a Franchisee-Owner withetsp one TravelCenter. Mr. Dorbeck
is an Operator of one TravelCenter and a lessden(iia franchisee) of an additional TravelCeriering fiscal 1996, Mr. Cain was
employed by GMIMC, the investment advisor to FiRfdza, but resigned as of April 1997. Mr. Mischiamemployed by an affiliate of
Olympus. As of April 1997, the members of the Comgagion Committee of the Board of Directors weresdts. Calhoun, Mischianti and
Towe.

CERTAIN TRANSACTIONS
VOTING TRUST AGREEMENT

The following summary description of the Voting $tuAgreement does not purport to be complete agdatified in its entirety by reference
to such agreement.

Voting and transfer of the shares of Common Staieficially owned by Operators and Franchisee-Osv(i&ertificate Holders") are
governed by a voting trust agreement dated as df Ap, 1993, as amended as of March 6, 1997, amloa@ertificate Holders, United Sta
Trust Company of New York as the voting trustee (foting Trustee") and the Company (the "VotingidirAgreement"). The Operators'
and Franchisee-Owners' beneficial ownership intémesuch shares is evidenced by voting trust fieates (the "Voting Trust Certificates").
In connection with any matter which may be put g of the Company's stockholders, the Votingstege will vote all of the shares subject
to the Voting Trust Agreement in the manner deteadiby a vote by the Certificate Holders. Transtéthe Voting Trust Certificates or
beneficial interests in shares of Common Stockasgmted thereby are only permitted in accordantteapiplicable securities laws and are
also subject to certain restrictions. Certain mimris of the Voting Trust Agreement may only be adeg by a vote of Certificate Holders
holding a majority of the Voting Trust Certificatasd a vote of the holders of a majority of therehaf Series | Preferred Stock (and the
holders of Common Stock issued upon conversioredeS | Preferred Stock) together with the consétite Company. The Voting Trust
Agreement will terminate on the earlier of (i) Apt#é, 2003, unless Certificate Holders beneficiallyning 65% of the shares subject to the
Voting Trust Agreement elect to continue the Vofirrgst or (ii) upon the consent of the Company #madvote of the holders of Voting Trust
Certificates who beneficially own more than 75%h# shares subject to the Voting Trust Agreement.

STOCKHOLDERS' AGREEMENTS

The following summary descriptions of the Stockleoi Agreements does not purport to be completésagaalified in its entirety by
reference to such agreements.

GLOBAL STOCKHOLDERS' AGREEMENT. The Voting Truste@ertificate Holders, certain members of the Inee&roup (members of
such group referred to individually as an "Inve’§tbolding preferred stock, certain members of ngemaent (the "Management
Stockholders™) and the Company are parties tockbtders' agreement, dated as of April 14, 199&mended as of March 6, 1997 (the
"Global Stockholders' Agreement"). Pursuant toGhabal Stockholders' Agreement, the ManagementkBtdders have agreed not to sell
any shares of Common Stock except for certain fatréinsfers, transfers pursuant to the laws ofelgsand distribution, and certain other
exceptions. The Global Stockholders' Agreementigessthat, in the event of any sale (whether bygereor sale of the stock) of the
Company effected on the same terms for each hofdmapital stock of the Company, a stockholder
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party to the Global Stockholders' Agreement hasgtd to dissent and be paid the appraised valugsodr her shares and, in the event of a
stock sale, is required to sell his or her shavesy purchaser in such sale. The Global Stockinglldgreement will terminate on the earlier
of April 14, 2003 or the consummation of a registepublic offering of the Company's stock.

SUPPLEMENTAL STOCKHOLDERS' AGREEMENT. The Compamdacertain Investors are parties to a supplemsitakholders’
agreement, dated as of December 10, 1993, whicpdtires thereto expect to amend following comptetf this Offering (the "Supplemen
Stockholders' Agreement"). The Supplemental Stolckdre’ Agreement sets forth analogous provisionshfe transfer of preferred stock as
the Global Stockholders' Agreement sets forthrfangfer of shares held by Management Stockholders.

INSTITUTIONAL AND MANAGEMENT STOCKHOLDERS' AGREEMEN'. The Company and the Investor Group are pamies t
preferred and common stockholders' agreement, @atefl December 10, 1993 (the "Institutional andtgement Stockholders' Agreeme
to establish in part the composition of the CommBpard of Directors and to provide for certaintiggpation rights related to the sale of
stock by major stockholders. This agreement is ebggeto be amended and restated contemporaneoitBlgvghortly following this Offerin
to add Management Stockholders as parties anddeder certain other changes.

The parties to the Institutional and Managementi8tolders' Agreement are required to vote theireshto elect to the Board of Directors
two nominees of Clipper Capital Associates, L.EGA"), an affiliate of Clipper, one nominee of Natal Partners IIl, L.P. ("National III"),
two nominees of National Partners, L.P. ("Natidijphnd one nominee jointly chosen by National & CA. After the liquidation of
National I, First Plaza will assume National I'ghts and after the liquidation of National Ill, @pus will assume National IlI's rights, wi
respect to nominating directors under the agreenibrder certain conditions, the rights of certaamtigs to nominate directors may increase
or decrease. The right to nominate a director ceaben any party (together with its affiliates)sany shares governed by the agreement
unless such shares have been registered undeethétfes Act or sold pursuant to Rule 144 underSkcurities Act. The portion of the
Institutional and Management Stockholders' Agredmertaining to the Board of Directors terminatesiecember 10, 2003 unless exten
In the event that the Company becomes publicly, ikl Institutional and Management Stockholderseg&ment will terminate except for t
portion of the agreement pertaining to nominatibdicectors.

The Institutional and Management Stockholders' Agrent provides for the right of such stockholderpdrticipate in certain sales of stocl
the Company by other parties. In addition, the egrent requires Management Stockholders to parteeipaany sale of the Company.

Any transferee of a party to the Institutional aidnagement Stockholders' Agreement must become fmatthat agreement according to its
terms.

SUPPLEMENTAL INSTITUTIONAL AND MANAGEMENT STOCKHOLLERS' AGREEMENT. The

Company plans to enter into a Supplemental Ingtitat and Management Stockholders Agreement wihrkiestor Group and the
Management Stockholders effective contemporaneauisiyor shortly following this Offering, the prifgal terms and conditions of which i
expected to be as follows: shares of Common Stetklhy Management Stockholders will be subjectaiband put options upon termination
of employment of Management Stockholders; thearadl put option pricing formula under the 1993 StB&n and option agreements will be
modified; if a change of control occurs within sitonths after termination of the employment of a Bgement Stockholder for "good
reason," death, "disability" or termination othiean for "cause” (as defined), an adjustment wilifaele to the amount paid upon exercise of
any call options or put options (but, in the caspui options, only to the extent the proceedsiveckby the Management Stockholder upon
exercise of the put option are used to repay iratbtgss to the Company) so that the Managementi®thlekes will be able to receive any
amounts in excess of the call or put price
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payable in the change of control transaction; {bi@a exercise price of vested and exercisable=Séli options granted under the 1993 Stock
Plan shall be reduced from $28.56 per share tdb$22r share; and no participant may be grantadrapand/or stock appreciation rights
covering more than 150,000 shares in any calerstar y

CERTAIN INDEBTEDNESS FORMERLY HELD BY STOCKHOLDERS AND RELATED TRANSACTIONS

On the Closing Date, immediately prior to the canmation of the Refinancing, First Plaza, Olympud Barclays Bank PLC (together with
its affiliates, "Barclays") owned $19.6 million, £3million and $2.1 million in principal amountsgectively, of the National Subsidiary's (
Subordinated Notes and each owned, individuallse(diy or through affiliates), more than 5% ofedst one class of the Company's capital
stock. In connection with the issuance of the NetiGGubsidiary's Old Subordinated Notes, the Comjxsued a total of 128,206 warrants
exercisable at $0.01 per warrant for an equal numbshares of Common Stock. First Plaza, OlymmgsBarclays received 100,641, 16,539
and 11,026 warrants, respectively. Immediatelyrpgodhe Closing Date, Clipper/Merban, L.P. ("ClgofMerban™), an affiliate of Clipper,
Union Bank of Switzerland (together with its afiiles, "UBS") and Barclays held $6.0 million, $6.l0lion and $3.0 million in principal
amount, respectively, of the TA Subsidiary's Old&ulinated Notes and each owned, individually diyeor through affiliates), more than
5% of at least one class of the Company's capitaksIn connection with the issuance of the TA Sdiary's Old Subordinated Notes, the
Company issued a total of 80,520 shares of ComnbackSwith 53,680 such shares issued to UBS ang@4P6such shares issued to Barclays.
In lieu of receiving shares of Common Stock in aetion with the issuance of the Old Subordinatetellto it, Clipper/Merban received a
right to a contingent payment upon early redemptibtihhe Old Subordinated Notes held by it in theoant necessary to cause the yield on its
Old Subordinated Notes to aggregate 14%. As patheoRefinancing, all outstanding indebtedness utideOld Subordinated Notes was
repaid in full, Clipper/Merban received a paymemta to approximately $480,000 pursuant to its iogeint payment right described above
and the warrants and Common Stock referred to ateowain outstanding. See "Use of Proceeds" and Reiimancing, the Combination
Plan and the Capital Program." In April 1993, tt@(any entered into an agreement (the "First Cligyggeement") and related indemnity
for financial advisory services to be provided,amexclusive basis, by Clipper and Clipper Captattners, L.P. (together, the "Clipper
Entities") to the Company and the National Subsjdim December 1993, the First Clipper Agreemeas$wnestated and amended in
connection with the TA Acquisition and TA HoldinG®rporation ("TA Holdings"), a former subsidiarytbe Company that was merged v
and into the Company in connection with the Restmireg, and the TA Subsidiary entered into an age® (the "Second Clipper
Agreement” and, together with the First Clipper égment, the "Clipper Agreements") and related irmdgnfior financial advisory services
be provided, on an exclusive basis, by the Clifipdities to TA Holdings and the TA Subsidiary. lonsideration for services provided
pursuant to such agreements, the Company, thedaBubsidiary, TA Holdings and the TA Subsidiagyesed to compensate the Clipper
Entities at rates established by the Clipper Egtitionsistent with those rates customarily chabgethtionally recognized investment firms.
The terms of the Clipper Agreements continue wwotilh time as Clipper and its affiliates no longenpin the aggregate, 5% or more of the
equity securities of the Company. To date, no fea® been paid or have become payable to the Clipgéies pursuant to the First Clipper
Agreement or the Second Clipper Agreement or ttaéaad indemnity other than fees paid to Clippethattime of the National Acquisition
and the time of the TA Acquisition. Clipper hasoatseen reimbursed from time to time by the Comdanyut of pocket expenses, including
legal fees. Upon the closing of the Transactidms Gompany reimbursed Clipper for approximately@Q30 in connection with Clipper's
payment for certain consulting services rendergtiedcCompany and the reimbursement of out of poekpgénses incurred in connection
therewith by Charles L. Dunlap, a former directbtree Company. The Company anticipates amendingestdting the First Clipper
Agreement and the Second Clipper Agreement intoagmeement in connection with the Refinancing. MaegM. Eisen, who is employed
GMIMC, the investment advisor to First Plaza, amdils J. Mischianti, who is employed by an affiliafeOlympus, are directors of the
Company. Robert B. Calhoun,
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Jr., Rolf H. Towe and Eugene P. Lynch, each of wiaoendirectors of the Company, are employed byp€lir its affiliates.

On the Closing Date, immediately prior to the canmation of the Refinancing, the Travelers Insura@ompany (together with its affiliates,
"Travelers") owned, in the aggregate, $7.0 millzo $20.0 million in principal amount of the TA Sidiary's and the National Subsidiary's
Old Senior Notes, respectively, and owned, in thgr@gate, more than 5% of at least one class aftimepany's capital stock. The Old Ser
Notes held by Travelers were exchanged by the Coynfma Senior Notes as part of the Refinancing. 'Séee Refinancing, the Combinatic
Plan and the Capital Program" and "Use of Procgeds.

TRANSACTIONS WITH OPERATOR SHAREHOLDERS AND DIRECTO RS

As of June 30, 1997, Operators and Franchisee-Gwuartrolling 50 TravelCenters owned an aggregbp,100 shares of the Company's
Common Stock, which represents approximately 1100%e issued and outstanding Common Stock givifeceto the conversion of
preferred stock and the exercise of warrants. Téragany's transactions with these Operators argcatspand on terms that are the same as
similar transactions with non-stockholder Operat8isch Operator stockholders have entered int¥/tiieg Trust Agreement with the
Company and the Voting Trustee.

Walter E. Smith, Jr., a director of the CompanyansOperator of four TravelCenters. See "BusinBsdationships with the Operators and
Franchisee-Owners--The National Agreements."

TRANSACTIONS WITH OFFICERS

As of March 31, 1997, the Company had issued ageajto issue or sell to Edwin P. Kuhn, James Wr@edimothy L. Doane, Michael H.
Hinderliter and Kenneth E. Donner, 15,452, 11,59927, 11,590 and 10,000 shares of Common StoeK'klanagement Shares"),
respectively, pursuant to certain management sighiger agreements (together, the "Management Sigtesr Agreement”). Each
Management Subscription Agreement provides forratmse price of the Management Shares of $10 pee sAs described below, the
Company financed a portion of the purchase prich@Management Shares.

The Management Subscription Agreement gives thepgaomthe right, but not the obligation, for 60 déyltowing the employee's cessation
of employment with the Company, for any reason steter, to repurchase the Management Shares ahalfoprice and gives the employ
the right, but not the obligation, for an additib68 days to sell the Management Shares to the @oynat a second formula price. Pursual
either of the foregoing formulas, the purchaseegper share is equal to the product of (a) a Speaiultiple of EBITDA (as defined in the
Management Subscription Agreement) of the Companyhie most recent four consecutive full fiscal tjess less the aggregate amount of
consolidated indebtedness of the Company and ffiacton, the numerator of which is equal to thenber of Management Shares being
repurchased by the Company and the denominatohwhvequals the number of fully diluted sharesayital stock of the Company. The
Credit Facilities, the Senior Notes and the Indentimits the Company's ability to repurchase thensigement Shares. See "Description of
Senior Indebtedness" and "Description of the Newehld

In connection with the purchase of the Manageméat&s, each of the members of senior managemenémieeed into the Management
Subscription Agreement also received financing ftbemCompany with respect to no more than onedfalie purchase price of such
manager's stock purchases. In connection with mahcing, each such manager executed a note ar ffithe Company (each, a
"Management Note") and a pledge agreement (eabtaadgement Pledge Agreement"). The Management Nauiigs$349,862.50 in
principal amount, and are payable by the followimgmbers of
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senior management in the indicated principal amasribllows: Edwin P. Kuhn, $77,260; James W. Geo$$7,950; Timothy L. Doane,
$57,950; Michael H. Hinderliter, $57,950; and KettmE. Donner $50,000. With respect to the ManageNetes, interest accrues at an
annual rate of 4.76% for Messrs. Kuhn, George aindétliter, 7% for Mr. Doane and 6.42% for Mr. Damnin each case, compounded semi-
annually. Accrued and unpaid interest, togethehn witpaid principal, if not sooner paid, is due paglable on the earliest of (i) the date of
cessation of employment of such employee, (ii)da& such employee is no longer the owner of thigcpgar Management Shares and (jii)

the tenth anniversary of the Management Note.

During 1996, Mr. Reynolds was indebted to the Camyga the principal amount of $67,001 respectindate demand relocation loans,
which currently bear interest at the rate of 6.5d&6annum. As of June 30, 1997, the remaining andishg principal amount was $54,699.
Mr Reynolds was terminated by the Company as of ¥&yl997. See "Management--Employment ArrangemeitlisA. Bruce Reynolds."

SECURITY OWNERSHIP

Prior to March 6, 1997 the Company had two classéesmmon stock. However, pursuant to the amendmaedtrestatement of the
Company's Certificate of Incorporation effectedvtarch 6, 1997, the Company currently has only dasscof common stock ("Common
Stock™). For a description of this Recapitalizafieae "Description of Capital Stock--Recapitaliaatf

The Company has one class of Common Stock outstauadid four classes of convertible preferred stadktanding: Series | and Series Il
Convertible Preferred Stock, par value $0.01 pereski'Series | Preferred" and "Series |l Prefefreskpectively), and Series | and Series Il
Senior Convertible Participating Preferred Stocl, yalue $0.01 per share ("Series | Senior" andiéSél Senior," respectively).

At the option of the holder thereof, Series | Pnefd and Series | Senior may be converted to ComBtock at any time on a one for one
basis. Series Il Preferred and Series Il Seniar miay be converted to Common Stock on a one fobases; however, the total number of
shares that may be converted at any one time itelinto a percentage determined by reference ¢ornauia reflecting the number of
outstanding shares of Common Stock at the tim®o¥ersion. Pursuant to this formula, as of Junel80y, Clipper/Merchant I, L.P.
("Clipper/Merchant"), which holds of record all standing shares of Series Il Preferred and Sdrtesrlior, could have elected to convert a
combined total of 429,608 shares of Series Il FPrefeand Series |l Senior (out of a total of 2,718, shares) to an equal number of shares of
Common Stock.
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The following table sets forth the number of sharesapital stock of the Company beneficially ownas of June 30, 1997, by each person
known by the Company to beneficially own more thé&f of any class of capital stock of the Companfi€othan directors and officers, see "-
-Directors and Officers").

Amount and PERCEN T OF
Nature of STAT ED
NAME OF BENEFICIAL OWNER Ownership (1) CLASS CLASS 1)
United States Trust Company of New York........ 1,086,250 (2) Common 84. 3%
770 Broadway
New York, NY 10003
Clipper Capital Associates, L.P. (3)........... 4,880,140 Common (4) 79. 1
650 Madison Avenue 2,594,876 Series | Preferred (5)  100. 0
New York, NY 10022 1,237,374 Series Il Preferred (5)  100. 0
1,855,656 Series | Senior (5) 69. 2
934,344 Series Il Senior (5) 100. 0
UBS Capital Corporation..............ccuee.... 478,680 Common (6) 27. 9
299 Park Avenue 425,000 Series | Senior 15. 9
New York, NY 10171
First Plaza Group Trust........ccccoecuveeenne 3,945,391 Common (7) 75. 4
c/o Mellon Bank, N.A. 2,044,750 Series | Preferred (8) 78. 8
One Mellon Bank Center 1,800,000 Series | Senior (8) 67. 1
Pittsburgh, PA 15258
Olympus Private Placement Fund, L.P............ 494,039 Common (9) 27. 7
Metro Center 277,500 Series | Preferred (10) 10. 7
One Station Place 200,000 Series | Senior 7. 5
Stamford, CT 06902
The Travelers Indemnity Company................ 200,000 Common (11) 13. 5
One Tower Square 200,000 Series | Senior 7. 5
Hartford, CT 06183
Barclays U.S.A., INC......vvvvvviiieiennennnn. 222,866 Common (12) 14. 7
222 Broadway 185,000 Series | Preferred (13) 7. 1
New York, NY 10038
Merchant Truckstops, L.P. (14)......ccccceee.. 429,608 Common (15) 25. 0
650 Madison Avenue 1,225,000 Series Il Preferred 99. 0

New York, NY 10022

(1) With respect to Common Stock, reflects benafioivnership of Common Stock, assuming the coneriigito Common Stock by the list
shareholder of any preferred stock and the exebsigbe listed shareholder of any warrants to pasehCommon Stock owned by such
shareholder to the extent currently convertiblexarcisable.

(2) United States Trust Company of New York holusse shares in its capacity as Voting Trustee uthéevyoting Trust Agreement. See
“Certain Transactions."

(3) CCA directly owns 62,298 shares of Series fétred and 37,474 shares of Series | Senior atigeigeneral partner of four limited
partnerships which are the record owners of theaneder of these shares: (i) National I, (i) NaabRartners II, L.P. (“National 1I"),
(iii) National Il and (iv) Clipper/Merchant. CCAus may be said to beneficially own all such shawmesed by these four
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limited partnerships. Clipper Capital Associates. ("CCI") is the general partner of CCA, and sloée shareholder of CCl is Robert B.
Calhoun, Jr., a director of the Company. By vidisuch relationship, CCI and Mr. Calhoun may bended to beneficially own these shares.
CClI and Mr. Calhoun disclaim beneficial ownershifalb such shares except to the extent of any pacuimterest they may have therein. !
footnote 3 to the following security ownership &bl

(4) Includes shares of Common Stock that couldsbedd upon conversion of all outstanding shargseférred stock of the Company held of
record by the following: (i) CCA: 62,298 sharesS#ries | Preferred and 37,474 shares of SeriesibS€ii) National I: 2,065,405 shares of
Series | Preferred and 1,818,182 shares of Se8esibr, (jii) National II:

186,869 shares of Series | Preferred, (iv) Natidiha280,304 shares of Series | Preferred anddiipper Merchant: 1,237,374 shares of S¢

Il Preferred and 934,344 shares of Series Il SeAof June 30, 1997, a combined total of only,828 shares of the two Series Il classes
held by Clipper/Merchant were convertible, as dbéstt above. For further discussion of National &tibinal 11, National 11l and
Clipper/Merchant see footnotes 8, 10, 13 and 1dvbel

(5) See footnote 4 above.

(6) Includes 53,680 shares of Common Stock hetéadrd and 425,000 shares of Common Stock thatldmiissued upon conversion of
Series | Senior.

(7) Includes 100,641 shares of Common Stock thalddoe issued upon exercise of warrants, 2,044siafes of Common Stock that could
be issued upon conversion of Series | PreferredleéB@D,000 shares of Common Stock that could hegsspon conversion of Series |
Senior. For further discussion of First Plaza'gelwavnership, see footnote 8 below.

(8) First Plaza, as limited partner of Nationahtlainder National I's partnership agreement, mageteened to beneficially own 2,044,750
shares of Series | Preferred and 1,800,000 sh&faries | Senior held of record by National I.

(9) Includes 16,539 shares of Common Stock thatdoe issued upon exercise of warrants, 277,50@shd Common Stock that could be
issued upon conversion of Series | Preferred ad¢0B0 shares of Common Stock that could be issped gonversion of Series | Senior. |
further discussion of Olympus' share ownership feetote 10 below.

(10) Olympus, as limited partner of National llidannder National IllI's partnership agreement, mayléemed to beneficially own 277,500
shares of Series | Preferred held of record byaddatilll. Olympus disclaims beneficial ownershipadifsuch shares, except to the extent of
any pecuniary interest it may have therein.

(11) Includes 200,000 shares of Common Stock oféleais that could be issued upon conversion oeSérSenior.

(12) Includes 26,840 shares of Common Stock, 11sb26es of Common Stock that could be issued upertise of warrants held by an
affiliate, and 185,000 shares of Common Stock ¢batd be issued upon conversion of Series | Predieffor further discussion of Barclays'
share ownership, see footnote 13 below.

(13) Barclays, as limited partner of National Idamder National II's partnership agreement, magideamed to beneficially own 185,000
shares of Series | Preferred held of record byddatill. Barclays disclaims beneficial ownershipatifsuch shares, except to the extent of
pecuniary interest it may have therein.
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(14) Merchant Truckstops, L.P. ("Merchant"), aslthgted partner of Clipper/Merchant and under @Bp/Merchant's partnership agreement,
may be deemed to beneficially own 1,225,000 shafr&eries Il Preferred held of record by Clipperfdteant. Merchant is a limited
partnership of which Merchant Truckstops, Inc. (tMtent Inc.") is the general partner, and Merchantis an indirect wholly-owned
subsidiary of Credit Suisse Group ("CS"). By virtfesuch relationship, Merchant Truckstops and G$ be deemed to beneficially own
these shares. Merchant, Merchant Inc. and CS distlaneficial ownership of all such shares, extephe extent of any pecuniary interest

they may have therein.

(15) Includes 429,608 shares of Common Stock thalddoe issued upon conversion of shares of Serigreferred that were eligible for
conversion as of June 30, 1997, as described above.
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DIRECTORS AND OFFICERS

The following table sets forth the number of sharesapital stock of the Company beneficially ownas of June 30, 1997, by each of the
Company's executive officers and directors, anéxacutive officers and directors of the Compang gsoup.

Amount an d PERCENT OF

Nature of STATED
NAME Ownership ( 1) CLASS CLASS (1)
Edwin P. Kuhn.........c.cccceene 53,237 Common 4.0%
James W. George..........ccccvvvnnns 34,990 Common 2.7
Timothy L. Doane...................... 23,405 Common 1.8
Michael H. Hinderliter................ 34,990 Common 2.7
Walter E. Smith, Jr. (2).............. 50,000 Common 3.9

Margaret M. Eisen...........ccccceee..

4,880,140 Common (3) 79.1

Robert B. Calhoun, Jr....
2,594,876 Series | Preferred (3) 100.0
1,237,374 Series Il Preferred (3) 100.0
1,855,656 Series | Senior (3) 69.2
934,344 Series Il Senior (3) 100.0
Eugene P. Lynch..........cccceenne - - -
Louis J. Mischianti................... -
Rolf H. Towe.......cccocvvveininns
All directors and officers as a group
(10 persons) (2).....cccveeeeruns 5,076,762 Common 81.1
2,594,876 Series | Preferred 100.0
1,237,374 Series Il Preferred 100.0
1,855,656 Series | Senior 69.2

934,344 Series Il Senior 100.0
C. William Osborne (4)................ - - -
Kenneth W. Barrios (4)................ --

(1) In the case of Common Stock, reflects bendfmimership of Common Stock, assuming the exetuystine listed shareholder of option:
purchase Common Stock owned by such shareholdke textent currently exercisable.

(2) Walter E. Smith, Jr., a director of the Compamyns 50,000 shares of Common Stock which are fngisuant to the Voting Trust
Agreement. See footnote 2 to the previous table'@edtain Transactions."

(3) CCA, National I, National Il, National Il an@lipper/Merchant are the record owners of theseeshdir. Calhoun is the sole shareholder
of CCl, which is the general partner of CCA. CCAhe general partner of each of National I, NatidghaNational 11l and Clipper/Merchant.
By virtue of such relationships, Mr. Calhoun maydaemed to beneficially own all of such shares. G&dhoun disclaims beneficial
ownership of such shares, except to the extentypacuniary interest he may have therein. Seaédes 3, 4, and 5 to the previous security
ownership table.

(4) Messrs. Osborne and Barrios resigned fromfaheir positions with the Company effective Jaiyat, 1997. All shares of Common
Stock beneficially owned by Messrs. Osborne andi@amwere repurchased on February 28, 1997, pursadhne terms of the Termination
Agreements between the Company and each of M&sb®rne and Barrios, respectively. See "Manageriantnination, Consulting and
Release Agreements with C. William Osborne, KeniétiBarrios and Daniel L. Tennant."
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DESCRIPTION OF CAPITAL STOCK
THE RECAPITALIZATION

As of March 6, 1997 the Amended and Restated @t of Incorporation (the "Restated Certificaténzorporation") and by-laws of the
Company and the biaws of the National Subsidiary, as the case maykee amended to: (i) eliminate the supermajoriting requirement

of the Company's stockholders and the Company'shenilational Subsidiary's board of directors thate applicable to certain actions taken
with respect to the Company or the National Subsyi(ii) eliminate all designations of classeofnmon stock, the convertibility of one
class of common stock into another and all clagssvof holders of common stock, (iii) change thmes of the Class A Common Stock and
the Class B Common Stock to Common Stock, (iv) jgethat all of the outstanding shares of prefestedk of the Company be convertible
into shares of Common Stock on the same basisaasssbf preferred stock are currently convertibte Class B Common Stock, (v)
eliminate class votes for Directors of the Compang to provide that Directors will be elected bydens of Common Stock and Series |
Preferred Stock voting together as a single clgmesgctions in items (i) through (v) being referteds the "Recapitalization™) and (vi) change
the Company's name to "TravelCenters of America,'In

THE CAPITAL STOCK

As of June 30, 1997, the authorized capital std¢he® Company consisted of (i) 30,000,000 shargSamhmon Stock, par value $.01 per
share, of which 1,276,672 shares were issued atsthoding and (ii) 20,000,000 shares of Prefertedis par value $.01 per share, of which
(a) 6,000,000 shares were designated shares esSdrreferred, 2,594,876 shares of which were@smd outstanding, (b) 2,500,000 shares
were designated shares of Series Il Preferred7 1328 shares of which were issued and outstan(timggther with the Series | Preferred, the
"Junior Preferred Stock"), (c) 3,000,000 were desigd Series | Senior, 2,680,656 shares of whick vesued and outstanding and (d)
1,000,000 shares were designated shares of Sk8easibr, 934,344 shares of which were issued amstanding (together with the Series |
Senior, the "Senior Preferred Stock").

The following are summaries of the terms of the @mn Stock, the Junior Preferred Stock and the $&hieferred Stock. Such summaries
do not purport to be complete and are subjectrtd,cualified in their entirety by, reference to thems thereof which are set forth in the
Restated Certificate of Incorporation, as amendéthe Company.

COMMON STOCK

VOTING. Each share of Common Stock entitles thel@iothereof to one vote on all matters submittea vote of the Company's
stockholders. Holders of Common Stock vote togettigr holders of Series | Preferred and Seriesni@eas a single class on all matters
submitted to a vote of the Company's stockholdetsept as to the election of directors, upon witighSeries | Senior may not vote, or as
otherwise required by law.

DIVIDENDS. The holders of the Common Stock and duireferred Stock are entitled to receive dividerifd as and when declared by the
Board of Directors of the Company out of funds Iggavailable therefor, except that no dividendsyrba paid on Common Stock or Junior
Preferred Stock before the payment or provisiorpfyyment of all amounts required to be paid tohthlders of shares of Senior Preferred
Stock. Pursuant to the Company's Restated Cetéfafancorporation, the Company is precluded frmaging dividends on Common Stock
and Series | Preferred, except for the distributboapital stock of the Company, so long as arareshof Series Il Preferred remain
outstanding. In addition, the Company is preclufleth paying dividends or making distributions te tfiolders of Common Stock or Junior
Preferred Stock while any shares of Senior PredeBteck are outstanding, except for dividends

101



or distributions of capital stock of the Companglass (i) in any fiscal year the dividends andriistions do not exceed fifty percent of the
Company's net income for the prior fiscal year édf immediately after payment of such dividendthe making of any such distribution,
the value of the Company's stockholder equity waxiceed the value of the aggregate liquidationgpegfce of the outstanding shares of
Junior Preferred Stock and Senior Preferred Stadktlae analogous amount payable to holders of dir&ferred Stock by at least one do

LIQUIDATION RIGHTS AND OTHER RIGHTS. For a descriph of the amounts to be received by holders of @om Stock in the event
of the dissolution, liquidation or winding up oftlCompany, see "--Senior Preferred Stock--LiquiseBreference.” The holders of the
Common Stock do not have any conversion, redemptigmieemptive rights.

JUNIOR PREFERRED STOCK

GENERAL. Except with respect to voting rights amsheersion rights, shares of Series | Preferredstwades of Series Il Preferred Stock are
substantially identical in all respects.

VOTING. Holders of the Series | Preferred vote tbge with holders of Common Stock and the Serigsriior as a single class on all matters
submitted to a vote of the Company's stockholdetsept as to the election of directors, upon witehSeries | Senior may not vote, or as
otherwise required by law. Notwithstanding the jwas sentence, a supermajority vote of one or betles of Junior Preferred Stock is
required to change the rights of either of theeseof Junior Preferred Stock, to authorize theaissa of additional shares of Junior Preferred
Stock or to authorize a new class of stock rankimgr to or on parity with the Junior Preferred @&&oExcept as outlined above or required by
applicable law, the Series Il Preferred is non+pti

DIVIDENDS. Shares of Junior Preferred Stock dommte any preferential right to receive dividends:. & description of restrictions on
payment of dividends on Junior Preferred Stock,"s€»mmon Stock--Dividends."

CONVERSION. Each share of Series | Preferred ivedible into a share of Common Stock at any tire option of the holder. Each
share of Series Il Preferred is convertible at@mg at the option of the holder into one shar€ommon Stock, provided that, after giving
effect to such conversion, the total number of &eli Preferred and Series Il Senior converted @dmmon Stock account for 25% or less of
the total number of shares of Common Stock outatgnd

MERGERS AND CONSOLIDATIONS. Upon merger or consalidn of the Company with another entity, if theasigleration to be received
is capital stock of the surviving or resulting coration, the holders of Common Stock, Junior PreféStock and Senior Preferred Stock all
must receive capital stock having the same or asemguivalent as practicable powers, preferen@ticipating, optional or other special
rights, qualifications and restrictions as applgtch series of stock pursuant to the provisiorta®@Company's Certificate of Incorporatior
the consideration to be received upon merger osaatation is cash or property, the holders of Camr8tock, Junior Preferred Stock and
Senior Preferred Stock all are entitled to receash or property in the same amount that such twoigdeuld otherwise be entitled to receiv
all such cash or property were distributed uponlaydation, dissolution or winding up of the coration pursuant to the applicable
provisions in the Company's Certificate of Incogtan.

LIQUIDATION PREFERENCE. For a description of the @amts to be received by the holders of Junior PredeStock in the event of a
dissolution, liquidation or winding up of the Conmyasee "--Senior Preferred Stock--Liquidation Erefce."
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SENIOR PREFERRED STOCK

GENERAL. Except with respect to voting rights amsheersion rights, shares of Series | Senior andeshat Series 1l Senior are substantially
identical in all respects.

VOTING RIGHTS. Holders of the Series | Senior viigether with holders of Common Stock and Serieeferred on all matters submitted
to a vote of the Company's stockholders, except #se election of directors or as otherwise rezfliiby law. Shares of Senior Preferred S

do not have any vote with respect to the electiodirectors. Notwithstanding the previous senteacgipermajority vote of one or both series
of Senior Preferred Stock is required to changeitités of either series of Senior Preferred Stéalguthorize the issuance of additional
shares of Senior Preferred Stock or to authorizevaclass of stock ranking prior to or on paritghwthe Senior Preferred Stock. Except as
outlined above or pursuant to applicable law, tegeS 1l Senior is non-voting.

DIVIDENDS. Dividends accumulate on the original 1@ per share purchase price for Senior Preferteck&t a rate of 13.50% per annum,
compounded semi-annually. Such dividends are nglga currently but are cumulated and increasdiqn@lation preference of the Senior
Preferred Stock. Such dividends accrue whetheobdeclared by the Board of Directors. The Senrefd?red Stock also participate pro rata
(on a share for share basis) with the outstandingd Preferred Stock and Common Stock, in divideawd distributions (other than
liquidating distributions).

CONVERSION. Each share of Series | Senior is cdiblerinto a share of Common Stock at any timéhatdption of the holder. Each share
of Series Il Senior is convertible at any timeha bption of the holder into one share of CommariStprovided that, after giving effect to
such conversion, the total number of Series Il @eaind Series Il Preferred converted into Commamtisaccount for 25% or less of the total
number of shares of Common Stock outstanding. wirig the conversion of at least 75% of the outstan&enior Preferred Stock into
Common Stock, the Company shall be entitled to edrneach remaining share of Senior Preferred Stdoka share of Common Stock. In
addition, if the Company consummates an underwripigblic offering of Common Stock pursuant to whibb net offering price per share is
equal to or greater than the Trigger Price (aséefbelow) and the net proceeds raised in theinffere at least $50 million, the Company
will have the right to require that each share @fi&s | Senior be converted into one share of Séfreferred and that each share of Series Il
Senior be converted into one share of Series feRed. The "Trigger Price" will be an amount equa$10.00 plus interest thereon at a rate
of 13.50% per annum, compounded semi-annually, figmil 14, 1993 to the date of such public offering

LIQUIDATION PREFERENCE. In the event of any liqutaa, dissolution or winding-up of the Company gafpayment or provision for
payment of the debts and liabilities of the Corioraand before any payment or provision for paynséall be made to the holders of Junior
Preferred Stock or Common Stock, the holders of@étreferred Stock shall be entitled to receiveaduhe assets of the Corporation
available for distribution to stockholders an amguer share in cash equal to the "Senior LiquigeRoeference," which is equal to $10.00
share and accrued Accretion Dividends (as defingdd Company's Certificate of Incorporation). Hygregate Senior Liquidation
Preference applicable to the Series Il Senior IiedeStock may not exceed the greater of

(x) $10 per share or (y) 25% of the aggregate amawvailable for distribution to the holders of aflthe Company's capital stock. If, after
payment of the Senior Liquidation Preference, angant remains for distribution to stockholders,lstemaining amount shall be distribut
as follows: (i) first, to the holders of Junior Rreed Stock ratably in the amount of $10.00 pest@unding share; (ii) second, to the holders of
Common Stock ratably in the amount of $10.00 péstanding share; (iii) third, to the holders of Gouon Stock and Junior Preferred Stock
ratably in an amount per outstanding share equalkt@xcess of the Senior Liquidation Preferencespare over $10.00; and (iv) last, to the
holders of Senior Preferred Stock, Junior PrefeBttk, Common Stock such that the amount dis&ibper outstanding share of Senior
Preferred Stock equals
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50% of the amount distributed per outstanding sbadeinior Preferred Stock, Common Stock, with eaalder of Senior Preferred Stock to
receive the same amount per share, and each lufldenior Preferred Stock and Common Stock to wectie same amount per share.

REPURCHASE OFFER. If the Company proposes to decad pay any dividends or other distributions€pthan stock dividends or
distributions) in respect of Common Stock or Juicgferred Stock, the Company must offer to utittee amount of such proposed dividend
or distribution (including the pro rata share o€lsulividend or distribution that would otherwisedistributable to the holders of the Senior
Preferred Stock) to redeem shares of Senior Pesf&tock at a redemption price per share equakt&éenior Liquidation Preference. Any
portion of the proposed dividend amount not used@em shares of Senior Preferred Stock may lieedtby the Company to pay divider
pari passu to the holders of outstanding shar&epior Preferred Stock, Junior Preferred Stock@omimon Stock.

OPTIONAL REDEMPTION. The Company may, at its optemd at any time, redeem all (but not less thgro&lihe outstanding shares of
Senior Preferred Stock at a price per share equbktSenior Liquidation Preference; provided, thatholders thereof must be provided an
opportunity to convert such shares of Senior PrefeBtock into shares of Common Stock prior toetffiectiveness of such redemption.

MANDATORY REDEMPTION. The Company is required talez=m all of the then outstanding shares of SenmifieRed Stock on
December 10, 2008, at a redemption price per staral to the Senior Liquidation Preference.

OTHER PREFERRED STOCK

In addition, the Board of Directors has the autiyain issue preferred stock in one or more classesgries and to fix the designations, pow
preferences and dividend rates, conversion rigloting rights, terms of redemption and liquidatfmeferences and the number of shares
constituting each such class or series, subjethercase of the authorization of, or the incréaghe amount of, any class or series of shares
ranking prior to or on a parity with the sharedofiior Preferred Stock or Senior Preferred Staxkettain required votes of holders of the
Junior Preferred Stock and/or the Senior Prefebtedk.
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DESCRIPTION OF SENIOR INDEBTEDNESS

The description set forth below does not purpotig@omplete and is qualified in its entirety bference to certain agreements setting forth
the principal terms and conditions of the Creditilées and the Senior Notes.

As part of the Refinancing, Chase, together withltnders, provided the Company with senior secGredit Facilities in an aggregate
principal amount of $120.0 million comprised of fherm Facility in an aggregate principal amoun$80.0 million and the Revolving Credit
Facility in an aggregate principal amount of u$4®.0 million, of which up to $20.0 million is alaldle in the form of letters of credit. Chase
syndicated the Term Facility and a portion of idigations under the Revolving Credit Facility teetLenders.

The Company issued $85.5 million aggregate prin@peount of its Senior Notes in exchange for (ijohthe National Subsidiary's Old
Senior Notes and (ii) all of the TA Subsidiary'si@enior Notes other than the Redeemed Notes. ghiefSNotes and the Credit Facilities
are secured by the same collateral (see "--Crediliftes--Guarantees; Security" below) and the Senior Noitsamk PARI PASSU with th
Credit Facilities. The relationship between thedsns and the holders of the Senior Notes is godegean intercreditor agreement, with
Chase as Collateral Agent. For a description of3eior Notes, see "--Senior Notes."

CREDIT FACILITIES

AVAILABILITY. The availability of the Revolving Crdit Facility is subject to various conditions prdeat customary for bank loans of this
type. The full amount of the Term Facility was draiw a single drawing on the Closing Date and antsrepaid or prepaid under the Term
Facility may not be reborrowed. Loans and lettérsredit under the Revolving Credit Facility areadable at any time prior to, in the case of
loans, the final maturity of the Revolving Cred#@diity and, in the case of letters of credit, fifiln business day prior to the final maturity of
the Revolving Credit Facility. Amounts repaid untlee Revolving Credit Facility may be reborroweetters of credit under the Revolving
Credit Facility are issued by Chase or one offfiiaes (the "Issuing Bank"). Each letter of citeshall expire no later than the earlier of (i)
months after its date of issuance and (ii) thé fiftisiness day prior to the final maturity of thevBlving Credit Facility.

GUARANTEES; SECURITY. The obligations of the Compamder the Credit Facilities and any interest put#ection agreements entered
into with a Lender (or any affiliate thereof) aneconditionally guaranteed (the "Credit Facility Garstees") by each existing or subsequently
acquired or organized subsidiary of the Comparemthan TAFSI and other than any foreign subsydiesuch guarantee would result in
adverse tax consequences to the Company (collgtihe "Subsidiary Senior Guarantors"). The Sehlotes are also guaranteed (the
"Senior Note Guarantees"), on a PARI PASSU badis thie Credit Facilities, by the Subsidiary Ser@Gararantors.

The Credit Facilities, any interest rate protectigmeement entered into with a Lender (or anyiaféilthereof) and the Credit Facility
Guarantees are secured by substantially all thetsae§the Company and each existing or subsequatduired or organized subsidiary of
Company, including but not limited to (i) a firstiqrity pledge of 100% (or, in the case of any fgresubsidiary, 65%) of the capital stock of
each such subsidiary of the Company and

(i) perfected first-priority security interests, iand mortgages on (subject to certain excepticGustantially all tangible and intangible assets
of the Company and each such subsidiary, inclubirighot limited to accounts receivable, inventdrgdemarks, trade names, real property,
contractual rights, cash and proceeds of the fangghe property referred to in clause

(i) and (ii) collectively, the "Collateral”). TheeBior Notes and the Senior Note Guarantees will la¢éssecured, on a PARI PASSU basis with
the Credit Facilities, by the Collateral.
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Certain matters relating to the Collateral will ugg approval of the Lenders and the holders oi@e\otes, voting as a single class, holding
a majority of the aggregate amount of loans andnesitments outstanding under the Credit Facilitied #re aggregate amount of outstanding
Senior Notes, which majority shall include, subjectertain exceptions, (i) Lenders holding at {eaeethird of the aggregate amount of lo
and commitments outstanding under the Credit E&sland (ii) holders of Senior Notes holding aisteone-third of the aggregate amount of
outstanding Senior Notes.

FINAL MATURITY AND AMORTIZATION. The Term Facilitywill mature on the date that is eight years atter €losing Date. Loans
made under the Term Facility will amortize in noaliguarterly installments during the first six ygaf such facility and in quarterly
installments thereafter in an aggregate amountlequ®80.0 million in year seven and $47.0 millionyear eight. The Revolving Credit
Facility will mature on the date that is seven gedter the Closing Date.

INTEREST; REDUCTIONS. The interest rate under Té&mility is equal to, at the option of the Compafilythe Alternate Base Rate
("ABR") (which is the highest of (a) Chase's PriRate, (b) the Federal Funds Effective Rate plue%.and (c) the Base CD Rate plus 1%)
plus 2.00% per annum or (ii) the adjusted Londaerbrank offered rate ("Adjusted LIBOR") plus 3.0@r annum. The Company may elect
interest periods of one, two, three, or six morfidhsAdjusted LIBOR borrowings. The interest ratesler the Revolving Credit Facility are, at
the option of the Company, equal to ABR plus 1.5886annum or Adjusted LIBOR plus 2.50% per annumod@nts under the Credit
Facilities not paid when due bear interest at auefate equal to 2.00% above the otherwise agiplécrate. The interest rates in respect ¢
Term Facility and, after the first anniversary loé ttlosing date, the Revolving Credit Facility viié reduced by 0.25% at any time that the
Credit Facilities or the Series Il Senior Notesmated at least Ba2 by Moody's Investors Serviee, (‘Moody's") or BB by Standard & Poc
Rating Group ("S&P") so long as the Credit Fa@htor the Series 1l Senior Notes are rated at Ba3ty Moody's and BB- by S&P at such
time.

MANDATORY PREPAYMENTS; VOLUNTARY PREPAYMENTS. The @npany is required to make mandatory prepaymefe€, P
RATA, under the Credit Facilities and the Senioté¢oin each fiscal year with (i) 50% of Excess Cilslw (as defined in the credit
agreement providing for the Credit Facilities (t@edit Agreement")) for the immediately precedfiggal year and (ii) 100% of the net cash
proceeds (net of selling expenses and taxes, iimguih the case of income taxes, estimated inctawes) of (a) all asset sales or other
dispositions of property by the Company and itssgliaries (including insurance proceeds in excéssmagreed-upon amount), (b) any sale
and leaseback of any asset or the mortgaging ofeaiyproperty and (c) all issuances of debt okibiga of the Company and its subsidiaries,
subject in each case to certain exceptions. Whene tre no longer outstanding loans under the Feaeility, mandatory prepayments will be
allocated PRO RATA between the Senior Notes andRéhalving Credit Facility and will be applied peanently to reduce loans (and
simultaneously to reduce commitments) under theoRéng Credit Facility. The holders of the Senioots may decline to accept any
mandatory prepayment and, under such circumstamzesubject to certain limitations described belallvamounts that would otherwise be
used to prepay Series | Senior Notes shall be iasprepay loans under the Term Facility and théeSdt Senior Notes, pro rata. The Lend
holding loans under the Term Facility and holddrghe Series Il Senior Notes may, subject to tHiefang sentence, decline to accept any
mandatory prepayment (including any mandatory prefgats declined by the holders of the Series |@edotes) and, under such
circumstances, the Company shall retain all amofihés"Declined Amounts") that would otherwise Isedi to repay loans under the Term
Facility and amounts outstanding under the Seli€gmhior Notes. In the event that any portion ef Breclined Amounts has not been invested
in assets used in the principal lines of businésseoCompany's subsidiaries or used to make antaty prepayment of Senior Notes or loans
under the Credit Facilities during the oyear period after such Declined Amounts were sdirtet, the Company shall be required, on the
day of such one-year period, to make mandatorygyraent of Senior Notes and loans under the Ternilitydn an amount equal to such
remaining portion of the Declined Amounts, providedt (i) any amounts declined by the holders of
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Series | Senior Notes shall be allocated pro ratevéen the holders of loans under the Term Fagility the holders of the Series Il Senior
Notes and (ii) no holder of loans under the Terrmilfg and no holder of the Series 1l Senior Nosésill be entitled to decline any st
mandatory prepayment.

Voluntary prepayments of loans under the Crediilfias and the Senior Notes are permitted in whmién part, at the option of the
Company, in minimum principal amounts set forthHa Credit Agreement and in the Senior Note Agregnrespectively, and (a) in the case
of loans under the Credit Facilities and the Sdii&enior Notes, without premium or penalty anflitbthe case of the Series | Senior Notes,
subject to the payment of a make-whole premiunfcs#t in the Series | Senior Notes. Any voluntarggayment of loans under the Credit
Facilities shall be subject to reimbursement ofltheder's redeployment costs in the case of a pregat of Adjusted LIBOR borrowings
other than on the last day of the relevant intguesibd. Neither the holders of the Senior Notesthe lenders holding loans under the Credit
Facilities may decline any voluntary prepayment.

FEES. The Company has agreed to pay certain fabgegipect to the Credit Facilities, includingfégs on the unused commitments of the
Lenders equal to 0.50% per annum of the undrawtigmoof the commitments in respect of the Credtilt#es; (ii) a per annum letter of
credit fee equal to the spread over Adjusted LIB@Bffect under the Revolving Credit Facility oretggregate face amount of outstanding
letters of credit plus a per annum fronting barkffar the Issuing Bank; and (iii) annual adminittra fees.

COVENANTS. The Credit Agreement contains a numbi@owenants that, among other things, restricithiéty of the Company and its
subsidiaries to dispose of assets, incur additimmbtedness, incur guarantee obligations, pragagem or repurchase other indebtedne
amend certain other debt instruments, pay dividetr@ate liens on assets, enter into sale anddaekdransactions, make investments, loans
or advances, make acquisitions, engage in merge@ensolidations, change the business conductédeb€ompany or its subsidiaries, make
capital expenditures or engage in certain transastivith affiliates and otherwise restrict certedmporate activities. In addition, the Credit
Agreement requires the Company to maintain spekffieancial ratios and tests, including minimuneigst coverage ratios, maximum
leverage ratios, a minimum working capital requiesinand a minimum net worth requirement.

EVENTS OF DEFAULT. The Credit Agreement containstomary events of default, including, but not lieditto, nonpayment of principal

or interest; violation of covenants; incorrectneSeepresentations and warranties in any mateggect; cross default and cross acceleration;
bankruptcy; material judgments; ERISA; actual areaited invalidity of security documents; and Chaimg€ontrol (as defined in the Credit
Agreement).

SENIOR NOTES

GUARANTEES; SECURITY; RANKING. Pursuant to the SenNote Guarantees, the obligations of the Compenter the Senior Notes
unconditionally guaranteed by the Subsidiary Se@ioarantors. The Credit Facilities are also be antaed, on a PARI PASSU basis, with
the Senior Notes by the Subsidiary Senior Guarantor

The Senior Notes and the Senior Note Guaranteeseateed by the Collateral. The Credit Facilitied the Credit Facility Guarantees also
secured, on a PARI PASSU basis with the Senior $\dig the Collateral.

Certain matters relating to the Collateral will uge approval of the Lenders and the holders oSeior Notes, voting as a single class,
holding a majority of the aggregate amount of lomnd commitments outstanding under the Credit Fasiland the aggregate amount of
outstanding Senior
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Notes, which majority shall include, subject totaer exceptions, (i) Lenders holding at least-third of the aggregate amount of loans and
commitments outstanding under the Credit Facildied (ii) holders of the Senior Notes holding aisteone-third of the aggregate amount of
outstanding Senior Notes.

AMORTIZATION. The Series | Senior Notes are duel@rember 31, 2002 and will amortize in the fourd &fth years after the Closing
Date in an amount equal to $17.75 million in eathears four and five.

The Series Il Senior Notes are due on March 315280d will amortize in quarterly installments iretseventh and eighth years after the
Closing Date in an amount equal to $20.0 milliolyéar seven and $30.0 million in year eight.

INTEREST. Interest on the Series | Senior Notgsaigable semi-annually in arrears at 8.94%.

The interest rate under Series Il Senior NotedBOR plus 3.00% per annum, for interest periodsiwimonths. Amounts under the Series |
Senior Notes and the Series 1l Senior Notes nat whien due bear interest at a default rate equaD@Y% above the otherwise applicable |
The interest rates in respect of the Series || @dxotes will be reduced by 0.25% at any time afterend of the second six month interest
period that the Series Il Senior Notes or the Gredcilities are rated at least Ba2 by Moody's Briiy S&P so long as the Series Il Senior
Notes or the Credit Facilities are rated at lead By Moody's and B- by S&P at such time.

MANDATORY PREPAYMENTS; VOLUNTARY PREPAYMENTS. The @npany is required to make mandatory prepaymeras,gpa,
under the Credit Facilities and the Senior Notesaioh fiscal year with (i) 50% of Excess Cash Hawvdefined in the Senior Secured Note
Exchange Agreement providing for the Senior Noties (Senior Note Agreement”)) for the immediatelggeding fiscal year and (ii) 100%
of the net cash proceeds (net of selling expensaés$axes, including, in the case of income taxstmated income taxes) of (a) all asset sales
or other dispositions of property by the Compang s subsidiaries (including insurance proceedsxitess of an agreed-upon amount), (b)
any sale and leaseback of any asset or the montgafiany real property (other than mortgages $eguhe loans under the Credit Agreen
and permitted sale and leaseback transactions{cauadl issuances of debt obligations of the Conypaamd its subsidiaries, subject in each
to certain exceptions. When there are no longestanding loans under the Term Facility, mandatoeepayments will be allocated pro rata
between the Senior Notes and the Revolving Creitliey and will be applied permanently to reducaris (and simultaneously to reduce
commitments) under the Revolving Credit FacilitheTholders of the Senior Notes may decline to acep mandatory prepayment and,
under such circumstances and subject to certaitations described below, all amounts that woultkotvise be used to prepay the Series |
Senior Notes shall be used to prepay loans unéefehm Facility and the Series Il Senior Notes, qata. The Lenders holding loans under
the Term Facility and holders of the Series Il 8eNotes may, subject to the following sentencelide to accept any mandatory prepayn
(including any mandatory prepayments declined leyhtbiders of the Series | Senior Notes) and, usdehn circumstances, the Company shall
retain all Declined Amounts that would otherwiseuised to repay loans under the Term Facility anduants outstanding under the Series I
Senior Notes. In the event that any portion offleelined Amounts has not been invested in assetsinghe principal lines of business of
Company's subsidiaries or used to make a volumpia@payment of the Senior Notes or loans under tediCFacilities during the one-year
period after such Declined Amounts were so declitteel Company shall be required, on the last desuoh one-year period, to make
mandatory prepayment of Senior Notes and loansrthdelerm Facility in an amount equal to such riaing portion of the Declined
Amounts, provided (i) any amounts declined by teaes | Senior Notes shall be allocated pro ratevden the holders of loans under the
Term Facility and the holders of the Series 1l $eNotes and (ii) no holder of loans under the T&auility and no holder of the Series I
Senior Notes shall be entitled to decline any suahdatory prepayment.
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Voluntary prepayments of loans under the Crediilfias and the Senior Notes are permitted in whmién part, at the option of the
Company, in minimum principal amounts set forthHa Credit Agreement and in the Senior Note Agregnrespectively, and, (a) in the ¢

of the Series | Senior Notes, subject to the payroka make-whole premium set forth in the Seri€ghior Notes and (b) in the case of the
Series Il Senior Notes and loans under the Crestillies, without premium or penalty. Any volunggsrepayment (other than on the last day
of the relevant interest period) of amounts outditagnunder the Series Il Senior Notes shall beesiitip reimbursement of the holders of
Series Il Senior Notes' redeployment costs. Neitteholders of the Senior Notes nor the lendeldiings loans under the Term Facility may
decline to accept any voluntary prepayment.

COVENANTS. The Senior Note Agreement contains a lmemof covenants that, among other things, regtreetability of the Company and
its subsidiaries to dispose of assets, incur aaditiindebtedness, incur guarantee obligationpayaedeem or repurchase other indebtec
or amend certain other debt instruments, pay dinddecreate liens on assets, enter into sale asdback transactions, make investments,
loans or advances, make acquisitions, engage igargeor consolidations, change the business coadibgt the Company or its subsidiaries,
make capital expenditures or engage in certairsaetions with affiliates and otherwise restrictaier corporate activities. In addition, the
Senior Note Agreement requires the Company to miairspecified financial ratios and tests, includiigimum interest coverage ratios,
maximum leverage ratios, minimum working capitgugement and a minimum net worth requirement.

FEES. The Company has agreed to pay each hol®&sras || Senior Notes a fee in cash on the clodatg in the amount set forth in the
Senior Note Agreement.

EVENTS OF DEFAULT. The Senior Note Agreement camsasustomary events of default, including, butlimoited to, nonpayment of
principal or interest; violation of covenants; in@xtness of representations and warranties imaatgrial respect; cross default and cross
acceleration; bankruptcy; material judgments; ERI8&ual or asserted invalidity of security docutsgeand Change in Control (as definet
the Senior Note Agreement).

109



DESCRIPTION OF NEW NOTES
GENERAL

The Company issued $125.0 million aggregate prai@mount of Existing Notes on March 27, 1997 (ilssue Date") pursuant to an
Indenture dated as of the Issue Date among the @wynghe TA Subsidiary and the National Subsid{#ing Subsidiary Guarantors as of the
Issue Date) and State Street Bank and Trust Compla@mguccessor trustee to Fleet National Bankyastee (in such capacity, the
"Trustee"). The New Notes will also be issued urterindenture which will be qualified under theATupon effectiveness of the Registrat
Statement of which this Prospectus is a part. ©ha fand terms of the New Notes are the same dsitmeand terms of the Existing Notes
except that the New Notes will have been registareter the Securities Act and, therefore, will near legends restricting their transfer
pursuant to the Securities Act. The New Notes apd3xisting Notes are collectively referred tolas'tNotes." The terms of the New Notes
include those stated in the Indenture and thoseerpad of the Indenture by reference to the TlAnasffect on the date of the Indenture. The
New Notes are subject to all such terms, and hsldENew Notes are referred to the Indenture aadrti for a statement thereof. Cert:
capitalized terms used herein and not otherwismeghave the meanings set forth under "--Certafiritions."

The following summary of certain provisions of tineenture and the Notes does not purport to be Empnd is subject to, and is qualified
in its entirety by reference to, all provisionstioé Indenture, including the definitions of certegrms therein and those terms made a part
thereof by the TIA. A copy of the Indenture hasrbéked with the Commission as an exhibit to thegR&ation Statement of which this
Prospectus is a part and is incorporated herenefeyence.

Principal of, premium, if any, and interest on Nates are and will be payable, and the Notes magxbkanged or transferred, at the office or
agency of the Company in the Borough of Manhaffée, City of New York (which initially shall be theorporate trust office of the Trustee,
in New York, New York), except that, at the optioithe Company, payment of interest may be madehlegk mailed to the registered
holders of the Notes at their registered addresses.

The New Notes will be issued only in fully regig@rform, without coupons, in denominations of $0,88d any integral multiple of $1,000.
No service charge will be made for any registratibtransfer or exchange of Notes, but the Compaay require payment of a sum suffici
to cover any transfer tax or other similar governtabcharge payable in connection therewith.

TERMS OF THE NOTES

The Notes are and will be unsecured senior subatglihobligations of the Company, limited to $12%i0ion aggregate principal amount,
and will mature on April 1, 2007. Each Note willdventerest at a rate per annum shown on the frowver of this Prospectus from the Issue
Date or from the most recent date to which intenastbeen paid or provided for, payable semiammtmiHolders of record at the close of
business on the March 15 or September 15 immedipteteding the interest payment date on Aprild @atober 1 of each year,
commencing October 1, 1997.

OPTIONAL REDEMPTION

The Notes will be redeemable, at the Company'®opin whole or in part, at any time on or afterip, 2002, and prior to maturity, upon
not less than 30 nor more than 60 days' prior aotiailed by first-class mail to each Holder's resgiesxd address, at the following redemption
prices (expressed as a percentage of principal atpguus accrued interest, if any, to the redemptiate (subject to the right
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of Holders of record on the relevant record dateeteive interest due on the relevant interest paymate), if redeemed during the 12-month
period commencing on April 1 of the years set fdarghow:

REDEMPTION
PERIOD PRICE
20020 105.125%
2003, e 103.417%
2004 ... 101.708%
2005 and thereafter...............ccccvuv. 100.000%

In addition, at any time and from time to time prio April 1, 2000, the Company may redeem in thgragate up to 35% of the original
aggregate principal amount of the Notes with treceeds of one or more Public Equity Offerings iy @ompany, at a redemption price
(expressed as a percentage of principal amourgdfesf 110.25% plus accrued interest, if anyh tredemption date (subject to the right of
Holders of record on the relevant record date ¢eixe interest due on the relevant interest paymets); PROVIDED, HOWEVER, that at
least 65% of the original aggregate principal antatfithe Notes must remain outstanding after each sedemption.

At any time on or prior to April 1, 2002, the Not@sy also be redeemed as a whole at the optidmeed€bmpany upon the occurrence of a
Change of Control, upon not less than 30 or mama 80 days' prior notice (but in no event more th@d days after the occurrence of such
Change of Control) mailed by first-class mail teate&lolder's registered address, at a redempti@e pdqual to 100% of the principal amount
thereof plus the Applicable Premium as of, and @edibut unpaid interest, if any, to, the date dereption (the "Redemption Date") (subject
to the right of Holders of record on the relevaetard date to receive interest due on the relangerest payment date).

SELECTION

In the case of any partial redemption, selectiothefNotes for redemption will be made by the Teasin a pro rata basis, by lot or by such
other method as the Trustee in its sole discredi@il deem to be fair and appropriate, althoughate of $1,000 in original principal amount
or less will be redeemed in part. If any Note ibéoredeemed in part only, the notice of redemptiteting to such Note shall state the por
of the principal amount thereof to be redeemedes Note in principal amount equal to the unredeepwtion thereof will be issued in the
name of the Holder thereof upon cancellation ofdfiginal Note.

RANKING

The indebtedness evidenced by the Notes is unse@amior Subordinated Indebtedness of the Comgdreypayment of the principal of,
premium (if any) and interest (including any ligaidd damages payable in respect of Existing Naotdenthe Exchange and Registration
Rights Agreement ("Additional Interest")) on thet®is subordinate in right of payment, as sehfortthe Indenture, to all existing and
future Senior Indebtedness of the Company, rankRIFBASSU in right of payment with all existing afdure Senior Subordinated
Indebtedness of the Company and is senior in o§payment to all existing and future SubordinaBdaigations of the Company. The Notes
are also be effectively subordinated to any Seclréebtedness of the Company to the extent of siigevof the assets securing such
Indebtedness. However, payment from the moneyeoptbceeds of U.S. Government Obligations helchindefeasance trust described ul
"Defeasance" below is not subordinated to any S$énaebtedness or subject to the restrictions desdtherein.
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All the operations of the Company are conductedudh its Subsidiaries. The indebtedness evidengedSubsidiary Guarantee is unsecured
Senior Subordinated Indebtedness of such Subsi@iaayantor. The payment of a Subsidiary Guarastsabordinate in right of payment, as
set forth in the Indenture, to all existing andufiet Senior Indebtedness of such Subsidiary Guaraiattks PARI PASSU in right of payment
with all existing and future Senior Subordinateddhtedness of such Subsidiary Guarantor and isrsieniight of payment to all existing and
future Subordinated Obligations of such Subsidanarantor. Each Subsidiary Guarantee is also efdgtsubordinated to any Secured
Indebtedness of the Subsidiary Guarantor to thengéxitf the value of the assets securing such Iedeless.

At March 31, 1997, (i) the aggregate amount ofGloenpany's outstanding Senior Indebtedness was $i@8ion (exclusive of unused
commitments), all of which was Secured Indebtedn@¥she Company had no Senior Subordinated Itetifess outstanding other than the
Existing Notes and no indebtedness that was sutetedor junior in right of repayment to the indelstess represented by the Existing Notes,
(iii) the outstanding Senior Indebtedness of thesRliary Guarantors, consisting entirely of Guagastof the Senior Indebtedness of the
Company Incurred under the Credit Facilities aredSknior Notes, was $165.5 million and (iv) albiigies of the Subsidiaries (including
Senior Indebtedness and trade payables, but erdldlde Subsidiary Guarantees and other intercomjiaiiities) was approximately $77.3
million. Although the Indenture contains restrictsoon the Incurrence of additional IndebtednestheyCompany and its Subsidiary
Guarantors, under certain circumstances the anadisuich Indebtedness could be substantial andyircase, such Indebtedness may be
Senior Indebtedness of the Company or a Subsi@agrantor, as the case may be. See "Certain Cotgerlamitation on Indebtedness”
below.

"Senior Indebtedness" means the principal of, ppemif any) and interest (including interest acoguon or after the filing of any petition in
bankruptcy or for reorganization of the Companyardtess of whether postfiling interest is allowaduch proceeding) on, and fees and ¢
amounts owing in respect of, the Bank IndebtedrnibesSenior Note Indebtedness and all other Indeletes of the Company, whether
outstanding on the Issue Date or thereafter isaurddss in the instrument creating or evidencirggghme or pursuant to which the same is
outstanding it is provided that such obligatiors mot superior in right of payment to the NotesCRRDED, HOWEVER, that Senior
Indebtedness shall not include (i) any obligatibthe Company to any Subsidiary, (i) any liabilftyr Federal, state, local or other taxes o
or owing by the Company, (iii) any accounts payaislether liability to trade creditors arising Imetordinary course of business (including
Guarantees thereof or instruments evidencing sabflilies), (iv) any Indebtedness or obligationtké Company that by its terms is
subordinate or junior in any respect to any otheebtedness or obligation of the Company, including Senior Subordinated Indebtedness
and any Subordinated Obligations, (v) any CapitatiSor (vi) any Indebtedness Incurred in violatafrthe Indenture. If any Designated
Senior Indebtedness is disallowed, avoided or slibated pursuant to the provisions of Section 548Bitte 11 of the United States Code or
any applicable state fraudulent conveyance lawh f&signated Senior Indebtedness neverthelessamifititute Senior Indebtedness.
"Senior Indebtedness" of any Subsidiary Guarargsrancorrelative meaning.

Only Indebtedness of the Company or a Subsidiagr&or that is Senior Indebtedness will rank setoidhe Notes and the relevant
Subsidiary Guarantee, respectively, in accordarittethe provisions of the Indenture. The Notes aach Subsidiary Guarantee in all resg
rank PARI PASSU with all other Senior Subordinatediebtedness of the Company and the relevant Sabgsi@uarantor, respectively. Each
of the Company and the Subsidiary Guarantors haeedn the Indenture that it will not Incur, ditlgoor indirectly, any Indebtedness that by
its terms is subordinate or junior in ranking iryaaspect to Senior Indebtedness unless such kediedss is Senior Subordinated
Indebtedness or is expressly subordinated in ngpayment to Senior Subordinated Indebtednessetimed Indebtedness of the Compar

a Subsidiary Guarantor is not deemed to be submilior junior to Secured Indebtedness, as themagéde, merely because it is unsecured.

112



The Company may not pay principal of, premium (ifpor interest (including any Additional Interest), the Notes or make any deposit
pursuant to the provisions described under "Defeasabelow and may not otherwise purchase, redeetherwise retire any Notes
(collectively, "pay the Notes") if (i) any Seniardebtedness is not paid when due in cash or {iydmer default on Senior Indebtedness
occurs and the maturity of such Senior Indebtediseascelerated in accordance with its terms unlassither case, the default has been ¢
or waived and any such acceleration has been destim writing or such Senior Indebtedness has pa@hin full in cash. However, the
Company may pay the Notes without regard to thedoing if the Company and the Trustee receive @vrittotice approving such payment
from the Representative of the Senior Indebtedwétssrespect to which either of the events setfamtclause (i) or (i) of the immediately
preceding sentence has occurred and is continDimgng the continuance of any default (other thatetault described in clause (i) or (i) of
the second preceding sentence) with respect t@asignated Senior Indebtedness pursuant to wheemtkturity thereof may be accelerated
immediately without further notice (except suchic@ias may be required to effect such acceleratiott)e expiration of any applicable grace
periods, the Company may not pay the Notes forimgéa "Payment Blockage Period") commencing ughenreceipt by the Trustee (with a
copy to the Company) of written notice (a "Blockagmtice") of such default from the Representatif/the Designated Senior Indebtedness
specifying an election to effect a Payment BlockBgeod and ending 179 days thereafter (or eafl®rch Payment Blockage Period is
terminated (i) by written notice to the Trustee #mgl Company from the Person or Persons who gareBlockage Notice, (ii) by repayment
in full in cash of such Designated Senior Indebessor (jii) because the default giving rise tohsBbckage Notice is no longer continuing).
Notwithstanding the provisions described in the mdimately preceding sentence (but subject to theigioms contained in the first sentence
this paragraph), unless the holders of such Dewgraenior Indebtedness or the Representativechftsolders have accelerated the maturity
of such Designated Senior Indebtedness, the Compagyesume payments on the Notes after the eadabf Payment Blockage Period. |
more than one Blockage Notice may be given in amsecutive 360-day period, irrespective of the neindb defaults with respect to
Designated Senior Indebtedness during such pétiodever, if any Blockage Notice within such 360-gegyiod is given by or on behalf of
any holders of Designated Senior Indebtedness ttharthe Bank Indebtedness and the Senior No&btadness, the Representative of the
Bank Indebtedness and the Senior Note Indebtednaggive another Blockage Notice within such perlacho event, however, may the
total number of days during which any Payment BémgkPeriod or Periods is in effect exceed 179 oef®e aggregate during any 360
consecutive day period.

Upon any payment or distribution of the asset©ief@ompany upon a total or partial liquidation ssdlution or reorganization of or similar
proceeding relating to the Company or its propettg,holders of Senior Indebtedness will be emtittereceive payment in full in cash of the
Senior Indebtedness before the Noteholders aréeghtd receive any payment and until the Senidebtedness is paid in full in cash, any
payment or distribution to which Noteholders wobklentitled but for the subordination provisionghef Indenture will be made to holders
the Senior Indebtedness as their interest may apipeadistribution is made to Noteholders thaeda the subordination provisions of the
Indenture should not have been made to them, sotéhllders are required to hold it in trust for tiedders of Senior Indebtedness and pi
over to them as their interests may appear.

If payment of the Notes is accelerated because &vant of Default, the Company or the Trusteelgiraimptly notify the holders of the
Designated Senior Indebtedness (or their Represagpof the acceleration. If any Designated Selridebtedness is outstanding, the
Company may not pay the Notes until five Busineagdafter such holders or the Representative dbtsignated Senior Indebtedness
receive notice of such acceleration and, thergafiay pay the Notes only if the subordination psamis of the Indenture otherwise permit
payment at that time.
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The Indebtedness evidenced by each Subsidiary Gtearéncluding the payment of principal of, premiuf any, and interest (including any
Additional Interest) on the Notes) is subordinate&enior Indebtedness on the same basis as tles Biet subordinated to Senior
Indebtedness.

By reason of such subordination provisions conthinghe Indenture, in the event of insolvencydiaes of the Company or a Subsidiary
Guarantor who are holders of Senior Indebtedneiseo€ompany or a Subsidiary Guarantor, as theroasebe, may recover more, ratably,
than the Noteholders, and creditors of the Compemy are not holders of Senior Indebtedness or nfd8&ubordinated Indebtedness
(including the Notes) may recover less, ratablgntholders of Senior Indebtedness of the Company.

SUBSIDIARY GUARANTEES

The Subsidiary Guarantors, as primary obligorsrastdmerely as sureties, have irrevocably and untondlly Guaranteed on an unsecured
senior subordinated basis the performance and paingayment when due, whether at Stated Matuntygdzeleration or otherwise, of all
obligations of the Company under the IndenturetapcExisting Notes (and upon their issuance wilsdavith respect to the New Notes),
whether for payment of principal of or interesttbe Notes, expenses, indemnification or otherwales(ich obligations guaranteed by the
Subsidiary Guarantors being herein called the "&uaed Obligations") by executing a Subsidiary @ote. The Subsidiary Guarantors
have agreed to pay, in addition to the amountdt@beve, any and all expenses (including reasoraliesel fees and expenses) incurred by
the Trustee or the Holders in enforcing any righider the Subsidiary Guarantee. Each Subsidiarya@tee is limited in amount to an
amount not to exceed the maximum amount that cdBuaganteed by the applicable Subsidiary Guaramtbout rendering the Subsidiary
Guarantee, as it relates to such Subsidiary Guarardidable under applicable law relating to fraléht conveyance or fraudulent transfer or
similar laws affecting the rights of creditors geally. As of the date of this Prospectus, the Sliesy Guarantors are the TA Subsidiary and
the National Subsidiary. After such date, the Comypaill cause each Restricted Subsidiary that tsanBoreign Subsidiary and that Incurs
Indebtedness to execute and deliver to the Trsebsidiary Guarantee pursuant to which such iReestrSubsidiary will Guarantee
payment of the Notes. See "Certain Covenants--Elubsidiary Guarantors” below.

Each Subsidiary Guarantee is a continuing guaramdeshall (a) remain in full force and effect upiyment in full of all the Guaranteed
Obligations, (b) be binding upon each Subsidiarna@ntor and (c) enure to the benefit of and bereafble by the Trustee, the Holders and
their successors, transferees and assigns.

A Subsidiary Guarantee will be automatically relsh&) upon the sale (including through mergemmsolidation) of the Capital Stock, or

or substantially all of the assets, of the apple&ubsidiary Guarantor if such sale is made ing@nce with the Indenture or (b) to the
extent, but only to the extent, that all obligas@f such Subsidiary Guarantor under the Credieagrent and the Senior Note Agreement,
and all its Guarantees of, and under all its plsdeassets or other security interests that seanseother Indebtedness of the Company, shall
also terminate.

CHANGE OF CONTROL

Upon the occurrence of any of the following eveetsch a "Change of Control"), each Holder will h#tve right to require the Company to
repurchase all or any part of such Holder's Notesprchase price in cash equal to 101% of thecjpal amount thereof, plus accrued and
unpaid interest, if any, to the date of repurchasbject to the right of Holders of record on tekevant record date to receive interest due on
the relevant interest payment date); PROVIDED, HOXER, that notwithstanding the occurrence of a CleangControl, the Company shall
not be obligated to purchase the Notes pursuant to
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this covenant in the event that it has exercisedght to redeem all the Notes pursuant to theipimns under "--Optional Redemption":

(i) prior to the first public offering of Voting 8tk of the Company, the Permitted Holders ceade time "beneficial owner" (as defined in
Rules 13d-3 and 13d-5 under the Exchange Act)ctliyrer indirectly, of a majority in the aggregatkthe total voting power of the Voting
Stock of the Company, whether as a result of issuafh securities of the Company, any merger, caaestobn, liquidation or dissolution of tl
Company, any direct or indirect transfer of setesiby any Permitted Holder or otherwise (for pwgmof this clause (i), the Permitted
Holders shall be deemed to own beneficially anyindpStock of an entity (the "specified entity") tiddy any other entity (the "parent entity")
so long as the Permitted Holders beneficially oasm<go defined), directly or indirectly, in the aggamte a majority of the voting power of the
Voting Stock of the parent entity);

(il) any "person” (as such term is used in Sectit3(&) and 14(d) of the Exchange Act), other tha@ or more Permitted Holders, is or
becomes the beneficial owner (as defined in cléiyisdove, except that such person shall be deé¢mbdve "beneficial ownership” of all
shares that any such person has the right to a&;quiirether such right is exercisable immediatelgrdy after the passage of time), directly or
indirectly, of more than 50% of the total votingwsr of the Voting Stock of the Company (includingyauccessor by merger, consolidation
or the sale of all or substantially all assets); or

(iii) during any period of two consecutive yeargjividuals who at the beginning of such period tituted the Board of Directors of the
Company (together with any new directors whosetieledy such Board of Directors or whose nominafiamnelection by the shareholders of
the Company was approved by a vote of a majorityhefdirectors of the Company then still in offigbo were either directors at the
beginning of such period or whose election or natigm for election was previously so approved) edas any reason to constitute a
majority of the Board of Directors of the Compahgtt in office.

In the event that at the time of such Change oft@bthe terms of the Bank Indebtedness or the@edwdte Indebtedness restrict or prohibit
the repurchase of Notes pursuant to this covetiaan, prior to the mailing of the notice to Holdprsvided for in the immediately following
paragraph but in any event within 30 days followamy Change of Control, the Company shall (i) reipaiyll all Bank Indebtedness or

Senior Note Indebtedness, as the case may befeotafrepay in full all Bank Indebtedness or SeMNote Indebtedness, as the case may be,
and repay the Bank Indebtedness of each lendezrooSNote Indebtedness of each holder, as themagéee, who has accepted such offt

(i) obtain the requisite consent under the agregmgoverning the Bank Indebtedness or the Serote Mdebtedness, as the case may be, to
permit the repurchase of the Notes as providethftre immediately following paragraph.

Within 30 days following any Change of Control, esd the Company has mailed a notice of redemptiopninection with such Change of
Control, the Company shall mail a notice to eacldeliowith a copy to the Trustee stating:

(a) that a Change of Control has occurred andstiett Holder has the right to require the Comparputchase such Holder's Notes at a
purchase price in cash equal to 101% of the prat@mount thereof, plus accrued and unpaid inteifesty, to the date of repurchase (suk

to the right of Holders of record on a record dateeceive interest on the relevant interest payrdate); (b) the circumstances and relevant
facts and financial information regarding such Gjeanf Control; (c) the repurchase date (which gtalho earlier than 30 days nor later than
60 days from the date such notice is mailed); a@hdhg instructions determined by the Company, isterst with this covenant, that a Holder
must follow in order to have its Notes purchased.
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The Company will comply, to the extent applicabiéh the requirements of Section 14(e) of the Exgj@Act and any other securities laws
or regulations in connection with the repurchasBlaties pursuant to this covenant. To the extenttigaprovisions of any securities laws or
regulations conflict with provisions of this covemiathe Company will comply with the applicable ggties laws and regulations and will not
be deemed to have breached its obligations undecdlrenant by virtue thereof.

The Change of Control purchase feature is a re$ulegotiations between the Company and the Irfiathasers. Subject to the limitations
discussed below, the Company could, in the futemésr into certain transactions, including acqioisg, refinancings or other
recapitalizations, that would not constitute a @eaaf Control under the Indenture, but that conlttéase the amount of indebtedness
outstanding at such time or otherwise affect then@any's capital structure or credit ratings.

The occurrence of certain of the events which wawlastitute a Change of Control would constituteetault under the Credit Agreement and
the Senior Note Agreement. Future Senior Indebtesinéthe Company may contain prohibitions of ¢geréaents which would constitute a
Change of Control or require such Senior Indebtssite be repurchased upon a Change of Control.dWerethe exercise by the Holders of
their right to require the Company to repurchaseNbtes could cause a default under such Seniebtedness, even if the Change of Cor
itself does not, due to the financial effect offsuepurchase on the Company. Finally, the Compatfjlgy to pay cash to the Holders upon a
repurchase may be limited by the Company's thestiegifinancial resources. There can be no assertdnat sufficient funds will be available
when necessary to make any required repurchases.

CERTAIN COVENANTS
The Indenture contains covenants including, amdhgre, the following:

LIMITATION ON INDEBTEDNESS. (a) The Company will moand will not permit any Restricted Subsidiaryltecur any Indebtedness;
PROVIDED, HOWEVER, that the Company or any RestdcBubsidiary may Incur Indebtedness if on the thetreof the Consolidated
Coverage Ratio would be greater than 2.0:1, if dndebtedness is Incurred on or prior to MarchZZ20, and 2.25:1 if such Indebtedness is
Incurred thereafter.

(b) Notwithstanding the foregoing paragraph (2§, @ompany and its Restricted Subsidiaries may Itfmufollowing Indebtedness: (i) Bank
Indebtedness and Senior Note Indebtedness colidctiot in excess of $225.0 million less the aggte@amount of all payments of principal
applied to permanently reduce any such Indebtedaaaslly made since the Issue Date (excludingpayynents to the extent refinanced at
the time of payment under replacement Bank Indetatssior Senior Note Indebtedness); (ii) Indebtexinbthe Company owing to and held
by any Subsidiary or Indebtedness of a Restrictdzbigiary owing to and held by the Company or angsidiary; PROVIDED, HOWEVER,
that any subsequent issuance or transfer of anigagC§pock or any other event that results in amghsSubsidiary ceasing to be a Subsidia
any subsequent transfer of any such Indebtednessieto the Company or a Restricted Subsidiarif)bei deemed, in each case, to
constitute the Incurrence of such Indebtednessidyssuer thereof; (iii) Indebtedness represenyettid Notes, the Subsidiary Guarantees,
Indebtedness (other than the Indebtedness desdnilotalise (i) above) outstanding on the Issue Bateany Refinancing Indebtedness
Incurred in respect of any Indebtedness describethuse (i), this clause (iii) or paragraph (a)) (A) Indebtedness of a Restricted
Subsidiary Incurred and outstanding on or prighdate on which such Restricted Subsidiary wgsiesd by the Company (other than
Indebtedness Incurred as consideration in, in coplkation of, or to provide all or any portion oktfunds or credit support utilized to
consummate, the transaction or series of relatetséictions pursuant to which such Restricted Sialogidecame a Subsidiary or was
otherwise acquired by the Company); PROVIDED, HOVHRY that at the time such Restricted Subsidiapctuired by the Company, the
Company would have been able to Incur $1.00 oftewidil Indebtedness pursuant to paragraph (a) gifterg effect to the
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Incurrence of such Indebtedness pursuant to taissel (iv) and (B) Refinancing Indebtedness Incubsed Restricted Subsidiary in respect of
Indebtedness Incurred by such Restricted Subsigiaryuant to this clause (iv); (v) Indebtednessii&espect of performance bonds,
bankers' acceptances, letters of credit and soredppeal bonds provided by the Company and th&iBesl Subsidiaries in the ordinary
course of their business and which do not securer dhdebtedness of the Company or any RestriatédiSiary (except Indebtedness
permitted under the Indenture), and (B) under GuayeAgreements and Interest Rate Agreements, im eage entered into for bona fide
hedging purposes of the Company in the ordinarysmaf business and not for the purposes of spimu&@ROVIDED, HOWEVER, that,

in the case of Currency Agreements and Interest Rgteements, such Currency Agreements and IntRegstAgreements do not increase
the Indebtedness of the Company outstanding atim@yother than as a result of fluctuations in igmecurrency exchange rates or interest
rates or by reason of fees, indemnities and congpiemspayable thereunder; and (vi) Indebtednesstwinay constitute Bank Indebtedness
or Senior Note Indebtedness) of the Company oRastricted Subsidiary (other than Indebtedness ittedhto be Incurred pursuant to
paragraph (a) or any other clause of this paragfaphn an aggregate principal amount on the datacurrence which, when added to the
principal amount of all other Indebtedness Incupatsuant to this clause (vi) and then outstandiilnot exceed $20.0 million.

(c) Notwithstanding the foregoing, neither the Campnor any Subsidiary may Incur any Indebtednessuyant to paragraph (b) above if the
proceeds thereof are used, directly or indirettlyepay, prepay, redeem, defease, retire, refunefimance any Subordinated Obligations
unless such Indebtedness will be subordinatedetdNtites to at least the same extent as such SahtediObligations. The Company may
Incur any Indebtedness if such Indebtedness itshktgiims expressly subordinate or junior in rankingny respect to any Senior Indebtedr
of the Company unless such Indebtedness is Senmmr8inated Indebtedness or is expressly subortinatright of payment to Senior
Subordinated Indebtedness of the Company. In addithe Company may not Incur any Secured Indebtgiwhich is not Senior
Indebtedness of the Company unless contemporarnyethesewith effective provision is made to secine Notes equally and ratably with (or
on a senior basis to, in the case of Indebtedndszdinated in right of payment to the Notes) sBebured Indebtedness for so long as such
Secured Indebtedness is secured by a Lien. A Sabsi@uarantor may not Incur any Indebtednessahdundebtedness is by its terms
expressly subordinate or junior in ranking in aegpect to any Senior Indebtedness of the Subsi@iaayantor unless such Indebtedness is
Senior Subordinated Indebtedness of such Subsi@iaayantor or is expressly subordinated in rightafment to Senior Subordinated
Indebtedness of such Subsidiary Guarantor. In iaddia Subsidiary Guarantor may not Incur any Seatimdebtedness which is not Senior
Indebtedness of such Subsidiary Guarantor unlaggegporaneously therewith effective provision isden#o secure the Subsidiary Guarai
equally and ratably with (or on a senior basisrnidhe case of Indebtedness subordinated in rifjpagment to such Subsidiary Guarantee)
such Secured Indebtedness for as long as sucheSdoiebtedness is secured by a Lien.

LIMITATION ON RESTRICTED PAYMENTS. (a) The Companill not, and will not permit any Restricted Suliaiy, directly or

indirectly, to (i) declare or pay any dividend oalke any distribution on or in respect of its Cdfimck (including any payment in connect
with any merger or consolidation involving the Caanpg) except dividends or distributions payable Igdleits Capital Stock (other than
Disqualified Stock) and except dividends or digttibns payable to the Company or another Restristezsidiary (and, if such Restricted
Subsidiary is not wholly owned, to its other shatdlrs on a pro rata basis in accordance with tespective ownership of the class of
Capital Stock affected thereby), (ii) purchasegemad, retire or otherwise acquire for value any @afitock of the Company or any Restric
Subsidiary held by Persons other than the Compaaynather Restricted Subsidiary, (iii) purchaseurehase, redeem, defease or otherwise
acquire or retire for value, prior to scheduledumia, scheduled repayment or scheduled sinkingl fosyment any Subordinated Obligations
(other than the purchase, repurchase or other sittquiof Subordinated Obligations purchased incgdtion of satisfying a sinking fund
obligation, principal installment or final maturjtin each case due within one year of the dategdiaition) or (iv) make any Investment
(other than a Permitted Investment) in any Peraag éuch
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dividend, distribution, purchase, redemption, repase, defeasance, other acquisition, retiremelntvestment being herein referred to as a
"Restricted Payment") if at the time the Compangueh Restricted Subsidiary makes such RestricigchEnt: (1) a Default will have
occurred and be continuing (or would result thenafy; (2) the Company could not Incur at least $tPadditional Indebtedness under
paragraph (a) of the covenant described underrtithtion on Indebtedness"”; or (3) the aggregateusrinof such Restricted Payment and all
other Restricted Payments (the amount so expeifdettier than in cash, to be determined in goothfay the Board of Directors, whose
determination will be conclusive and evidenced bgsolution of the Board of Directors) declaredmade subsequent to the Issue Date w
exceed the sum of: (A) 50% of the ConsolidatedINedtme accrued during the period (treated as ooeusting period) from the Issue Date
to the end of the most recent fiscal quarter foiclvlfinancial statements are then available butrendot more than 60 days prior to the date
of such Restricted Payment (or, in case such Cialadetl Net Income will be a deficit, minus 100%sath deficit); (B) the aggregate Net
Cash Proceeds received by the Company from the @ssale of its Capital Stock (other than Disdiedi Stock) or other cash contribution
subsequent to the Issue Date (other than an issumrsale to a Subsidiary of the Company or an eyel stock ownership plan or other trust
established by the Company or any of its Subsielri(C) the amount by which Indebtedness of tha@my or its Restricted Subsidiaries is
reduced on the Company's balance sheet upon tiversion or exchange (other than by a Subsidiargngfindebtedness issued subsequent
to the Issue Date of the Company or its Restri€llsidiaries convertible or exchangeable for Chfitack (other than Disqualified Stock)
the Company (less the amount of any cash or ofs&tsof the Company or any Subsidiary distribtadublders of such Indebtedness by the
Company or any Restricted Subsidiary upon suchewmin or exchange); (D) the amount equal to theetiction in Investments in
Unrestricted Subsidiaries resulting from (i) paymsesf dividends, repayments of the principal oflear advances or other transfers of assets
to the Company or any Restricted Subsidiary fromedtricted Subsidiaries or (ii) the redesignatibiorestricted Subsidiaries as Restricted
Subsidiaries (valued in each case as providedeimfinition of "Investment”) not to exceed, in ttese of any Unrestricted Subsidiary, the
amount of Investments previously made by the Compamny Restricted Subsidiary in such Unrestri@edsidiary, which amount was
included in the calculation of the amount of Res&d Payments and (E) to the extent that any Imest (other than a Permitted Investment
or Investment referred to in clause (D)) that waslenafter the Issue Date is sold for cash or ofiserliquidated or repaid for cash, the lesser
of (x) the cash received with respect to such diglgidation or repayment of such Investment (lgescost of such sale, liquidation or
repayment, if any) and (y) the amount of such Ibwesit that was included in calculating the amodrRestricted Payments.

(b) The provisions of the foregoing paragraph (&) wet prohibit:

(i) any purchase or redemption of Capital StockhefCompany or Subordinated Obligations made bhaxge for, or out of the proceeds of
the substantially concurrent sale of, Capital Stofcthe Company (other than Disqualified Stock @sslotherwise permitted to be Incurred
under the Indenture) and other than Capital Steskdd or sold to a Subsidiary or an employee siatlership plan or other trust established
by the Company or any of its Subsidiaries); PROVIDEHOWEVER, that (A) such purchase or redemptiolh lvé excluded in the

calculation of the amount of Restricted Payments(&) the Net Cash Proceeds applied to make sualhase or redemption from such sale
will be excluded from clause (3)(B) of paragraphdbove; (ii) any purchase or redemption of Subwttid Obligations made by exchange
for, or out of the proceeds of the substantiallpaorent sale of, Indebtedness of the Companyighrmitted to be Incurred pursuant to the
covenant described under "--Limitation on Indebgs#i; provided, however, that such purchase ommptien will be excluded in the
calculation of the amount of Restricted Paymeiriii¥afy purchase or redemption of Subordinatedigattions from Net Available Cash to 1
extent permitted by the covenant described undeimiitation on Sales of Assets and Subsidiary StpPIROVIDED, HOWEVER, that such
purchase or redemption will be excluded in theudalion of the amount of Restricted Payments; div)Jdends paid within 60 days after the
date of declaration thereof if at such date of aletlon such dividend would have complied with tosenant; PROVIDED, HOWEVER, tF
such dividend will be included in the calculatidittoe amount of Restricted Payments; (v) the remase of shares of, or options to purchase
shares of, or
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the payment of the stock appreciation on any optiorpurchase, common stock of the Company or &itg Subsidiaries from employees,
former employees, directors or former directorthef Company or any of its Subsidiaries (or permittansferees of such employees, former
employees, directors or former directors), purstatie terms of agreements (including employmgne@ments), plans (or amendments
thereto) or other arrangements approved by thedBofaDirectors or the board of directors of the laggble Subsidiary, as the case may be;
PROVIDED, HOWEVER, that the aggregate amount ohsepurchases shall not exceed $2.0 million inGigndar year and $5.0 million
the aggregate (which amount shall be increasetidoamount of any cash proceeds to the Companydedes of its Capital Stock to
employees, former employees, directors or formesrotlbrs subsequent to the Issue Date); PROVIDED FUER, HOWEVER, that such
repurchases shall be included in the calculatiohh®famount of Restricted Payments; and (vi) tpenehase of shares of Capital Stock of the
Company in an aggregate amount not in excess o0$iBlion from Lessee Operators or their Affiliaten connection with the termination of
one or more lease agreements and one or more fserefireements in respect of one or more TravedCepperated directly or indirectly by
such Lessee Operator or its Affiliates.

LIMITATION ON RESTRICTIONS ON DISTRIBUTIONS FROM RE&TRICTED SUBSIDIARIES. The Company will not, andiwiot

permit any Subsidiary to, create or otherwise caugeermit to exist or become effective any consahencumbrance or restriction on the
ability of any Restricted Subsidiary to (i) pay idiends or make any other distributions on its Gdjdtock or pay any Indebtedness owed to
the Company, (ii) make any loans or advances t&trapany or (iii) transfer any of its property @sats to the Company, except: (A) any
encumbrance or restriction pursuant to an agreemaifect at or entered into on the Issue Dateluiting the Credit Agreement and the
Senior Note Agreement; (B) any encumbrance oriotisin with respect to a Restricted Subsidiary parg to an agreement relating to any
Indebtedness Incurred by such Restricted Subsigidoy to the date on which such Restricted Subsydivas acquired by the Company (ot
than Indebtedness Incurred as consideration icomtemplation of, or to provide all or any portiofthe funds or credit support utilized to
consummate, the transaction or series of relaggsaictions pursuant to which such Restricted Sialgidecame a Restricted Subsidiary or
was otherwise acquired by the Company) and outstgrah such date; (C) any encumbrance or restri@dgsumed pursuant to an agreement
constituting Bank Indebtedness, Senior Note Inabistes or Refinancing Indebtedness Incurred in camgeé with the Indenture; provided,
however, that the encumbrances and restrictionstaad in such Senior Bank Documents, Senior Nateuhents or any other agreement
providing for Refinancing Indebtedness are no fagerable to the Noteholders than encumbrancesestdctions contained in the
agreements relating to the Indebtedness beingaegldD) any encumbrance or restriction assumesiuaunt to an agreement relating to an
acquisition of property, so long as the encumbramceestrictions in any such agreement relatdystidehe property so acquired (and are not
or were not created in anticipation of or in cortiecwith the acquisition thereof); (E) in the cadeclause (iii), any encumbrance or
restriction (1) that restricts in a customary marthe subletting, assignment or transfer of anyerty or asset that is a lease, license,
conveyance or contract or similar property or gg&tcontained in security agreements or mortgagesring Indebtedness of a Subsidiary to
the extent such encumbrance or restrictions réstctransfer or the property subject to such sgcagreements or mortgages or (3) arising
or agreed to in the ordinary course of businesslaaitddoes not, individually or in the aggregatralct from the value of property or asset
the Company or any of its Subsidiaries in any manmaerial to the Company or any such Restrictdusliary; (F) restrictions on the
transfer of assets subject to any Lien permittedkuthe Indenture imposed by the holder of such;laad (G) any restriction with respect to
a Restricted Subsidiary imposed pursuant to areaggat entered into for the sale or dispositionlladrasubstantially all the Capital Stock or
assets of such Restricted Subsidiary pending theng of such sale or disposition.

LIMITATION ON SALES OF ASSETS AND SUBSIDIARY STOCKa) The Company will not, and will not permit aRgstricted
Subsidiary to, make any Asset Disposition unlesthé Company or such Restricted Subsidiary resatemsideration (including by way of
relief from, or by any other Person assuming se$¢ponsibility for, any liabilities, contingent otherwise) at the time of such Asset
Disposition at least
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equal to the fair market value as determined indgadgh by the Board of Directors, whose determoratvill be conclusive and evidenced by
a resolution of the Board of Directors (includirgyta the value of all noncash consideration) ofsth@res and assets disposed of by the
Company or such Restricted Subsidiary pursuanitb &sset Disposition, (ii) at least 75% of the sideration thereof received by the
Company or such Restricted Subsidiary is in thenfof cash or Designated Consideration and (iiipanount equal to 100% of the Net
Available Cash from such Asset Disposition is agblby the Company (or such Restricted Subsidiartha case may be) (A) FIRST, to the
extent the Company elects or is required to prepapay or purchase Senior Indebtedness (in eaehathsr than Indebtedness owed to the
Company or an Affiliate of the Company) within 188ys after the later of the date of such Asset@igjon or the receipt of such Net
Available Cash; (B) SECOND, to the extent of thiahae of Net Available Cash after application ie@dance with clause (A), to the extent
the Company or such Restricted Subsidiary elest®ihvest in Additional Assets (including by meafign Investment in Additional Assets
by a Restricted Subsidiary with Net Available Casteived by the Company or another Restricted 8igrg) by the later of (x) December
31, 1999, or (y) 365 days from the later of suckeéiDisposition or the receipt of such Net AvaiaBlash; (C) THIRD, to the extent of the
balance of such Net Available Cash after applicaiivaccordance with clauses (A) and (B), to mak©#er (as defined below) to purchase
Notes pursuant to and subject to the conditionostt in section (b) of this covenant, and (D) F®IH, to the extent of the balance of si
Net Available Cash after application in accordawité clauses (A), (B) and (C), to fund (to the entteonsistent with any other applical
provision of the Indenture) any corporate purp&@ROVIDED, HOWEVER, that in connection with any pagment, repayment or purchase
of Indebtedness pursuant to clause (A) or (C) apiineeCompany or such Restricted Subsidiary wilteesuch Indebtedness and will cause
the related loan commitment (if any) to be permégerduced in an amount equal to the principal ami@o prepaid, repaid or purchased.
Notwithstanding the foregoing provisions of thisyenant, the Company and the Restricted Subsidiailesot be required to apply any N
Available Cash in accordance with this covenantpkto the extent that the aggregate Net Avail@lash from all Asset Dispositions that is
not applied in accordance with this covenant exe&2d0 million.

For the purposes of this covenant, the followingdeemed to be cash:

(x) the assumption of Indebtedness of the Compathe( than Disqualified Stock of the Company) oy Restricted Subsidiary and the
release of the Company or such Restricted Subgittiam all liability on such Indebtedness in conti@t with such Asset Disposition (in
which case the Company shall, without further actlee deemed to have applied such assumed Indelstednaccordance with clause (A) of
the preceding paragraph) and (y) securities oringnts received by the Company or any Restrictdxsifliary from the transferee that are
promptly converted by the Company or such Restti&ebsidiary into cash.

Notwithstanding the foregoing, the Company andRiéstricted Subsidiaries will be permitted to conmate any Asset Swap if (i) at the tii
of entering into such Asset Swap or immediatelgragdiving effect to such Asset Swap, no DefaulEwent of Default shall have occurred or
be continuing or would occur as a consequencedh€ig in the event such Asset Swap involves ggragate amount in excess of $2.0
million, the terms of such Asset Swap have beemayggl by a majority of the members of the Boar®wéctors and (iii) in the event such
Asset Swap involves an aggregate amount in exdeékE00 million, the Company has received a writd@mion from an independent
investment banking firm of nationally recognizedrsting that such Asset Swap is fair to the Compmarsuch Restricted Subsidiary, as the
case may be, from a financial point of view.

The proceeds of any sale of Capital Stock of a fidyy will be treated as Net Available Cash fromAsset Disposition and must be applied
in accordance with the terms of this covenant.

(b) In the event of an Asset Disposition that regsian Offer pursuant to clause (a)(iii)(C) of thisenant, the Company will be required to
purchase Notes tendered pursuant to an offer b dmepany for the Notes (the "Offer") at a purchasee of 100% of their principal amount
plus accrued interest to
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the date of purchase in accordance with the proesdincluding prorationing in the event of overseiiption) set forth in the Indenture. If 1
aggregate purchase price of Notes tendered pursu#m Offer is less than the Net Available Caddttad to the purchase of the Notes, the
Company will apply the remaining Net Available Castaccordance with clause (a)(iii)(D) of this cae@t. The Company will not be
required to make an Offer for Notes pursuant te tloivenant if the Net Available Cash available ¢far (after application of the proceeds as
provided in clauses (A) and (B) of this covenarttiss

(a)(iii)) is less than $10.0 million (which lessanount will be carried forward for purposes of det@ing whether an Offer is required with
respect to the Net Available Cash from any subssiofyeset Disposition).

(c) The Company will comply, to the extent appliegalwvith the requirements of Section 14(e) of tixeliange Act and any other securities
laws or regulations in connection with the repusehaf Notes pursuant to this covenant. To the éxitexh the provisions of any securities
laws or regulations conflict with provisions ofshiovenant, the Company will comply with the apgiile securities laws and regulations and
will not be deemed to have breached its obligatiomder this covenant by virtue thereof.

LIMITATION ON TRANSACTIONS WITH AFFILIATES. (a) TheCompany will not, and will not permit any RestedtSubsidiary to,
directly or indirectly, enter into or conduct amgnisaction (including, the purchase, sale, leagxdrange of any property or the rendering of
any service) with any Affiliate of the Company (&ffiliate Transaction") on terms (i) that are Idasorable to the Company or such
Restricted Subsidiary, as the case may be, thae tihat could be obtained at the time of such &i@tien in arm's-length dealings with a
Person who is not such an Affiliate and (ii) thatthe event such Affiliate Transaction involvesaggregate amount in excess of $5.0 mill
are not in writing and have not been approved mapority of the members of the Board of Directoaving no personal stake in such
Affiliate Transaction. In addition, if such Affilta Transaction involves an amount in excess of@ddlion (other than fees to investment
banking firms constituting customary underwritingabunts for offerings of securities or customadyisory fees for merger and acquisition
or recapitalization transactions), a fairness apimust be provided by a nationally recognized aigpt or investment banking firm.

(b) The provisions of the foregoing paragraph (&) et prohibit (i) any Restricted Payment permdtto be paid pursuant to the covenant
described under "Eimitation on Restricted Payments,” (ii) any isscaf securities, or other payments, awards ortgiiarcash, securities
otherwise pursuant to, or the funding of, employte@rangements, stock options, stock appreciatghts and stock ownership plans
approved by the Board of Directors, (iii) loansagivances for the purposes set forth under clangesnd (viii) of the definition of Permitted
Investments, (iv) indemnification agreements withg the payment of fees and indemnities to, dirsctidficers and employees of the
Company and its Restricted Subsidiaries, in eash rathe ordinary course of business, (v) any eympént, noncompetition or
confidentiality agreements entered into by the Canypor any of its Restricted Subsidiaries witheitsployees in the ordinary course of
business or (vi) any transaction between the Cosnpad a Wholly Owned Subsidiary or between Whollyr@d Subsidiaries.

SEC REPORTS. Notwithstanding that the Company nudye required to be or remain subject to the tamprequirements of Section 13 or
15(d) of the Exchange Act, the Company will filetkvthe SEC (if then permitted to do so) and proyisleether or not so filed with the SEC)
the Trustee and Noteholders and prospective Nalem®(upon request) within 15 days after it fileswould be obligated to file, if subject to
Section 13 or 15(d) of the Exchange Act) them with SEC, copies of its annual report and the in&tion, documents and other reports that
are specified in Sections 13 and 15(d) of the ErghaAct. In addition, following a Public Equity @fing, the Company shall furnish to the
Trustee and the Noteholders, promptly upon thaiplbeng available, copies of the annual report trsholders and any other information
provided by the Company to its public shareholdgserally. The Company also will comply with théert provisions of Section 314(a) of
the TIA.
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FUTURE SUBSIDIARY GUARANTORS. The Company will causach Restricted Subsidiary that is not a ForBigusidiary and that Inct
Indebtedness to execute and deliver to the Trestebsidiary Guarantee pursuant to which such 8ialogiwill Guarantee payment of the
Notes. Each Subsidiary Guarantee will be limitedricamount not to exceed the maximum amount threbeaGuaranteed by such Subsidi
without rendering the Subsidiary Guarantee, asldtes to such Subsidiary, voidable under appleck relating to fraudulent conveyance
fraudulent transfer or similar laws affecting tights of creditors generally.

LIMITATION ON LINES OF BUSINESS. The Company willoh, and will not permit any Restricted Subsidiaryeéngage in any business,
other than a Related Business; provided, howekat the foregoing limitation shall not prohibit thequisition of Additional Assets otherwi
permitted hereunder.

LIMITATION ON SALE/LEASEBACK TRANSACTIONS. The Comany will not, and will not permit any Restrictedifsidiary to, enter

into any Sale/Leaseback Transaction with respeahyoproperty unless (a) the Company or such Sigsgidiould be entitled to (i) Incur
Indebtedness in an amount equal to the AttributBlellet with respect to such Sale/Leaseback Tramsaptirsuant to the covenant described
under "--Limitation on Indebtedness" and (ii) ceeatLien on such property securing such Attribugdiébt without equally and ratably
securing the Notes pursuant to the covenant destribhder "--Limitation on Indebtedness"”, (b) theaash proceeds received by the
Company or any Subsidiary in connection with suate&easeback Transaction are at least equal tiaithealue (as determined in good fe

by the Board of Directors) of such property andtie) transfer of such property is permitted by, tredCompany applies the proceeds of such
transaction in compliance with, the covenant déscriunder "--Limitation on Sale of Assets and Sdibsy Stock".

MERGER AND CONSOLIDATION

The Company will not consolidate with or merge wattinto, or convey, transfer or lease all or sabgally all its assets to, any Person,
unless:

(i) the resulting, surviving or transferee Persibie ('Successor Company") will be a corporationtrgaship, limited liability company or
business trust organized and existing under the t#the United States of America, any State tHfesethe District of Columbia and the
Successor Company (if not the Company) will exgyeassume, by an indenture supplemental to thentogle, executed and delivered to the
Trustee, in form satisfactory to the Trustee, @l dbligations of the Company under the Notes hadrtdenture; (i) immediately after giving
effect to such transaction (and treating any Ineléfstss which becomes an obligation of the Succ€mnpany or any Restricted Subsidiary
as a result of such transaction as having beenrkdiby the Successor Company or such Restrictbdidary at the time of such
transaction), no Default will have occurred andcbatinuing; (iii) immediately after giving effeab such transaction, the Successor Company
would be able to Incur an additional $1.00 of Intéelness under paragraph (a) of the covenant dedaniider "--Limitation on
Indebtedness"; and (iv) the Company will have delpd to the Trustee an Officers' Certificate an@amion of Counsel, each stating that
such consolidation, merger or transfer and sucplsugental indenture (if any) comply with the Indenet

The Successor Company will succeed to, and beisubstfor, and may exercise every right and posfethe Company under the Indenture.

Notwithstanding the foregoing clauses (ii) and (iia) any Restricted Subsidiary may consolidath wnerge into or transfer all or part of
properties and assets to the Company and (b) thgp&ay may merge with an Affiliate incorporated floe purpose of reincorporating the
Company in another jurisdiction.
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DEFAULTS

An Event of Default is defined in the Indenturgiae default in any payment of interest on anyé\when due, whether or not prohibited by
the provisions described under "Ranking" abovetinaad for 30 days, (ii) a default in the paymehpiancipal of any Note when due at its
Stated Maturity, upon redemption, upon requiredirejpase, upon declaration or otherwise, whethapbsuch payment is prohibited by the
provisions described under "Ranking" above, (iig failure by the Company to comply with its obtigas under the covenant described
under "Merger and Consolidation" above, (iv) thiéufa by the Company to comply for 30 days afteticeowith any of its obligations under
the covenants described under "Change of ContrdiCertain Covenants" above (in each case, otlaer #hfailure to purchase Notes), (v) the
failure by any of the Company or the Subsidiary @ngors to comply for 60 days after notice withateer agreements contained in the
Securities, the Indenture or the Subsidiary Guarst(vi) the failure by the Company or any Siguaifit Subsidiary to pay any Indebtedness
within any applicable grace period after final midyuor the acceleration of any such Indebtedngsthé holders thereof because of a default
if the total amount of such Indebtedness unpaicoelerated exceeds $5.0 million or its foreigmency equivalent (the "cross acceleration
provision"), (vii) certain events of bankruptcysaivency or reorganization of the Company or a ant Subsidiary (the "bankruptcy
provisions"), (viii) the rendering of any judgmeortdecree for the payment of money in excess df 8#llion or its foreign currency
equivalent against the Company or a Significants&liary if (A) an enforcement proceeding thereoodexmenced and is not promptly sta
or (B) such judgment or decree remains outstanfiting period of 60 days following such judgment &dot discharged, waived or stayed
(the "judgment default provision") or (ix) any Subary Guarantee ceases to be in full force anedcefér any Subsidiary Guarantor denies or
disaffirms its obligations under the Indenture oy Subsidiary Guarantee and such Default contifares0 days (in each case other than by
reason of release of such Subsidiary Guaranteeciordance with the terms of the Indenture).

The foregoing will constitute Events of Default vidner the reason for any such Event of Defaultwahether it is voluntary or involuntary or
is effected by operation of law or pursuant to prigment, decree or order of any court or any gnage or regulation of any administrative
or governmental body.

However, a default under clause (iv) or (v) wiltmonstitute an Event of Default until the Trusteghe Holders of at least 25% in principal
amount of the outstanding Notes notify the Compairthe default and the Company does not cure satdult within the time specified in
clauses (iv) and

(v) hereof after receipt of such naotice.

If an Event of Default (other than an Event of Defaelating to certain events of bankruptcy, ingoicy or reorganization of the Company)
occurs and is continuing, the Trustee or the Haldémt least 25% in principal amount of the outdiag Notes by notice to the Company
may declare the principal of and accrued but unjpa@atest on all the Notes to be due and payakpenlsuch a declaration, such principal
interest will be due and payable immediately. IfEarent of Default relating to certain events of kraiptcy, insolvency or reorganization of
the Company occurs, the principal of and interesalbthe Notes will become immediately due andatde without any declaration or other
act on the part of the Trustee or any Holders. Woddain circumstances, the Holders of a majanitgrincipal amount of the outstanding
Notes may rescind any such acceleration with redpegbe Notes and its consequent

Subject to the provisions of the Indenture relatmthe duties of the Trustee, in case an EveBtadfiult occurs and is continuing, the Trustee
will be under no obligation to exercise any of thyhts or powers under the Indenture at the requedirection of any of the Holders unless
such Holders have offered to the Trustee reasoriatidennity or security against any loss, liabilityexpense. Except to enforce the right to
receive payment of principal, premium (if any) oteirest when due, no Holder may pursue any remdtthyraspect to the Indenture or the
Notes unless (i) such Holder has previously givenTrustee notice that an Event of Default is eantig, (i) Holders of at least 25%
principal amount
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of the outstanding Notes have requested the Trtsteersue the remedy, (iii) such Holders haverefieahe Trustee reasonable security or
indemnity against any loss, liability or expense) the Trustee has not complied with such requéttin 60 days after the receipt of the
request and the offer of security or indemnity ar)dhe Holders of a majority in principal amourfittoe outstanding Notes have not given the
Trustee a direction inconsistent with such requétstin such 60-day period. Subject to certain iegtms, the Holders of a majority in
principal amount of the outstanding Notes are givenright to direct the time, method and placemfducting any proceeding for any rem
available to the Trustee or of exercising any targtower conferred on the Trustee. The Trusteeglier, may refuse to follow any direction
that conflicts with law or the Indenture or thag fhirustee determines is unduly prejudicial to thhts of any other Holder or that would
involve the Trustee in personal liability. Priortaking any action under the Indenture, the Trusiildbe entitled to indemnification
satisfactory to it in its sole discretion againstasses and expenses caused by taking or natgakich action.

The Indenture provides that if a Default occurs Bntbntinuing and is known to the Trustee, thestea must mail to each Holder notice of
the Default within the earlier of 90 days afteodturs or 30 days after it is known to a Trust €fior written notice of it is received by the
Trustee. Except in the case of a Default in thevpayt of principal of, premium (if any) or interest any Note, the Trustee may withhold
notice if and so long as a committee of its TruBic®rs in good faith determines that withholdingtioe is in the interests of the Noteholders.
In addition, the Company is required to delivethte Trustee, within 120 days after the end of dicial year, a certificate indicating whether
the signers thereof know of any Default that ocedimiuring the previous year. The Company alsogsired to deliver to the Trustee, within
30 days after the occurrence thereof, written eaticany event which would constitute certain D#fuheir status and what action the
Company is taking or proposes to take in respecttf.

AMENDMENTS AND WAIVERS

Subject to certain exceptions, the Indenture magrbended with the consent of the Holders of a nigjor principal amount of the Notes
then outstanding and any past default or compliaviteany provisions may be waived with the cons®rthe Holders of a majority in
principal amount of the Notes then outstanding. Esv, without the consent of each Holder of antantting Note affected, no amendment
may, among other things, (i) reduce the amountaieblwhose Holders must consent to an amendmgmgdice the rate of or extend the
time for payment of interest on any Note, (iii) ueé the principal of or extend the Stated Matwitany Note, (iv) reduce the premium
payable upon the redemption of any Note or changditne at which any Note may be redeemed as thescunder "Optional Redemption”
above, (v) make any Note payable in money other that stated in the Note, (vi) make any changbecubordination provisions of the
Indenture that adversely affects the rights of ldpider, (vii) impair the right of any Holder to r@ige payment of principal of and interest on
such Holder's Notes on or after the due datesfibrene to institute suit for the enforcement of gggyment on or with respect to such Holder's
Notes, (viii) make any change in the amendmentipiows which require each Holder's consent or éwtiver provisions or (ix) modify tF
Subsidiary Guarantees in any manner adverse tdadlders.

Without the consent of any Holder, the Company Bingstee may amend the Indenture to cure any antpjguhission, defect or
inconsistency, to provide for the assumption by@cessor corporation of the obligations of the Canypunder the Indenture, to provide for
uncertificated Notes in addition to or in placeceftificated Notes (provided that the uncertificblotes are issued in registered form for
purposes of Section 163(f) of the Code, or in ameasuch that the uncertificated Notes are deatiib&ection 163(f)(2)(B) of the Code), to
change the subordination provisions to limit onterate the benefits to any holder of Senior Indétss, to add further Guarantees with
respect to the Notes, to secure the Notes, toatletcovenants of the Company for the benefihefNoteholders or to surrender any right or
power conferred upon the Company, to make any @htirag does not adversely
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affect the rights of any Holder, to provide for ieguance and authorization of Exchange Notes ocoitaply with any requirement of the SEC
in connection with the qualification of the Indergwnder the TIA. However, no amendment may be n@atee subordination provisions of
the Indenture that adversely affects the rightamyf holder of Senior Indebtedness of the Comparf arSubsidiary Guarantor then
outstanding unless the holders of such Senior liedieless (or any group or representative therebbaaed to give a consent) consent to ¢
change.

The consent of the Noteholders is not necessargrithe Indenture to approve the particular fornammf proposed amendment. It is sufficient
if such consent approves the substance of the pegbamendment.

After an amendment under the Indenture becomestiae the Company is required to mail to Notehodde notice briefly describing such
amendment. However, the failure to give such ndticall Noteholders, or any defect therein, wilt mpair or affect the validity of the
amendment.

TRANSFER AND EXCHANGE

A Noteholder may transfer or exchange Notes in @zowe with the Indenture. Upon any transfer oharge, the registrar and the Trustee
may require a Noteholder, among other things, toi$h appropriate endorsements and transfer dodsrmaed the Company may require a
Noteholder to pay any taxes required by law or pigechby the Indenture. The Company is not requicetiansfer or exchange any N
selected for redemption or to transfer or exchargeNote for a period of 15 days prior to a setattf Notes to be redeemed. The Notes
be issued in registered form and the registeredenalf a Note will be treated as the owner of shoke for all purposes.

DEFEASANCE

The Company at any time may terminate all its @lans under the Notes and the Indenture ("legfladance™), except for certain
obligations, including those respecting the defeesdrust and obligations to register the transfexxchange of the Notes, to replace
mutilated, destroyed, lost or stolen Notes and ammain a registrar and paying agent in respeti®Notes. The Company at any time may
terminate its obligations under the covenants desdrunder "Certain Covenants" and the provisiascdbed under "Change of Control",
operation of the cross acceleration provision fiwekruptcy provisions with respect to Subsidiaaed the judgment default provision
described under "Defaults" above and the limitatioontained in clauses (iii) and (iv) under "Mergad Consolidation" above ("covenant
defeasance"). If the Company exercises its legaladance option or its covenant defeasance omtamh Subsidiary Guarantor will be
released from all of its obligations with resperits Subsidiary Guarantee.

The Company may exercise its legal defeasanceropttwithstanding its prior exercise of its covendefeasance option. If the Company
exercises its legal defeasance option, paymeititeoRbtes may not be accelerated because of an BvBefault with respect thereto. If the
Company exercises its covenant defeasance optgment of the Notes may not be accelerated beadwseEvent of Default specified in
clause (iv), (vi), (vii) with respect only to Subaries, (viii) or (ix) under "Defaults" above oedtause of the failure of the Company to con
with clause (iii) under "Merger and Consolidatiaijove.

In order to exercise either defeasance optionChmapany must irrevocably deposit in trust (the édstince trust”) with the Trustee money or
U.S. Government Obligations for the payment of gipal, premium (if any) and interest on the Notesademption or maturity, as the case
may be, and must comply with certain other condgjancluding delivery to the Trustee of an OpinadrCounsel to the effect that holders of
the Notes will not recognize income, gain or lassHederal income tax purposes as a result of depbsit and defeasance and will be sut

to Federal income tax on the same amount and in the
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same manner and at the same times as would haneh®eeease if such deposit and defeasance hadcaotred (and, in the case of legal
defeasance only, such Opinion of Counsel must bedan a ruling of the Internal Revenue Servicetloer change in applicable Federal
income tax law).

CONCERNING THE TRUSTEE

State Street Bank and Trust Company is the Trustder the Indenture and has been appointed bydhgény as Registrar and Paying
Agent with regard to the Notes.

GOVERNING LAW

The Indenture provides that it and the Notes velgoverned by, and construed in accordance wighlatiis of the State of New York without
giving effect to applicable principles of confliai§ law to the extent that the application of the lof another jurisdiction would be required
thereby.

CERTAIN DEFINITIONS

"Additional Assets" means (i) any property or asgether than Indebtedness and Capital Stock) tesbd by the Company or a Restricted
Subsidiary in a Related Business; (ii) the Ca8talck of a Person that becomes a Restricted Sabgiaé a result of the acquisition of such
Capital Stock by the Company or another Restri€elisidiary; or (iii) Capital Stock constituting anority interest in any Person that at such
time is a Restricted Subsidiary; PROVIDED, HOWEVHRgt any such Restricted Subsidiary describedginses (ii) or (iii) above is, or
following such acquisition will be, in the goodtfajudgment of the Company's management, primarilyaged in a Related Business.

"Affiliate" of any specified Person means any otRerson, directly or indirectly, controlling or doslled by or under direct or indirect
common control with such specified Person. Fompingoses of this definition, "control" when usedhaiespect to any Person means the
power to direct the management and policies of exson, directly or indirectly, whether througk ttwnership of voting securities, by
contract or otherwise; and the terms "controlliagtl "controlled" have meanings correlative to thredoing.

"Applicable Premium" means, with respect to a Naitany Redemption Date, the greater of (i) 1.0%efprincipal amount of such Note and
(i) the excess of (A) the present value of all aémng required interest and principal payments @usuch Note, computed using a discount
rate equal to the Treasury Rate plus 75 basisgqainer (B) the then-outstanding principal amodrdguzh Note.

"Asset Disposition" means any sale, lease, tramsfether disposition of shares of Capital Stock é&estricted Subsidiary (other than
directors' qualifying shares), property or otheseas (each referred to for the purposes of thigitieh as a "disposition") by the Company or
any of its Restricted Subsidiaries (including aigpdsition by means of a merger, consolidationimilar transaction) in one transaction or in
a series of related transactions other than (i3pogdition by a Restricted Subsidiary to the Conypanby the Company or a Restricted
Subsidiary to a Subsidiary, (ii) a disposition @féntory in the ordinary course of business, @iigpositions with a fair market value of less
than $500,000 in the aggregate in any fiscal y@grfor purposes of the provisions described uride€ertain Covenantd-imitation on Sale
of Assets and Subsidiary Stock" only, a dispositahject to the covenant described under "--Ce@aivenants--Limitation on Restricted
Payments" and (v) the disposition of all or subtitdly all the assets of the Company permittedhey ¢ovenant described under "Merger and
Consolidation".

"Asset Swap" means the execution of a definitiveeament, subject only to customary closing condgithat the Company's management in
good faith believes will be satisfied, for a subslly
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concurrent purchase and sale, or exchange, of BtigduAssets between the Company or any of itsriRéstl Subsidiaries and another Person
or group of affiliated Persons; PROVIDED, HOWEVHERat any amendment to or waiver of any closing @mrmdthat individually or in the
aggregate is material to the Asset Swap shall bendd to be a new Asset Swap.

"Attributable Debt" in respect of a Sale/Leaseb@knsaction means, as at the time of determinatii@npresent value (discounted at the
interest rate borne by the Notes, compounded alyhudithe total obligations of the lessee for mmayments during the remaining term of
the lease included in such Sale/Leaseback Transa@ticluding any period for which such lease hesrbextended).

"Average Life" means, as of the date of determamgtith respect to any Indebtedness or PreferteckSthe quotient obtained by dividing

(i) the sum of the products of the numbers of yéanms the date of determination to the dates ohearcessive scheduled principal payment
of such Indebtedness or redemption or similar paymth respect to such Preferred Stock multipbgdhe amount of such payment by (ii)
the sum of all such payments.

"Bank Indebtedness" means any and all amounts f@yaler or in respect of the Senior Bank Documantsany Indebtedness that is
Incurred to refund, refinance, replace, renew, yapaextend (including pursuant to any defeasamabszharge mechanism), in whole or in
part, Indebtedness under such Senior Bank Docunresitsling Indebtedness that refinances such lrdltass, as amended from time to
time, including principal, premium (if any), intestg(including interest accruing on or after thenfil of any petition in bankruptcy or for
reorganization relating to the Company whetheratranclaim for postfiling interest is allowed incsuproceedings), fees, charges, expenses,
reimbursement obligations, guarantees and all atheyunts payable thereunder or in respect theimdtifling, without limitation, cash
collateralization of letters of credit).

"Board of Directors" means the Board of Directof$he Company or any committee thereof duly auttestito act on behalf of such Board.

"Business Day" means a day other than a Saturdeday or other day on which banking institutionsiiplace of payment, or receipt are
authorized or required by law to close.

"Capital Stock" of any Person means any and alleshanterests, rights to purchase, warrants, ogtiparticipations or other equivalents of or
interests in (however designated) equity of sualsdie including any Preferred Stock, but excluding debt securities convertible into such
equity.

"Capitalized Lease Obligations" means an obligatiat is required to be classified and accounted$m capitalized lease for financial
reporting purposes in accordance with GAAP, andatheunt of Indebtedness represented by such adbligsttall be the capitalized amount
of such obligation determined in accordance withABAand the Stated Maturity thereof shall be thte d@é the last payment of rent or any
other amount due under such lease prior to thiedate upon which such lease may be terminatetidy éssee without payment of a penalty.

"Chase" means The Chase Manhattan Bank, a New bé&mking corporation.
"Code" means the Internal Revenue Code of 198&mended.

"Consolidated Coverage Ratio" as of any date afrd@hation means the ratio of (i) the aggregatelarhof EBITDA for the period of the
most recent four consecutive fiscal quarters foictvfinancial statements are then available butrendt least 60 days prior to the date of
such determination to

(i) Consolidated Interest Expense for such foscdl quarters; PROVIDED, HOWEVER, that (A) if ther@pany or any Restricted
Subsidiary has Incurred any Indebtedness sincbebmning of such period that remains
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outstanding on such date of determination or iftthasaction giving rise to the need to calculat=@onsolidated Coverage Ratio is an
Incurrence of Indebtedness, EBITDA and Consolidééslest Expense for such period shall be caledlafter giving effect on a pro forma
basis to such Indebtedness as if such Indebtetiaglslseen Incurred on the first day of such periwditae discharge of any other
Indebtedness repaid, repurchased, defeased owidbatischarged with the proceeds of such new Hedigiess as if such discharge had
occurred on the first day of such period, (B) ifca the beginning of such period the Company orRestricted Subsidiary shall have made
any Asset Disposition, the EBITDA for such peridk be reduced by an amount equal to the EBITDAdsitive) directly attributable to tl
assets that are the subject of such Asset Dispodir such period or increased by an amount eguale EBITDA (if negative) directly
attributable thereto for such period and Consatiddhterest Expense for such period shall be retlbgean amount equal to the Consolidated
Interest Expense directly attributable to any Inddhess of the Company or any Restricted Subsidégid, repurchased, defeased or
otherwise discharged with respect to the Comparits @ontinuing Restricted Subsidiaries in conrativith such Asset Disposition for such
period (or, if the Capital Stock of any Restrictubsidiary is sold, the Consolidated Interest Ezpdnr such period directly attributable to
the Indebtedness of such Restricted Subsidiatyg@xtent the Company and its continuing RestriStg¢lokidiaries are no longer liable for
such Indebtedness after such sale), (C) if sinedéyinning of such period the Company or any Réstr Subsidiary (by merger or
otherwise) shall have made an Investment in anyrites] Subsidiary (or any Person that becomesstriReed Subsidiary) or an acquisition
of assets, including any acquisition of assets wwyin connection with a transaction causing lawation to be made under the Indenture,
which constitutes all or substantially all of arecgting unit of a business (it being understood dheravelCenter constitutes such an oper:
unit), EBITDA and Consolidated Interest Expensesfach period shall be calculated after giving mnarfa effect thereto (including the
Incurrence of any Indebtedness) as if such Investimeacquisition occurred on the first day of spehiod and (D) if since the beginning of
such period any Person (that subsequently becaRestaicted Subsidiary or was merged with or in®@ompany or any Restricted
Subsidiary since the beginning of such period)Idiatle made any Asset Disposition or any Investmemicquisition of assets that would
have required an adjustment pursuant to clauser(B}) above if made by the Company or a RestriGedsidiary during such period,
EBITDA and Consolidated Interest Expense for sustiogl shall be calculated after giving pro formfeef thereto as if such Asset
Disposition, Investment or acquisition of assetsuoed on the first day of such period. For purgasithis definition, whenever pro forma
effect is to be given to an acquisition of assits,amount of Consolidated Net Income relatingeteeand the amount of Consolidated Inte
Expense associated with any Indebtedness Incurredninection therewith, the pro forma calculatishall be determined in good faith by a
responsible financial or accounting Officer of thempany. If any Indebtedness bears a floating ussable rate of interest and is being gi
pro forma effect, the interest expense on suchhtedimess shall be calculated as if the rate irceffie the date of determination had been the
applicable rate for the entire period (taking iatwount any Interest Rate Agreement applicable¢b éndebtedness if such Interest Rate
Agreement has a remaining term as at the datetefrdanation in excess of 12 months).

"Consolidated Interest Expense" means, for anyogethe total consolidated interest expense oCivapany and its Restricted Subsidiaries,
plus, to the extent Incurred by the Company anRdstricted Subsidiaries in such period but nduihed in such interest expense, (i) interest
expense attributable to Capitalized Lease Obligatand Attributable Debt, (ii) amortization of delidcount, (iii) capitalized interest, (iv)
noncash interest expense, (v) commissions, diss@mt other fees and charges attributable to $etfecredit and bankers' acceptance
financing, (vi) net costs associated with Hedgirgigations (including amortization of fees), (Myeferred Stock dividends in respect of all
Preferred Stock of Subsidiaries and Disqualifieac®tof the Company held by Persons other than tmapany or a Wholly Owned
Subsidiary, (viii) the interest portion of any defsl payment obligation, (ix) interest actuallygan any Indebtedness of any other Person
and (x) the cash contributions to any employeekstemership plan or similar trust to the extentlsaontributions are used by such plan or
trust to pay interest or fees to any Person (dthem the Company) in connection with Indebtednasarted by such plan or trust,
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but in no event shall Consolidated Interest Expémslede the amortization of fees Incurred on gopto the Issue Date in respect of the
Credit Agreement, the Senior Notes or the Notes.

"Consolidated Net Income" means, for any period,rtht income (loss) of the Company and its conatdidl Subsidiaries; PROVIDED,
HOWEVER, that there shall not be included in sudm&blidated Net Income: (i) any net income (loggdry Person if such Person is not a
Restricted Subsidiary, except that (A) subjechilimitations contained in clause (iv) below, @@mpany's equity in the net income of any
such Person for such period shall be included @h £Lonsolidated Net Income up to the aggregate ataficash actually distributed by such
Person during such period to the Company or a ResdrSubsidiary as a dividend or other distributjsubject, in the case of a dividend or
other distribution to a Restricted Subsidiary,He limitations contained in clause

(iii) below) and (B) the Company's equity in a tets of any such Person (other than an Unrestri8tassidiary) for such period shall be
included in determining such Consolidated Net Inep(i) any net income (loss) of any person acqluivg the Company or a Subsidiary in a
pooling of interests transaction for any periodpto the date of such acquisition; (iii) any netome (loss) of any Restricted Subsidiary if
such Restricted Subsidiary is subject to restmatjalirectly or indirectly, on the payment of digitls or the making of distributions by such
Restricted Subsidiary, directly or indirectly, teetCompany, except that (A) subject to the limitasi contained in clause (iv) below, the
Company's equity in the net income of any suchritéstl Subsidiary for such period shall be includteduch Consolidated Net Income up to
the aggregate amount of cash that could have hstibdted by such Restricted Subsidiary duringhspeeriod to the Company or another
Restricted Subsidiary as a dividend (subject, endhse of a dividend that could have been madedither Restricted Subsidiary, to the
limitation contained in this clause) and (B) then@many's equity in a net loss of any such RestriSigosidiary for such period shall be
included in determining such Consolidated Net Inep(iv) any gain or loss realized upon the saletber disposition of any asset of the
Company or its consolidated Subsidiaries (inclugingsuant to any Sale/Leaseback Transaction)dhadtisold or otherwise disposed of in
the ordinary course of business and any gain errealized upon the sale or other disposition gf@apital Stock of any Person;

(v) any extraordinary gain or loss; and (vi) thencuative effect of a change in accounting princgplotwithstanding the foregoing, for the
purpose of the covenant described under "Certaieants--Limitation on Restricted Payments" orthgré shall be excluded from
Consolidated Net Income any dividends, repaymeiitsams or advances or other transfers of assets &nrestricted Subsidiaries to the
Company or a Restricted Subsidiary to the extech slividends, repayments or transfers increasartaunt of Restricted Payments
permitted under such covenant pursuant to cla)§g)(B) thereof.

"Consolidation" means the consolidation of the antswf each of the Restricted Subsidiaries witts¢hoaf the Company in accordance with
GAAP consistently applied; PROVIDED, HOWEVER, th@bnsolidation" will not include consolidation dfeé accounts of any Unrestricted
Subsidiary, but the interest of the Company or Regtricted Subsidiary in an Unrestricted Subsidvaitybe accounted for as an investment.
The term "Consolidated" has a correlative meaning.

"Credit Agreement" means the credit agreement dageaf March 21, 1997, as amended, waived or oikermodified from time to time,
among the Company, Chase, as administrative agedthe several lenders party thereto.

"Currency Agreement" means in respect of a Peragrfaeign exchange contract, currency swap agraeoreother similar agreement as to
which such Person is a party or a beneficiary.

"Designated Consideration" means a purchase mawteyon other noncash consideration received in ection with the sale by the Compe
of a TravelCenter (including any related persomakal property) or any portion thereof; providedttthe aggregate amount of Designated
Consideration that the Company or any RestrictdibBliary may receive from Asset Dispositions shall exceed $10.0 million
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in fair market value as determined in good faithttiy Board of Directors plus the amount of caskeired pursuant to the terms or from the
disposition of Designated Consideration.

"Default” means any event which is, or after notc@assage of time or both would be, an Eventefflit.

"Designated Senior Indebtedness" means (i) the Baddbtedness, (ii) the Senior Note Indebtednedqi@nany other Senior Indebtedness
which, at the date of determination, has an aggeggéncipal amount outstanding of, or under whitthe date of determination, the holders
thereof, are committed to lend up to, at least@2illion and is specifically designated by the GQamy in the instrument evidencing or
governing such Senior Indebtedness as "DesignatemiSindebtedness" for purposes of the Indenture.

"Disqualified Stock" means, with respect to anyddar any Capital Stock which by its terms (or by trms of any security into which it is
convertible or for which it is exchangeable or exsable) or upon the happening of any event (ijungest or is mandatorily redeemable
pursuant to a sinking fund obligation or otherwi@g,is convertible or exchangeable for Indebtexter Disqualified Stock or (iii) is
redeemable at the option of the holder thereofyhinle or in part, in each case on or prior to ih& nniversary of the Stated Maturity of the
Notes.

"Domestic Subsidiary" means any Restricted Subsidihithe Company other than a Foreign Subsidiary.

"EBITDA" for any period means the Consolidated Netome for such period, plus the following to theemt deducted in calculating such
Consolidated Net Income: (i) income tax expenseCnsolidated Interest Expense; (iii) any payrsanade in respect of Attributable Debt
in excess of the amount of such payments includéZbinsolidated Interest Expense; (iv) Transitiopdéhses not in excess of $7.0 million in
any year and $11.0 million in the aggregate; (\Prdeiation expense; (vi) amortization expense;@mgany other noncash charge, in each
case for such period, but excluding any other nsimcharge to the extent it represents an accruakerve for a cash charge for any future
period. Notwithstanding the foregoing, the prowvisfor taxes based on the income or profits of, taeddepreciation and amortization of, a
Subsidiary of the Company shall be added to Codiatdd Net Income to compute EBITDA only to the ak{@nd in the same proportion)
that the net income of such Subsidiary was includezhlculating Consolidated Net Income and onlg dorresponding amount would be
permitted at the date of determination to be dinttkl to the Company by such Subsidiary withoutrppproval (that has not been obtained),
pursuant to the terms of its charter and all ageres) instruments, judgments, decrees, ordersiiastarules and governmental regulations
applicable to such Subsidiary or its stockholders.

"Exchange Act" means the Securities Exchange A&B8#, as amended.

"Exchange and Registration Rights Agreement" méam&xchange and Registration Rights Agreementidastef the Issue Date between
Company and the Initial Purchaser.

"Foreign Subsidiary" means any Restricted Subsidiithe Company that is not organized under thes laf the United States of America or
any State thereof or the District of Columbia.

"GAAP" means generally accepted accounting priesijh the United States of America as in effeaifale Issue Date, including those set
forth in the opinions and pronouncements of theodioding Principles Board of the American InstitofeCertified Public Accountants and
statements and pronouncements of the Financialuktow Standards Board or in such other statenigngsich other
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entity as approved by a significant segment ofsit@unting profession. All ratios and computatibased on GAAP contained in the
Indenture shall be computed in conformity with GAAP

"Guarantee" means any obligation, contingent oemtise, of any Person directly or indirectly gudesming any Indebtedness of any other
Person and any obligation, direct or indirect, ouygnt or otherwise, of such Person

(i) to purchase or pay (or advance or supply fundshe purchase or payment of) such Indebtednessah other Person (whether arising by
virtue of partnership arrangements, or by agreerieekéep-well, to purchase assets, goods, secudtiservices, to take-or-pay, or to
maintain financial statement conditions or otheeliar (ii) entered into for purposes of assuringfiy other manner the obligee of such
Indebtedness of the payment thereof or to proteat sbligee against loss in respect thereof (inlevboin part); PROVIDED, HOWEVER,
that the term "Guarantee" shall not include enduesds for collection or deposit in the ordinary s@uof business. The term "Guarantee"
used as a verb has a corresponding meaning.

"Hedging Obligations" of any Person means the albligs of such Person pursuant to any Interest Rgiteement or Currency Agreement.
"Holder" or "Noteholder" means the Person in whaame a Note is registered on the Registrar's books.

"Incur" means issue, assume, Guarantee, incuthenoeise become liable for; PROVIDED, HOWEVER, thay Indebtedness or Capital
Stock of a Person existing at the time such pelbgmomes a Subsidiary (whether by merger, consa@itlaacquisition or otherwise) shall be
deemed to be Incurred by such Person at the tibeciimes a Subsidiary. With respect to Indebtediodss borrowed under a binding
commitment previously entered into that providestfi@ Company to Incur Indebtedness on a revolkasjs, the Company shall be deemed
to have Incurred the greater of (a) the Indebtesinetially Incurred or

(b) all or a portion of the amount of such committéf the Company shall have so designated suatuatrof Indebtedness to be Incurred in
an Officers' Certificate delivered to the Trustésuch an Officers' Certificate is so deliverediahe amount specified therein is then
permitted to be Incurred pursuant to the covenastidbed under "--Certain Covenants--Limitationimeebtedness”, any subsequent
Incurrence of Indebtedness pursuant to such conenitnas in existence on the date of such Offi€geslificate, shall be permitted pursuant
to the covenant described under "--Certain Covendrmitation on Indebtedness”. A change in GAARttresults in an obligation of such
Person that exists at such time becoming Indebssdsizall not be deemed an Incurrence of such ledebss.

"Indebtedness" means, with respect to any Pers@mypmlate of determination (without duplication) tife principal of and premium (if any)
in respect of indebtedness of such Person for n@uamoney; (ii) the principal of and premium (ifyarn respect of obligations of such
Person evidenced by bonds, debentures, noteseanr sithilar instruments; (iii) all obligations of&uPerson in respect of letters of credit or
other similar instruments (including reimbursemeligations with respect thereto); (iv) all obligats of such Person to pay the deferred and
unpaid purchase price of property or services (gix€eade Payables), which purchase price is duetihan six months after the date of
placing such property in service or taking delivangd title thereto or the completion of such sersjqv) all Capitalized Lease Obligations

all Attributable Debt of such Person; (vi) the ambaf all obligations of such Person with respedite redemption, repayment or other
repurchase of any Disqualified Stock or, with respe any Subsidiary of the Company, any Prefe8gatk (but excluding, in each case, any
accrued dividends); (vii) all Indebtedness of otRersons secured by a Lien on any asset of susbiiRavhether or not such Indebtedness is
assumed by such Person; PROVIDED, HOWEVER, thaatheunt of Indebtedness of such Person shall blesker of (A) the fair market
value of such asset at such date of determinatidr{B) the amount of such Indebtedness of suchr &tbesons;

(viii) all Indebtedness of other Persons to theekGuaranteed by such Person; and (ix) to thenerta otherwise included in this definition,
Hedging Obligations of such Person. Notwithstandirggforegoing, Indebtedness shall not includeleylity for
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Federal, state, local or other taxes owed or owinthe Company to any governmental entity or olbiages arising from agreements of the
Company or any Restricted Subsidiary providingifidemnification, adjustment of purchase price, earor other obligations, in each case,
incurred or assumed in connection with the dispmsibf any business, assets or Restricted Subgjdtiter than Guarantees of Indebtedness
incurred by any Person acquiring all or a portibsuch business, assets or Restricted Subsidiary.

"Initial Purchaser" means Chase Securities Inc.

"Interest Rate Agreement" means with respect toReTgon any interest rate protection agreemesetgsit rate future agreement, interest rate
option agreement, interest rate swap agreemeantgsttrate cap agreement, interest rate collaeagst, interest rate hedge agreement or
other similar agreement or arrangement as to wélch Person is party or a beneficiary.

"Investment" in any Person means any direct or@atliadvance, loan (other than advances to customéne ordinary course of business
are recorded as accounts receivable on the basdreet of such Person) or other extension of c(edituding by way of Guarantee or similar
arrangement) or capital contribution to (by meafhany transfer of cash or other property to otleerany payment for property or services for
the account or use of others), or any purchasearisition of Capital Stock, Indebtedness or ogignilar instruments issued by such Person.
For purposes of the definition of "Unrestricted Sidiary" and the covenant described under "Ce@ainenants--Limitation on Restricted
Payments,” (i) "Investment" shall include the pamt{proportionate to the Company's equity inteiresuch Subsidiary) of the fair market
value of the net assets of any Subsidiary of the@oy at the time that such Subsidiary is desighateUnrestricted Subsidiary;
PROVIDED, HOWEVER, that upon a redesignation ofre8absidiary as a Restricted Subsidiary, the Comphall be deemed to continue
to have a permanent "Investment” in an Unrestri€ebsidiary in an amount (if positive) equal to

(x) the Company's "Investment” in such Subsididrtha time of such redesignation less (y) the par{proportionate to the Company's eq
interest in such Subsidiary) of the fair marketueabf the net assets of such Subsidiary at thedinsaech redesignation; and (ii) any property
transferred to or from an Unrestricted Subsididnglisbe valued at its fair market value at the timhsuch transfer, in each case as determined
in good faith by the Board of Directors.

"Issue Date" means the date on which the Notesragmally issued.

"Lessee Operator" means a Person who operatevalCemter pursuant to a lease agreement and ehfsenagreement, in each case with the
Company or a Restricted Subsidiary, with respesutth TravelCenter.

"Lien" means any mortgage, pledge, security inteerecumbrance, lien or charge of any kind (inalgdany conditional sale or other title
retention agreement or lease in the nature thereof)

"Net Available Cash" from an Asset Disposition meaash payments received (including any cash paggmeceived by way of deferred
payment of principal pursuant to a note or instatireceivable or otherwise (other than amountstitating interest thereon), but only as
and when received, but excluding any other conatd®r received in the form of assumption by theusriing person of Indebtedness or other
obligations relating to the properties or asseds dine the subject of such Asset Disposition ceixed in any other noncash form) therefrom,
in each case net of (i) all legal, title and redogdax expenses, commissions and other fees grehegs incurred, and all Federal, state,
provincial, foreign and local taxes required toplaéd or accrued as a liability under GAAP, as asegiuence of such Asset Disposition,

(i) all payments made on any Indebtedness whigeésired by any assets subject to such Asset Dtigposn accordance with the terms of
any Lien upon such assets, or which must by itegeor in order to obtain a necessary consentdb Asset Disposition, or by
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applicable law be repaid out of the proceeds franhsAsset Disposition, (iii) all distributions anther payments required to be made to
minority interest holders in Subsidiaries or jorentures as a result of such Asset Disposition(afiéppropriate amounts to be provided by
the seller as a reserve, in accordance with GAgRInat any liabilities associated with the assefsabed of in such Asset Disposition and
retained by the Company or any Restricted Subsidifier such Asset Disposition (including withomitation amounts reserved for the cost
of any indemnification payments (fixed or continfeattributable to the seller's indemnities to pluechaser in respect of such Asset
Disposition).

"Net Cash Proceeds", with respect to any issuansale of Capital Stock, means the cash proceeslsobf issuance or sale net of attorneys'
fees, accountants' fees, underwriters' or placeagnts' fees, discounts or commissions and brgkecansultant and other fees actually
incurred in connection with such issuance or satereet of taxes paid or payable as a result thereof

"Officer" means the Chairman of the Board, the €Rieecutive Officer, the Chief Financial Officehe President, any Vice President, the
Treasurer, the Secretary, any Assistant Treasurssistant Secretary of the Company.

"Officers' Certificate" means a certificate sigrmdtwo Officers.

"Opinion of Counsel" means a written opinion fraagél counsel who is reasonably acceptable to thstde. The counsel may be an
employee of or counsel to the Company or the Teuste

"Permitted Holders" means: (i) U.S. Trust; (i) @ier Capital Associates, L.P., UBS Capital Corporat~irst Plaza Group Trust, Olympus
Private Placement Fund, L.P., The Travelers Indgn@ompany, Barclays U.S.A., Inc., Credit Suisseupy, Phoenix Insurance Company
and their respective Affiliates; and (iii) any Remsacting in the capacity of an underwriter in caction with a public or private offering of t
Company's Capital Stock.

"Permitted Investment" means an Investment by thm@any or any Restricted Subsidiary in (i) a Rettd Subsidiary or a Person that will,
upon the making of such Investment, become a ResdriSubsidiary; PROVIDED, HOWEVER, that the prignhusiness of such Restricted
Subsidiary is a Related Business; (ii) anotherdteifsas a result of such Investment such othesd?eis merged or consolidated with or into,
or transfers or conveys all or substantially allassets to, the Company or a Restricted Subsid&@VIDED, HOWEVER, that such
Person's primary business is a Related Business;

(iii) Temporary Cash Investments; (iv) receivald@sng to the Company or any Restricted Subsidi@greated or acquired in the ordinary
course of business and payable or dischargeallecordance with customary trade terms; PROVIDEDWHEYER, that such trade terms
may include such concessionary trade terms asahg@ny or any such Restricted Subsidiary deemsmnabate under the circumstances; (v)
payroll, travel and similar advances to cover nmatteat are expected at the time of such advaritiesately to be treated as expenses for
accounting purposes and that are made in the oydaoairse of business;

(vi) loans or advances to employees of the Comparsyich Restricted Subsidiary and not exceeding sillion in the aggregate outstanding
at any one time;

(vii) stock, obligations or securities receivedsittlement of debts (including payment obligatiohsustomers) created in the ordinary course
of business and owing to the Company or any RésttiSubsidiary or in satisfaction of judgmentsii\¥ans to employees for the purchase
of Capital Stock or the payment of the exerciseedf options to purchase Capital Stock of the Camypor loans to satisfy Federal or state
income tax withholding requirements relating to igsiance of Capital Stock of the Company purstatite Company's employee stock
plans, in an aggregate amount with respect t@aii$ described in this clause (viii) not to excé2d million outstanding at any one time; |

a Person to the extent such Investment repredemtsoincash consideration otherwise permitted t@beived by the Company or its
Restricted Subsidiaries in connection with an Agssposition; (X) prepayments and other creditsuppliers made in the ordinary course of
business consistent with the past practices o€ttrapany and its Restricted Subsidiaries; (xi)
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payments to customers in consideration for suctoouers' agreements with the Company to purchaseésgmad inventory made in the
ordinary course of business consistent with pasttjmes of the Company and its Restricted Subsidiaand (xii) performance bonds or
similar Investments in connection with pledges,a#s or payments made or given in the ordinarysmof business in connection with or to
secure statutory, regulatory or similar obligatiansluding obligations under health, safety oriemvmental regulations.

"Person" means any individual, corporation, paghgr, limited liability company, joint venture, assation, joint-stock company, trust,
unincorporated organization, government or any egen political subdivision thereof or any othetign

"Preferred Stock”, as applied to the Capital Stafcany corporation, means Capital Stock of anysctasclasses (however designated) which
is preferred as to the payment of dividends, dodhke distribution of assets upon any voluntaringoluntary liquidation or dissolution of
such corporation, over shares of Capital Stockhgfaher class of such corporation.

"principal”" of a Note means the principal of thetdlplus the premium, if any, payable on the Notétviis due or overdue or is to become
due at the relevant time.

"Productive Assets" means assets of a kind usedatle by the Company and its Restricted Subsidiami the Company's business or any
Related Business.

"Public Equity Offering" means an underwritten pairy public offering of common stock of the Compgnysuant to an effective registration
statement under the Securities Act (or the equitaiéhe current registration system of the Sa@siAct is changed).

"Refinancing Indebtedness" means Indebtednessehatds, refinances, renews, replaces or extendtndebtedness permitted to be
Incurred by the Company or any Restricted Subsigiarsuant to the terms of the Indenture, whetimeslving the same or any other lender
or creditor or group of lenders or creditors, bufiydo the extent that (i) the Refinancing Indelntesk is subordinated to the Notes to at least
the same extent as the Indebtedness being refurefedinced or extended, if at all, (ii) the Reficang Indebtedness is scheduled to mature
either (a) no earlier than the Indebtedness beifimded, refinanced or extended or (b) at leaste8% after the maturity date of the Notes,
(iii) the Refinancing Indebtedness has a weightextage life to maturity at the time such Refinagdindebtedness is Incurred that is equal to
or greater than the weighted average life to migtofithe Indebtedness being refunded, refinancegktended, (iv) such Refinancing
Indebtedness is in an aggregate principal amoahtigHess than or equal to the sum of (a) theeagade principal or accreted amount (in the
case of any Indebtedness issued with original id&munt, as such) then outstanding under thebbedeess being refunded, refinanced or
extended, (b) the amount of accrued and unpaidesttef any, and premiums owed, if any, not inesscof preexisting prepayment provisions
on such Indebtedness being refunded, refinancestended and (c) the amount of customary fees,nmgseand costs related to the
incurrence of such Refinancing Indebtedness andugfy Refinancing Indebtedness is Incurred by déingesPerson (or its successor) that
initially Incurred the Indebtedness being refundefinanced or extended, except that the Comparylntar Refinancing Indebtedness to
refund, refinance or extend Indebtedness of anyriRes] Subsidiary of the Company.

"Related Business" means any business in whicktmpany engages on the Issue Date and any buséletesd, ancillary or complementary
(in the good faith judgment of the Board of Dirasato any of the businesses of the Company owoéitg Restricted Subsidiaries on the Is
Date.

"Representative" means the trustee, agent or repegs/e (if any) for an issue of Senior Indebtesdnén the case of the Bank Indebtedness
and Senior Note Indebtedness, the term
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"Representative” includes any Person designatadttm such capacity pursuant to the procedurefodaétin the intercreditor agreement de
as of the Issue Date, among the Company, Chase|lateral agent, the lenders party to the Crediteement and the holders of Senior Note
Indebtedness. In the case of other Senior Indebtedthat does not by its terms designate a refiadisen the term "Representative” means
any Person designated to act in such capacitydhdlders of a majority in principal amount of suetiebtedness.

"Restricted Subsidiary" means any Subsidiary of@benpany other than an Unrestricted Subsidiary.

"Sale/Leaseback Transaction" means an arrangemating to property whether owned as of the IssateDr thereafter acquired, whereby
the Company or a Restricted Subsidiary transferh puoperty to a Person and the Company or a RestrSubsidiary leases it from such
Person, other than leases between the CompanyRastdcted Subsidiary or between Restricted Sidrgéd.

"SEC" means the Securities and Exchange Commission.
"Secured Indebtedness" means any Indebtedness Gfaimpany secured by a Lien.

"Senior Bank Documents" means the collective refegdo the Credit Agreement, any notes issued patghereto and the Guarantee thel
and the Security Agreement, the Mortgages and lgge Agreement (each as defined in the Credit égent).

"Senior Credit Documents" means the collectivergzfee to the Senior Bank Documents and the Seritg Nocuments.

"Senior Note Agreement" means each of the Seniourgd Note Exchange Agreements, dated as of the Bate, as amended, waived or
otherwise modified from time to time, between th@pany and the several purchasers party thereto.

"Senior Note Documents" means the collective refezdo the Senior Note Agreement, the Senior Negesed pursuant thereto and the
Guarantees thereof, and the Security Agreemeniyitiregages and the Pledge Agreement (each as ddfirtee Senior Note Agreement).

"Senior Note Indebtedness” means any and all am@ayable under and in respect of the Senior NotuBents and any Indebtedness that
is incurred to refund, refinance, replace, ren@pay or extend (including pursuant to any defeasanclischarge mechanism) Indebtedness
under such Senior Note Documents including Indet#tesl that refinances such Indebtedness, as am&odetime to time, including
principal, premium (if any), interest (includingémnest accruing on or after the filing of any petitin bankruptcy or for reorganization relat

to the Company whether or not a claim for postfilinterest is allowed in such proceedings), febarges, expenses, reimbursement
obligations, Guarantees and all other amounts payabreunder or in respect thereof (includinghwitt limitation, cash collateralization of
letters of credit).

"Senior Notes" means the fixed rate and floatirtg &enior Secured Notes of the Company due 2002@0&l respectively, issued pursuant
to the Senior Note Agreement in exchange for aexthier Indebtedness of Subsidiaries.

"Senior Subordinated Indebtedness" means the Noi@any other Indebtedness of the Company thaifsdly provides that such
Indebtedness is to rank PARI PASSU with the Notesia not subordinated by its terms to any Indaisd or other obligation of the
Company which is not Senior Indebtedness.
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"Significant Subsidiary" means any Restricted Sdibsy that would be a "Significant Subsidiary" bétCompany within the meaning of Rule
1-02 under Regulation S-X promulgated by the SEC.

"Stated Maturity" means, with respect to any sagutine date specified in such security as thedfidate on which the payment of principal of
such security is due and payable, including pursttaany mandatory redemption provision (but exirigcany provision providing for the
repurchase of such security at the option of tHddrahereof upon the happening of any contingdyeyond the control of the issuer unless
such contingency has occurred).

"Subordinated Obligation" means any IndebtednesseoCompany (whether outstanding on the Issue dratgereafter Incurred) that by its
terms is subordinate or junior in right of paymemthe Notes pursuant to a written agreement.

"Subsidiaries" means subsidiaries of the Compaietier now existing or hereafter organized or aequi

"Subsidiary" of any Person means any corporatiesoeiation, partnership or other business entitylath more than 50% of the total voting
power of shares of Capital Stock or other interéatduding partnership interests) entitled (withoegard to the occurrence of any
contingency) to vote in the election of directar@nagers or trustees thereof is at the time ownedrdrolled, directly or indirectly, by (i)
such Person or (ii) one or more Subsidiaries ofi fRerson.

"Subsidiary Guarantee" means the Guarantee of tileshby TA and National and any Guarantee of thiedthat may from time to time be
executed and delivered by a Subsidiary pursuatfitetdéerms of the Indenture. Each such future Sidrgidsuarantee will be substantially in
the form prescribed in the Indenture.

"Subsidiary Guarantors" means TA Operating Corpanat Delaware corporation, and National Auto/ksiops, Inc., a Delaware
corporation, and each Subsidiary acquired or omgahafter the Issue Date that becomes a Subsi@iaayantor in accordance with the terms
of the Indenture.

"Temporary Cash Investments" means any of thevatig: (i) any investment in direct obligations bEtUnited States of America or any
agency thereof or obligations Guaranteed by theddrstates of America or any agency thereof ohénshares of a money market mutual
fund registered under the Investment Company A&9d0, the principal of which is invested only irck obligations, (ii) investments in time
deposit accounts, certificates of deposit and manasket deposits maturing within 365 days of thee ddi acquisition thereof issued by a
bank or trust company which is organized undetdtes of the United States of America, any stateetbieor any foreign country recognized
by the United States of America having capitalpfis and undivided profits aggregating in exces$250,000,000 (or the foreign currency
equivalent thereof) and whose long-term debt isdt88\" (or such similar equivalent rating) or highoy at least one nationally recognized
statistical rating organization (as defined in R4#& under the Securities Act), (iii) repurchaségattions with a term of not more than 30
days for underlying securities of the types desatilm clause (i) above entered into with a banktmgehe qualifications described in clause
(i) above, (iv) investments in commercial papeatuaning not more than 90 days after the date ofiiaitopn, issued by a corporation (other
than an Affiliate of the Company) organized an@éxistence under the laws of the United States oé/aea or any foreign country recognized
by the United States of America with a rating & time as of which any investment therein is mad®el" (or higher) according to Moody's
Investors Service, Inc. or "A-1" (or higher) acdagito Standard and Poor's Ratings Service, cuyrardivision of The McGraw-Hill
Companies, Inc. ("S&P"), and (v) investments inusiies with maturities of 365 days or fewer fronetdate of acquisition issued or fully
guaranteed by any state, commonwealth or territbtiie United States of America, or by any
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political subdivision or taxing authority thereafid rated at least "A" by S&P or "A" by Moody's &stors Service, Inc.
"TIA" means the Trust Indenture Act of 1939 (15 ICSss.ss. 77aaa-77bbbb) as in effect on the ddbte dndenture.

"Trade Payables" means, with respect to any Pesgnaccounts payable or any indebtedness or nryrattigation to trade creditors
created, assumed or Guaranteed by such Persamgarighe ordinary course of business in conneatiith the acquisition of goods or
services.

"Transition Expenses" means to the extent deduntddtermining Consolidated Net Income, transitiosts in connection with effecting the
Company's conversion of owned or franchised Traeet&rs from the National network to the TA netwatisposition of TravelCenters or
termination of lease or franchise agreements andadmation of the management and operation diissidiaries' two TravelCenter netwa
into a single network, including but not limitedaay severance or relocation expenses relateddhere

"TravelCenter" means a facility owned, operateétramchised by the Company or a Restricted Subgidieat provides fuel and nonfuel
products, services and amenities primarily to theking industry.

"Trustee" means the party named as such in thentadeuntil a successor replaces it and, thereafteans the successor.

"Trust Officer" means any officer in the corporaiest administration department of the Trusteenyrather officer of the Trustee assigned by
the Trustee to administer its corporate trust maitte

"U.S. Trust" means United States Trust Companye@fNork, as trustee under the voting trust agre¢mated as of April 14, 1993, as
amended as of March 6, 1997, among the CompanyJrified States Trust Company of New York and certaineficial holders of common
stock of the Company, and as the same may be fuathended without allowing any beneficial ownemsréunder other than current or future
Lessee Operators, franchisees of the Company omphenitted transferees (as defined in such vatingt agreement).

"Unrestricted Subsidiary" means (i) any Subsidizfrthe Company that at the time of determinatioalldbe designated an Unrestricted
Subsidiary by the Board of Directors in the manprewvided below and (ii) any Subsidiary of an Unriegtd Subsidiary. The Board of
Directors may designate any Subsidiary of the Camyfencluding any newly acquired or newly formedoSidiary of the Company) to be an
Unrestricted Subsidiary unless such Subsidiaryngrdd its Subsidiaries owns any Capital Stock aelstedness of, or owns or holds any L
on any property of, the Company or any other Rastli Subsidiary of the Company; PROVIDED, HOWEVHEt either (A) the Subsidiary
to be so designated has total consolidated asE$19@®00 or less or (B) if such Subsidiary hassodidated assets greater than $10,000, then
such designation would be permitted under the caneeantitled "Limitation on Restricted PaymentshieTBoard of Directors may designate
any Unrestricted Subsidiary to be a Restricted @Bidgry; PROVIDED, HOWEVER, that immediately aftewigpg effect to such designation
(x) the Company could Incur $1.00 of additionaldhtedness under paragraph (a) of the covenantilbedemder "Limitation on
Indebtedness" and

(y) no Default shall have occurred and be contigufiny such designation shall be evidenced to thust€e by promptly filing with the
Trustee a copy of the resolution of the Board aEBlors giving effect to such designation and afic@fs’ Certificate certifying that such
designation complied with the foregoing provisions.
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"U.S. Government Obligations" means direct obligasi (or certificates representing an ownershipésten such obligations) of the United
States of America (including any agency or instrotakty thereof) for the payment of which the ffdith and credit of the United States of
America is pledged and which are not callable deesnable at the issuer's option.

"Voting Stock" of a corporation means all classe€apital Stock of such corporation then outstagdind normally entitled to vote in the
election of directors.

"Wholly Owned Subsidiary" means a Restricted Subsjdof the Company all the Capital Stock of wh{olther than directors' qualifying
shares) is owned by the Company or another Wholiné&a Subsidiary.
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BOOK-ENTRY; DELIVERY AND FORM

Except as set forth below, the New Notes will &dlti be issued in the form of one or more registédew Notes in global form without
coupons (each a "Global Note"). Each Global Notélve deposited on the date of the closing of tkehange of the New Notes for Existing
Notes (the "Exchange Offer Closing Date") withparbehalf of, DTC and registered in the name ofeC&do., as nominee of DTC, or w
remain in the custody of the Trustee pursuantéd®AST Balance Certificate Agreement between DT€the Trustee.

DTC has advised the Company that it is (i) a lichipirpose trust company organized under the lawlseoBtate of New York, (i) a member
of the Federal Reserve system, (iii) a "clearingpocation” within the meaning of the Uniform Commiai Code, as amended, and (iv) a
"Clearing Agency" registered pursuant to SectioA d7the Exchange Act. DTC was created to hold s&es for its participants
(collectively, the "Participants™) and facilitatde clearance and settlement of securities traiesedbetween Participants through electronic
book-entry changes to the accounts of its Partit§ahereby eliminating the need for physical $fanand delivery of certificates. DTC's
Participants include securities brokers and dedlectuding the Initial Purchaser), banks and te@hpanies, clearing corporations and
certain other organizations. Access to DTC's sysseatso available to other entities such as bamksers, dealers and trust companies
(collectively, the "Indirect Participants™) thatal through or maintain a custodial relationshighwi Participant, either directly or indirectly.
Holders who are not Participants may beneficiallnsecurities held by or on behalf of the Depogitamly through Participants or Indirect
Participants.

The Company expects that pursuant to procedurablested by DTC (i) upon deposit of the Global Mgt TC will credit the accounts of
Participants with an interest in the Global Notd &) ownership of the New Notes will be shown and the transfer of ownership thereof
will be effected only through, records maintaingddd C (with respect to the interest of Participantise Participants and the Indirect
Participants. The laws of some states requirecdsddin persons take physical delivery in defimitferm of securities that they own and that
security interests in negotiable instruments cdp be perfected by delivery of certificates represgy the instruments. Consequently, the
ability to transfer New Notes or to pledge the Né¢wates as collateral will be limited to such extent.

So long as DTC or its nominee is the registeredesvaf a Global Note, DTC or such nominee, as tlse caay be, will be considered the sole
owner or holder of the New Notes represented byaiobal Note for all purposes under the Indentisecept as provided below, owners of
beneficial interests in a Global Note will not beided to have New Notes represented by such GIbbge registered in their names, will not
receive or be entitled to receive physical delivefrgertificated securities (the "Certificated Setes"), and will not be considered the owners
or Holders thereof under the Indenture for any psep including with respect to the giving of angedtions, instruction or approval to the
Trustee thereunder. As a result, the ability oéespn having a beneficial interest in New Notesespnted by a Global Note to pledge or
transfer such interest to persons or entitiesdbatot participate in DTC's system or to otherviédee action with respect to such interest, may
be affected by the lack of a physical certificat&lencing such interest.

Accordingly, each holder owning a beneficial ingtn@ a Global Note must rely on the procedureBDBE and, if such holder is not a
Participant or an Indirect Participant, on the pehares of the Participant through which such hotavans its interest, to exercise any rights of
a holder of Notes under the Indenture or such Gldbée. The Company understands that under exigtidigstry practice, in the event the
Company requests any action of holders of Notestalder that is an owner of a beneficial intenest Global Note desires to take any action
that DTC, as the holder of such Global Note, istleditto take, DTC would authorize the Participaiotséake such action and the Participant
would authorize holders owning through such Pandints to take such action or would otherwise aohupe instruction
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of such holders. Neither the Company nor the Teustdl have any responsibility or liability for araspect of the records relating to or
payments made on account of Notes by DTC, or fantaiming, supervising or reviewing any record€dfC relating to such Notes.

Payments with respect to the principal of, premiifrany, and interest on, any New Notes represebyeal Global Note registered in the ne
of DTC or its nominee on the applicable record aetebe payable by the Trustee to or at the dimecbf DTC or its nominee in its capacity
as the registered holder of the Global Note remitasg such New Notes under the Indenture. Undetdhas of the Indenture, the Company
and the Trustee may treat the persons in whosesiraéNew Notes, including the Global Notes, agistered as the owners thereof for the
purpose of receiving such payment and for any #iratteer purposes whatsoever. Consequently, neitteelssuer nor the Trustee has or will
have any responsibility or liability for the paynerf such amounts to beneficial owners of inteneshe Global Note (including principal,
premium, if any, and interest), or to immediatalgdit the accounts of the relevant Participantf sitch payment, in amounts proportionate
to their respective holdings in principal amounbeheficial interest in the Global Note as showrhmnrecords of DTC. Payments by the
Participants and the Indirect Participants to thedficial owners of interests in the Global Notd & governed by standing instructions and
customary practice and will be the responsibilityhe Participants or the Indirect Participants &idC.

CERTIFICATED SECURITIES

If (i) the Company notifies the Trustee in writittgat DTC is no longer willing or able to act asepdsitary or DTC ceases to be registered as
a clearing agency under the Exchange Act and tmep@ay is unable to locate a qualified successdrimvB0 days, (ii) the Issuer, at its
option, notifies the Trustee in writing that it el to cause the issuance of New Notes in defafivm under the Indenture or (iii) upon the
occurrence of certain other events, then, uporeader by DTC of its Global Notes, Certificated Sé@s will be issued to each person that
DTC identifies as the beneficial owner of the Newt®s represented by the Global Notes. Upon anyissalance, the Trustee is required to
register such Certificated Securities in the nafr&ioh person or persons (or the nominee of amgdifie and cease the same to be delivered
thereto.

Neither the Company nor the Trustee shall be lisdnl@ny delay by DTC or any Participant or IndirBarticipant in identifying the benefic
owners of the related New Notes and each such pensy conclusively rely on, and shall be protedtetlying on, instructions from DTC
for all purposes (including with respect to theistrgtion and delivery, and the respective princgmaounts, of the New Notes to be issued).
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DESCRIPTION OF EXISTING NOTES

On March 27, 1997, the Company issued and sold.8X8lion aggregate principal amount of the ExigtNotes. The form and terms of the
Existing Notes are the same as the form and tefrired\New Notes except that the Existing Notesrmateregistered under the Securities Act
and bear legends restricting the transfer thefed. "Description of New Notes."

In connection with the issuance of the Existing@dépthe Company, the Subsidiary Guarantors anbhitied Purchasers entered into the
Registration Rights Agreement to provide for theliange Offer. The Registration Rights Agreemert aldigates the Company and each of
the Subsidiary Guarantors under certain circumstaie file with the Commission a Shelf RegistratBiatement. The Registration Rights
Agreement further provides that if the Companyher Bubsidiary Guarantors fail to complete the ErgeaOffer or have a Shelf Registration
Statement become effective under the Securitieswitiin and for certain specified time periods thompany and each of the Subsidiary
Guarantors would become obligated to pay to thddrslof affected Existing Notes liquidated damagem amount equal to $0.192 per w
per $1,000 principal amount of the affected ExigfNptes. Except as described under "Plan of Digtiob," completion of the Exchange
Offer with respect to tendered Existing Notes obefiore September 8, 1997 will satisfy the Commaapd the Subsidiary Guarantors'
obligations under the Registration Rights Agreenvatit respect to the Exchange Offer. Following cdetipn of the Exchange Offer, the
Company and each of the Subsidiary Guarantorsbeithbligated to file and cause to become effectivder the Securities Act a Shelf
Registration Statement only if (i) any holder ofigEixg Notes is not permitted by applicable lavwtsticipate in the Exchange Offer or (ii) a
participant in the Exchange Offer does not recaifeeely tradable New Note in exchange for suchdeiié Existing Note.
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CERTAIN UNITED STATES TAX CONSIDERATIONS

The following discussion is the opinion of Paul, igé Rifkind, Wharton & Garrison, counsel to then@many, with respect to certain of the
anticipated United States federal income tax camseces of an exchange of Existing Notes for Newebland of the purchase, ownership,
and disposition of the New Notes, and is based tipeprovisions of the Internal Revenue Code 06188 amended (the "Code"), the final,
temporary, and proposed regulations promulgategtimeler, and administrative rulings and judiciadigi®ns now in effect, all of which are
subject to change (possibly with retroactive effectdifferent interpretations. This summary doespurport to deal with all aspects of fed
income taxation that may be relevant to a particalestor, nor any tax consequences arising utidelaws of any state, locality, or foreign
jurisdiction, and it is not intended to be applieato all categories of investors, some of whialghsas dealers in securities, banks, insur:
companies, tax-exempt organizations, foreign pex;soersons that hold New Notes as part of a steasldtonversion transaction, or holders
subject to the alternative minimum tax, may be scijjo special rules. In addition, the summarynstéd to persons that will hold the New
Notes as "capital assets" (generally, property falihvestment) within the meaning

Section 1221 of the Code. ALL INVESTORS ARE ADVISHD CONSULT THEIR OWN TAX ADVISORS REGARDING THE
FEDERAL, STATE, LOCAL AND FOREIGN TAX CONSEQUENCESF THE EXCHANGE AND THE OWNERSHIP AND
DISPOSITION OF NEW NOTES.

TAXATION OF HOLDERS ON EXCHANGE

Although the matter is not free from doubt, an exde of Existing Notes for New Notes should noaliaxable event to holders of Existing
Notes and holders should not recognize any tagdileor loss as a result of such an exchange. Aowgly, a holder would have the sal
adjusted basis and holding period in the New Natei$ had in the Existing Notes immediately befin@exchange. Further, the tax
consequences of ownership and disposition of arw Netes should be the same as the tax consequehoesership and disposition of
Existing Notes.

MARKET DISCOUNT

If a holder purchases a Note for an amount thigisis than its principal amount, the amount of tiffergnce will be treated as "market
discount" for federal income tax purposes, unles# slifference is less than a specified de minami®unt. Under the market discount rule
holder will be required to treat any principal pagmhon, or any gain on the sale, exchange, retimeoreother disposition of, a Note as
ordinary income to the extent of the market dis¢auimch has not previously been included in incamd is treated as having accrued on
such a Note at the time of such payment or disjpositn addition, the holder may be required toedetfintil the maturity of the Note or its
earlier disposition in a taxable transaction, thduttion of all or a portion of the interest expenga any indebtedness incurred or continued to
purchase or carry such Note.

Any market discount will be considered to accruably during the period from the date of acquisitio the maturity date of the Note, unless
the holder elects to accrue on a constant intenegttod. A holder of a Note may elect to include keadiscount in income currently as it
accrues (on either a ratable or constant interesfiad), in which case the rule described aboverdaydeferral of interest deductions will
not apply. This election to include market discomrincome currently, once made, applies to allketdiscount obligations acquired on or
after the first taxable year to which the electiqplies and may not be revoked without the consktiite Internal Revenue Service (the
"IRS").
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AMORTIZABLE BOND PREMIUM

A holder that purchases a Note for an amount irgxof the sum of its principal amount will be ddased to have purchased the Note at a
"premium."” A holder generally may elect to amortiae premium over the remaining term of the Note@monstant yield method. The
amount amortized in any year will be treated asdaiction of the holder's interest income from tleeNBond premium on a Note held by a
holder that does not make such an election wiltelege the gain or increase the loss otherwise nezedjon disposition of the Note. The
election to amortize premium on a constant yieldhoe once made applies to all debt obligations belslibsequently acquired by the
electing holder on or after the first day of thstfitaxable year to which the election applies mag not be revoked without the consent of the
IRS.

SALE, EXCHANGE AND RETIREMENT OF NOTES

A holder's tax basis in a Note will, in generalthe holder's cost therefor, increased by marlsstadint previously included in income by the
holder and reduced by any amortized premium. Upersale, exchange or retirement of a Note, a heVderecognize gain or loss equal to
the difference between the amount realized uposdle exchange or retirement (less any accruedest; which will be taxable as such) and
the adjusted tax basis of the Note. Except as ibestabove with respect to market discount, suah galoss will be capital gain or loss and
will be longterm capital gain or loss if at the time of sabetenge or retirement the Note has been held foe rthan one year. Under curr
law, long-term capital gains of individuals aredancertain circumstances, taxed at lower ratasiteans of ordinary income. The
deductibility of capital losses is subject to liatibns.

BACKUP WITHHOLDING

In general, information reporting requirements \&piply to certain payments of principal, interasd @aremium paid on Notes and to the
proceeds of sale of a Note made to holders otlagr ¢ertain exempt recipients (such as corporatign81L% backup withholding tax will
apply to such payments if the holder fails to pdeva taxpayer identification number or certificataf foreign or other exempt status or fails
to report in full dividend and interest income.

Any amounts withheld under the backup withholdinkps will be allowed as a refund or a credit agasush holder's U.S. federal income tax
liability provided the required information is fushed to the IRS.

THE FOREGOING SUMMARY OF THE PRINCIPAL FEDERAL INO@E TAX CONSEQUENCES TO HOLDERS DOES NOT
DISCUSS ALL ASPECTS OF FEDERAL INCOME TAXATION THAMAY BE RELEVANT TO A PARTICULAR HOLDER OF
NOTES IN LIGHT OF HIS PARTICULAR CIRCUMSTANCES ANINCOME TAX SITUATION. EACH HOLDER OF NOTES

SHOULD CONSULT SUCH HOLDER'S TAX ADVISOR AS TO THEPECIFIC TAX CONSEQUENCES TO SUCH HOLDER OF THE
OWNERSHIP AND DISPOSITION OF THE NOTES, INCLUDINGHE APPLICATION AND EFFECT OF STATE, LOCAL, FOREIGN
AND OTHER TAX LAWS, OR SUBSEQUENT VERSIONS THEREOF.
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ERISA CONSIDERATIONS

Sections 406 and 407 of the Employee RetirememnhecSecurity Act of 1974, as amended ("ERISA"), Sedtion 4975 of the Code proh
certain employee benefit plans, individual retiretr@ccounts, individual retirement annuities, amgpyee annuity plans ("Plans”) from
engaging in certain transactions with persons wiith, respect to such Plan, are "parties in inténaestler ERISA or "disqualified persons"”
under the Code. A violation of these "prohibiteghaction” rules may generate excise taxes undeZdde and other liabilities under ERISA
for such persons. Possible violations of the pritddbtransaction rules could occur if the Notesmarehased with the assets of any Plan if the
Company or any of its affiliates is a party in ietst or disqualified person with respect to sua@nPlnless such acquisition is subject to a
statutory or administrative exemption.

The foregoing discussion is general in nature anmtbt intended to be all-inclusive. Any fiduciarfyaoPlan considering the purchase of the
Notes should consult its legal advisors regardimgdonsequences of such purchases under ERISAa@bde. If the Plan is not subject
ERISA, the fiduciary should consult its legal adwisregarding the consequences of any state |&@ode considerations.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives New Notes famits account pursuant to the Exchange Offer mustaegledge that it will deliver a
prospectus in connection with any resale of sucly Netes. This Prospectus, as it may be amendedpmesmented from time to time, may
be used by a broker-dealer in connection with essaf New Notes received in exchange for Existiloge where such Existing Notes were
acquired as a result of market-making activitiestber trading activities. The Company has agread for a period of 180 days after the
Expiration Date, it will make this Prospectus, ageaded or supplemented, available to any brokeledé&a use in connection with any such
resale. In addition, until

, 1997, all dealers effecting transactions in tlesvNNotes may be required to deliver a prospectus.

The Company will not receive any proceeds from seig of New Notes by broker-dealers. New Notesivedeby broker-dealers for their
own account pursuant to the Exchange Offer maylkefsom time to time in one or more transactiomshie over-the-counter market, in
negotiated transactions, through the writing ofam on the New Notes or a combination of such pugtof resale, at market prices
prevailing at the time of resale, at prices reldtesuch prevailing market prices or negotiatedgsi Any such resale may be made directly to
purchasers or to or through brokers or dealerswag receive compensation in the form of commiss@msoncessions from any such
broker-dealer or the purchasers of any such Neves\@&ny broker-dealer that resells New Notes thexeweceived by it for its own account
pursuant to the Exchange Offer and any broker aledéhat participates in a distribution of suchaNeotes may be deemed to be an
"underwriter" within the meaning of the Securitist and any profit on any such resale of New Nated any commission or concessions
received by any such persons may be deemed todsewaiting compensation under the Securities Abe Tetter of Transmittal states that,
by acknowledging that it will deliver and by delrireg a prospectus, a broker-dealer will not be dedio admit that it is an "underwriter"”
within the meaning of the Securities Act.

For a period of 180 days after the close of thehiarge Offer the Company will promptly send addiiloropies of this Prospectus and any
amendment or supplement to this Prospectus to moketdealer that requests such documents in thierl@ Transmittal. The Company has
agreed to pay all expenses incident to the Exch@ifig (including the expenses of one counselliertiolders of the Existing Notes) other
than commissions or concessions of any brokergaleds and will indemnify the holders of the ExigtNotes (including any broker-dealers)
against certain liabilities, including liabilitiesder the Securities Act.

LEGAL MATTERS

The validity of the Notes offered hereby and cerfaederal income tax matters will be passed upotthi® Company by Paul, Weiss, Rifkind,
Wharton & Garrison, New York, New York.

EXPERTS

The financial statements of the Company, the Nati@ubsidiary and the TA Subsidiary as of Decen®ier1995 and 1996 and for each of
the three years in the period ended December 38 ih@luded in this Prospectus have been so indlirdecliance on the reports of Price
Waterhouse LLP, independent accountants, givehe@authority of said firm as experts in auditingl @ccounting.
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REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors
and Shareholders of
TravelCenters of America, Inc.

In our opinion, the accompanying consolidated badasheet and the related consolidated statememsarfie and retained earnings and of
cash flows present fairly, in all material respettsg financial position of TravelCenters of Ameari¢nc. and its subsidiaries at December 31,
1995 and 1996, and the results of their operatmastheir cash flows for each of the three yeathaérperiod ended December 31, 1996, in
conformity with generally accepted accounting pipies. These financial statements are the respitihsitif the Company's management; our
responsibility is to express an opinion on thesarftial statements based on our audits. We cordloateaudits of these statements in
accordance with generally accepted auditing stalsdahich require that we plan and perform the atoditbtain reasonable assurance about
whether the financial statements are free of matarisstatement. An audit includes examining, ¢@sé basis, evidence supporting the
amounts and disclosures in the financial statemastessing the accounting principles used andfisamt estimates made by management,
and evaluating the overall financial statementgmégtion. We believe that our audits provide aagpable basis for the opinion expressed
above.

/sl PRI CE WATERHOUSE LLP
PRI CE WATERHOUSE LLP

Pi tt sburgh, Pennsyl vani a
March 6, 1997
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TRAVELCENTERS OF AMERICA, INC.
CONSOLIDATED BALANCE SHEET

DECEMBER 31,

Current assets:

(IN THOUSANDS OF DOLLARS

ASSETS

Cash oo e $ 3,191 $23,779
Accounts receivable (less allowance for doubtful
$2,920 for 1995 and $3,502 for 1996) ........ 54,371
INVENtOries ......cccvevvcivieeieiece e 29,082
Deferred income taxes . 3,877
Other current assets ........ccccovcveeeennns 10,530
Total current @ssets ....ccccovcceveeeeeee e 52,054 121,639
Notes receivable, Net ......cccccevvveennceees e - 1,835
Property and equipment, Net .......cccccceveeeeees e 183,079 269,366
Intangible assets ...........ccc.... . 12,542 19,657
Deferred financing costs 6,904 8,379
Net assets of subsidiary held for disposition (Note 41,484 -
Other assets ......ccccevviiiieiiiiiiiee s 1,168 5,013
Total @SSetS .oovvevvciieiiieecieeeeee e $297,231  $425,889

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Revolving l0ans .....ccccccvvviiiiceeeees e $ - $ 14,000
Current maturities of long-term debt ........... 11,125 17,250
Accounts payable .........cccccceveeeeiininnn. 22,366 37,201
Other accrued liabilities ... 8,691 29,422
Total current liabilities ................ 42,182 97,873
Commitments and contingencies (Note 15)
Long-term debt (net of unamortized discount) ...... L 128,866 193,185
Deferred income taxes ..........cccoeveeevnnnnenn. 8,406 9,452
Other long-term liabilities ....................... 3,133 5,914
Total liabilities ..c.cccoovcvevceeeeee 182,587 306,424
Mandatorily redeemable senior convertible participa ting preferred stock .... 46,195 51,075
Other preferred stock, common stock and other share holders' equity ......... 51,455 50,743
Retained €arnings ....cccccoceeeevvviiiciccciceeee s 16,994 17,647
Total shareholders' equity ................ . 68,449 68,390

Total liabilities and shareholders' equity

The accompanying notes are an integral part oktheasolidated financial statements.
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TRAVELCENTERS OF AMERICA, INC.
CONSOLIDATED STATEMENT OF INCOME AND RETAINED EARNI NGS

YEARS ENDED DECEMBER 31,

1994 1995 1996

(In Thousands of Dollars except
per share amounts)

Revenues:

FUuel ..o, $396,748 $376,148 $550,212

Nonfuel 19,882 29,332 101,278

RENt .ot 48,424 47,840 41,762

Total reVeNUES .......cceeveeeiiiiieeeiiins 465,054 453,320 693,252
Cost of revenues (excluding depreciation) ........ 391,148 376,823 568,226
Gross profit (excluding depreciation) ............ 73,906 76,497 125,026
Operating eXpenses ........ccoeevvvevvvveveneenns 7,711 9,521 54,001
Selling, general and administrative expenses ..... 22,322 30,885 30,803
Refinancing, transition and development costs .... 4,117 831 2,197
Depreciation and amortization .................... 10,398 11,379 17,838
Other (income) expense, nNet .........cccceee.e.... (138) 196 1,324
Income of subsidiary held for disposition ........ -- (6,199) (5,255)
Income from operations .........ccccccceeeevennnn. 29,496 29,884 24,118
Interest (expense), Net ......cccceeeeeveviennnns (13,243) (13,344) (15,236)
Income before provision for income taxes ......... 16,253 16,540 8,882
Provision for income taxes ...........c.ccceeenn. 6,561 6,614 3,349
Net iNCOMEe ......ccvveeiiiiiiieieiiee e 9,692 9,926 5,533

Less: preferred dividends ..................... (4,880) (4,880) (4,880)
Retained earnings-beginning of the year .......... 7,136 11,948 16,994
Retained earnings-end of the year ................ $ 11,948 $ 16,994 $ 17,647
Net income per common share and common share

equivalent (Note 2) ......cccccovvveeveeennne. $ 054 $ 056 $ 0.07
Weighted average number of shares and common share

equivalents (in thousands) .................... 8,934 8,948 8,929

The accompanying notes are an integral part oktheasolidated financial statements.
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TRAVELCENTERS OF AMERICA, INC.

CONSOLIDATED STATEMENT OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES:
Net iNCOMEe .......cccvveviiviriiieieeeee
Adjustments to reconcile net income to net cash

by operating activities:

Net income of subsidiary held for disposition

Depreciation and amortization

Deferred income taxes ................

Provision for doubtful accounts .............

Loss on sale of property and equipment ......

Changes in assets and liabilities, adjusted f
of acquisitions of network assets and the
reconsolidation of a subsidiary previously
disposition:
Accounts receivable ......................
Inventories .
Other current assets .........cccocuveee..
Accounts payable ..........ccccccoeeeeee.
Other current liabilities ..

Other, Net........cooccvveiiiiieie s

Net cash provided by operating activities ...

CASH FLOWS FROM INVESTING ACTIVITIES:
Acquisitions of network assets .................

Proceeds from sales of property and equipment ..

Capital expenditures ...........cccceeeeuveee.
Refund of purchase price

Net cash used in investing activities .......

CASH FLOWS FROM FINANCING ACTIVITIES:
Revolving loan borrowings .........
Revolving loan repayments ......
Long-term debt repayments ........
Proceeds from issuance of stock
Repurchase of common stock .....................
Reconsolidation of subsidiary previously held fo

dispoSition.........ccoovviiiiiiiiiiiieens

Net cash (used in) provided by financing acti

Net increase (decrease) in cash ...........

Cash at the beginning of the year .................

Cash at the end of the year ............cccce....

YEAR ENDED DECE

(IN THOUSANDS OF

........................ $ 9,692 $ 9,926
provided
- (3,754
10,398 11,379
2,502 1,693
1,169 2,089
- 351
or the effects
held for
2,354 (3,256
(332) 284
1,250 (4,537
6,608 5,043
(7,284) 218
........................ 26,357 19,436
(575
1,404
(19,930
1,500
........................ (10,993) (17,601
1,000 -
(2,000) -
(3,500) (14,075
195 -
(141) (66
r
vities ..., (3,446) (14,141
........................ 11,918 (12,306
........................ 3,579 15,497
........................ $15,497 $ 3,191

The accompanying notes are an integral part oktheasolidated financial statements.

F-5

MBER 31,

DOLLARS)

$ 5,533

) (3,153)
17,838
394
2,545
1,459

14,000

) (12.375)
39
) (751)



TRAVELCENTERS OF AMERICA, INC.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

1. BUSINESS DESCRIPTION AND SUMMARY OF OPERATING RUCTURE

TravelCenters of America, Inc., formerly Nationaitd/Truckstops Holdings Corporation (collectivelitiwits subsidiaries, the "Company"),
was incorporated on December 2, 1992, to raisayeguod to function as the holding company of itolrowned operating subsidiary,
National Auto/Truckstops, Inc. ("National"). Nat@invas incorporated to acquire the travel centevowk (“the National Network") o
Unocal Corporation ("Unocal") ("the National Acqtiisn”). On December 10, 1993, the Company cagiéglia second wholly-owned
subsidiary, TA Holdings Corporation ("TAHC"), whigh turn capitalized a wholly-owned subsidiary, ©Operating Corporation ("TA"). TA
was incorporated to acquire the truckstop netwsdets ("the TA Network™) of BP Exploration and Gidmpany ("BP") (the "TA
Acquisition"), and has a whollgwned subsidiary, TA Franchise Systems Inc. ("TAESVhich holds all of the TA franchise agreemeiitise
National Acquisition was consummated on April 1893 and the TA Acquisition was consummated on Déegr0, 1993

The Company, through its operating subsidiariea,nationwide marketer of truck and auto fuel aldted products and services through a
network of 170 full-service travel centers (122 igped under the "Unocal 76" trademark and 48 opdranhder the "TA" and "Truckstops of
America" trademark) in 36 states. Of the 170 nekwocations at December 31, 1996, the Company awhsases 135 locations, 77 of which
are leased to independent operators, and 58 ohveln operated by the Company. During 1996, thefaomtook over the operations of 11
locations from independent operators. The remaiBmipcations are owned and operated by indeperidanthisees with whom the
Company has contractual arrangements to supplyrmigts to a majority of the franchisees, as weltelated products and services. The
Company purchases and resells diesel fuel, gasafidether truckstop products and services to coass; commercial fleets, operators and
independent franchisees; provides fleet credit aaicustomer information services through its petary ACCESS 76 system and STAR
Billing system; conducts centralized purchasinggpams; creates promotional programs; and, as aHisor, assists the operators and
independent franchisees in providing service toroencial fleets and the motoring public.

The Company grants credit to its customers andn@agwire letters of credit or other collateral.

As of December 31, 1996, 71 of the operators anof 20e independent franchisees operating undedttozal 76 trademark had entered into
new franchise agreements with the Company. Theinéngaoperators and independent franchisees opgratider the Unocal 76 trademark
continue to operate under fuel supply and leaseemgents transferred and assigned to the Compabynbgal as part of the National
Acquisition.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
BASIS OF PRESENTATION

The TA Acquisition required the consent of the @pers and independent franchisees who are hold¢he €ompany's Class A Common
Stock (the "Operator Shareholders"). The Operabaréholders consented to the TA Acquisition andginnection therewith, the Company
was granted an option to repurchase, for cashtarstiack in TAHC, all of its equity securities, inding its mandatorily redeemable preferred
stock, and warrants not held by the Operator Sloddels and senior management of National. Accoldijrige financial statements presented
the net assets of TAHC as held for disposition. Gdreying value thereof represented the purchdse paid to acquire TAHC plus TAHC's
results of operations subsequent to December 2U. The results of operations of TAHC
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TRAVELCENTERS OF AMERICA, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CON TINUED)
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONNUED)

were excluded from the Company's consolidated tesfiloperations until December 31, 1994, but sgibsetly have been included therein,
as a single amount, through September 30, 199éctfé September 30, 1996, a decision was madgdmTAHC and, subsequently, the
Company chose to pursue the combination of theatipeis of the TA and National Networks. Accordingdy that date, the carrying value of
the Company's investment in TAHC of $44,637,000 alixated to the identifiable assets and liabgitbased on the current fair values as of
that date. In addition, the results of operatioms$ eash flows of TAHC are included in the consdkdiresults of operations and cash flows of
the Company from October 1, 1996. TAHC had netimme®f $3,989,000, $3,754,000 and $3,153,000 ily¢laes ended December 31, 1994
and 1995 and the nine months ended September 36, &Spectively. The statement of cash flowsHeryear ended December 31, 1996,
includes an increase in cash resulting from therrsalidation of TAHC as cash provided by financamgivities. The original 1993 financing

of TAHC had never been reflected as cash flows fadiinancing activity in the consolidated financthtements of the Company. See Note
19 for the condensed financial statements of TAHC.

For a pro forma presentation of the Company's dateded financial position and results of operasi@s of December 31, 1995 and 1996 and
for each of the three years ended December 31, B8®ough TAHC had not been held for dispositarthe period January 1, 1994 throi
September 30, 1996, see Note 20.

See Note 21 for a discussion of the planned cortibimaf the National and TA Networks.
USE OF ESTIMATES

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdss#ts and liabilities and disclosure of contingesets and liabilities at the date of the
financial statements and the reported amountsvefnges and expenses during the reporting perioaiahcesults could differ from those
estimates.

REVENUE RECOGNITION

Fuel sales and related costs are recognized &ttbeof delivery of motor fuel and other produaisctistomers at either the terminal or the
leased and independent franchisee locations athe éitme of final sale to consumers at the ownatiagperated location and at those locations
that operate under fuel consignment agreements.

Franchise and royalty revenues are recognizecegidmt such revenues are earned, typically whéaatible and when the Company has
fulfilled substantially all of its obligations undthe related agreements.

INVENTORIES

Inventories are stated at cost, which approximetasket value, cost being determined on the firshiist out basis for petroleum products and
principally as the weighted average costs for nelhfuerchandise.
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TRAVELCENTERS OF AMERICA, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CON TINUED)
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONNUED)
PROPERTY AND EQUIPMENT

Property and equipment are stated at cost, initddtermined in accordance with purchase accouptimgiples and based largely on
independent professional appraisals. Depreciasi@omputed on a straight-line basis over the fahgvestimated useful lives of the assets:

Buildings and site improvements.............c......
Pumps and underground storage tank
Machinery and equipment
Furniture and fixtures.............cccceevennnn.

15-25 years
... 5-10 years

. 3-10 years
5-10 years

Repair and maintenance costs are charged to expsnseurred, while major renewals and bettermargs<apitalized. The cost and related
accumulated depreciation of property and equiprseidt, replaced or otherwise disposed are remowed fhe accounts. Any resulting gains
or losses are recognized in operations.

DEFERRED FINANCING COSTS AND INTANGIBLE ASSETS

Deferred financing costs were recorded in conjamctiith the National and TA Acquisitions and aréngeamortized on a basis
approximating the interest method over the livethefrelated debt instruments, ranging from fivéetoyears. The intangible assets are being
amortized on a straight-line basis over their eatad lives, principally the terms of the relatedtcactual agreements giving rise to them (see
Note 6).

ADVERTISING COSTS
Costs of advertising are expensed as incurred.
MOTOR FUEL TAXES

Certain motor fuel taxes are collected from custenaed remitted to governmental agencies by thegaom Such taxes are excluded from
the reported amounts of fuel revenues and costvehues.

CLASSIFICATION OF COSTS AND EXPENSES

Cost of revenues represents the costs of fuelstirad products sold, including freight. Operatizgenses consist primarily of labor,
maintenance, supplies, utilities, warehousing, lpasing and occupancy costs. Development expengessent costs incurred to primarily
acquire and establish new Network locations. Refiireg expenses represent nonrecurring costs irtimrattempts to refinance the
Company's indebtedness. Transition expenses repitagenonrecurring costs incurred by the Compargstablishing TAHC as an entity
separate from BP, consisting primarily of costsriplement computerized information systems previopsovided by BP.

ENVIRONMENTAL REMEDIATION

The Company provides for remediation costs andlpesavhen the responsibility to remediate is ptidband the amount of associated costs
is reasonably determinable. Generally, the timihgemediation accruals coincides with completiormadéasibility study or the commitment
a formal plan
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TRAVELCENTERS OF AMERICA, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CON TINUED)
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONNUED)

of action. If recoveries of remediation costs frthind parties are probable, a receivable is reahlecruals are not recorded for the costs of
remediation activities undertaken on behalf of@enpany by Unocal and BP, at Unocal's and BP'sesglense (see Note 15).

INCOME TAXES

Deferred income tax assets and liabilities arebéisteed to reflect the future tax consequencesftdrdnces between the tax bases and
financial statement bases of assets and liabilities

CASH AND CASH EQUIVALENTS

For purposes of the statement of cash flows, thagamy considers all highly liquid investments vathinitial maturity of three months or
less to be cash equivalents.

DERIVATIVE INSTRUMENTS

On a limited basis, the Company engages in comyoidit management activities within the normal s®uof its business as an end-user of
derivative instruments. These commodity-basedunsients are used to manage exposure to price ditichs related to the anticipated
purchase of diesel fuel.

Changes in market value of derivative instrumendsdaferred and are subsequently recognized inieda the same period as the underh
transaction. Recorded deferred gains or losseefieeted within other current assets or otherentrtiabilities.

At December 31, 1995 and 1996 the amount of opemalive contracts and the related fair market gadnd deferred gains and losses were
immaterial.

FAIR VALUE OF FINANCIAL INSTRUMENTS

The following methods and assumptions were usedtimate the fair value of each class of financisiruments for which estimation is
practicable:

CASH AND SHORT-TERM INVESTMENTS, ACCOUNTS RECEIVABLAND ACCOUNTS PAYABLE: The fair values of finantia
instruments classified as current assets or lts@slapproximate the carrying values due to thetshom maturity of the instruments.

LONG-TERM DEBT: The fair value of the Company'sdeterm debt is estimated based on the current Wangprates available to the
Company for financings with similar terms and mites (see Note 9).

EARNINGS PER SHARE

Earnings per common share and common share equivedge computed by subtracting preferred dividénai® net income and dividing tt
resulting amount by the weighted average numbshafes of common stock and common stock equivatenissanding during the year. The
Mandatorily Redeemable Senior Participating Prefé@tock Series | and Il and Convertible PrefeBtmtk Series | and Il are considered to
be equivalents of common stock. The number of shiaeeiable on conversion of the preferred stockasaed to the number of common
shares. The number of shares
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TRAVELCENTERS OF AMERICA, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CON TINUED)
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONNUED)

was also increased by the number of shares issoalitee exercise of vested stock options whendhadla price of the common stock
exceeds the exercise price of the options andéwntimber of outstanding common stock warrants.ifi¢rease in the number of common
shares was reduced by the number of common shaiek are assumed to have been purchased with ticeguts from the exercise of the
options.

The weighted average number of shares of commak stod common share equivalents outstanding dtinegears ended December 31,
1994, 1995 and 1996 were 8,934,000, 8,948,000 229 ®00, respectively.

RECLASSIFICATIONS

Certain reclassifications of prior years' data hb@en made to conform with the current year pregient
3. INVENTORIES

Inventories consist of the following:

DECEMBER 31,

1995 1996
(IN THOUSANDS)
Nonfuel merchandise .............cccceceeveenne .. $1,628 $26,090
Petroleum products ..........ccccceeeiiiieeennne 488 2,992
Total inventories ...........cccceeene... .. $2,116 $29,082

4. NOTES RECEIVABLE

During 1996, the Company entered into notes rebé#vagreements with certain operator and franctiestomers to finance on a long-term
basis past due accounts receivable owed by thaterars. Certain of these customers are relatéegp@Bee Note 14). The notes have terms
ranging from six months to six years and principaltcrue interest at a variable rate of the priemeling rate plus 2 percent. Notes receivable
consists of the following:

DECEMBER 31, 1996

(IN THOUSANDS)

Principal amount of notes outstanding .............. ... $ 4,652
Less: amounts due within one year ......ccccoeeee.. L 1,501

3,151
Less: allowance for doubtful accounts ............... ... 1,316
Notes receivable, net ..........cccoevveeeeeeeeee. L $ 1,835

The amount due within one year is included withimeo current assets on the balance sheet.
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TRAVELCENTERS OF AMERICA, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CON TINUED)
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

5. PROPERTY AND EQUIPMENT
Property and equipment consist of the following:

DECEMBER 31,

1995 1996

(IN THOUSANDS)
Land and land improvements ..................... $42,462 $52,028
Buildings and improvements ..................... 136,729 213,573
Machinery, equipment and furniture ............. 16,500 52,225
Construction in progress ......cccccceeeeeeenne 7,538 8,647
Total COSt ..o 203,229 326,473
Less: accumulated depreciation ................. 20,150 57,107
Property and equipment, net .................... $183,079  $269,366

During 1995, the Company received from Unocal andfof $1,500,000 of the purchase price paid irBlifi&onsideration of property
improvements required by the asset purchase agredmenot yet completed by Unocal. This amount reaerded as a reduction to property
and equipment.

6. INTANGIBLE ASSETS
Intangible assets consist of the following:

December 31,

(in Thousands)

Noncompetition agreements ...................... $17,200 $26,200
Leasehold interest ..........ccccvvvvveeeennn. -- 1,724
Trademarks ......cccceeeeeeeeieieiiiiiiiiinens -- 2,313
Franchise goodwill ..............ccccvvinnenes -- 994
Total COSt ....cooviiiiiiieiieeeeeeeeeee 17,200 31,231
Less: accumulated amortization ................. 4,658 11,574
Intangible assets, net ..........cccccceenee. $12,542 $19,657

As part of the National and the TA Acquisitionsg iompany entered into noncompetition agree meitissimocal and BP pursuant to whi
Unocal and BP agreed to refrain from re-enterirgtthckstop business for periods of 10 and 7 yeaspectively, from the acquisition dates.
The intangible assets related to these noncompretijreements represent the present values oétineaged cash flows the Company would
lose due to competition resulting from re-entryJofocal or BP into the travel center market werey thet constrained from doing so. The
intangible assets are being amortized over thentiorayear periods.

Leasehold interest represents the value, obtahreddgh the TA Acquisition, of favorable lease psiwns at one TA Network location, the
lease for which extended 11 1/2 years from the Tulsition. The leasehold interest is being amediaver the 11 1/2 year period.
Trademarks relates primarily to the Company's pasefof the "Truckstops of America" and "CountrydBtitrademarks, service marks, trade
names and commercial symbols. The trademarks &rg bmortized over their estimated economic lifd Bfyears.

Franchise goodwill results from the acquisitionsimy 1996 of the businesses and operating asdateddo seven Company-owned travel
centers previously leased to independent operaintsrepresents the excess of amounts paid to tipesators over the fair values of the
tangible assets acquired. This goodwill is bein@dired on a straight-line basis over fifteen years
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TRAVELCENTERS OF AMERICA, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CON TINUED)
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

7. OTHER ACCRUED LIABILITIES
Other accrued liabilities consist of the following:

December 31,

1995 1996

(in Thousands)
Taxes payable, other than income taxes .......... .. $6,110 $8,305
Accrued wages and benefits ............ccccueee. -- 4,872
Interest payable ........cccoooieiiiiiinenn. 2,191 2,525
Other accrued liabilities ....................... 390 13,720
Total other accrued liabilities ................. .. $8,691 $29,442

8. REVOLVING LOAN

The Company has available revolving loan facilité$45,000,000 (See Note 9). The interest ratddorowings under these revolving loan
facilities are based on the bank's prime lending aad LIBOR rates, and was 8.3 percent at DeceBther996. The average effective inte
rate for the year ended December 31, 1996 waseBczpt. There were no outstanding borrowings aeber 31, 1995. The borrowings
outstanding under these revolving loan facilitiesev$14,000,000 at December 31, 1996.

9. LONG-TERM DEBT
Long-term debt consists of the following:

DECEMBER 31,

INTEREST
RATE MATU RITY 1995 1996
(IN THOUSANDS)
Senior secured term loans (@) ...  (b) 1999 $50,925 $ 39,800
Senior secured term loans (c) ... (d) 2000 -- 42,000
Senior secured notes () ........ 8.76% 2002 65,000 65,000
Senior secured notes (f) ........ 8.63% 2002 - 25,000
Subordinated notes (g) .......... 12.50% 2003 25,000 25,000
Subordinated notes (h) .......... 12.00% 2003 -- 15,000
Total oo 140,925 211,800
Less: amounts due within one year 11,125 17,250
Less: unamortized discount ...... 934 1,365
Total oo $128,866 $193,185

(@) On April 13, 1993, the Company entered intd @3000,000 Credit Agreement with a group of baiikss Credit Agreement consists of
three components:

term loans of a maximum $70,000,000, swingline $oaat to exceed $3,000,000, and revolving loans (&#e 8) not to exceed $30,000,000
(including any swingline loans outstanding). On Biaer 5, 1993, the Company
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TRAVELCENTERS OF AMERICA, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CON TINUED)
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

9. LONG-TERM DEBT (CONTINUED)

reduced the revolving portion of the Credit Agreairte $25,000,000. No borrowings under the swirgloan were outstanding at December
31, 1995 or 1996. Payments of principal, interest @mmitment fees related to the Credit Agreeraemidue quarterly on March 31, June
September 30 and December 31 in installments otjpél ranging from $500,000 to $5,500,000, with kst payment due on December 31,
1999. In addition, annual prepayments of principay be required based on excess cash flows geddnatbe Company. At December 31,
1996, no prepayment of principal was required gesalt of 1996 cash flows. Commitment fees areutated as 1 1/2 of 1 percent on the
average daily unused amount of the revolving lcanmitment.

(b) Interest accrues at variable rates based baredin alternate base rate (ABR) or an adjustedd&omnterbank Offered Rate (LIBOR). The
rate at which interest accrues is calculated asethe ABR rate (8.25% at December 31, 1996) pl8&! percent or the LIBOR rate (5.625%
at December 31, 1996) plus 2 3/4 percent. Managehaathe option of selecting which rate is to ppliad at the beginning of each loan
period, the term of which varies from one day torabnths. The average effective interest ratethi@ryears ended December 31, 1995 and
1996 were 9.4 percent and 9.5 percent, respectively

(c) On December 9, 1993, the Company entered i8#3z000,000 Credit Agreement with a group of barikss Credit Agreement consists
of three components: term loans of a maximum $3B(® swingline loans not to exceed $3,000,000 randlving loans (See Note 8) not to
exceed $20,000,000 (including any swingline loastanding and letters of credit issued). Thereeli@en no borrowings under the
swingline loan or revolving loan commitments toed@ayments of principal, interest and commitmeasfrelated to the Credit Agreement
scheduled at each quarter end in installmentsio€ipial ranging from $500,000 to $4,000,000, wiik first payment made on March 31,
1994, and the last payment due on December 9, 20@@dition, annual prepayments of principal mayéquired based on excess cash fl
generated by the Company. At December 31, 1996remayment of principal was required as a resulia®6 cash flows. Commitment fees
are calculated as 1/2 of 1 percent on the averaifethused amount of the revolving loan commitm@atiiere were $1,529,000 of outstanc
letters of credit under the Credit Agreement atddelser 31, 1996 (see Notes 2 and 19).

(d) Interest accrues at variable rates based baredin alternate base rate (ABR) or an adjusted&omnterbank Offered Rate (LIBOR). The
rate at which interest accrues is calculated agethe ABR rate plus 1 3/4 percent or the LIBOR mus 2 3/4 percent. Management has the
option to select which rate is to be applied atltbginning of each loan period, the term of whiahies from 1 day to 6 months. Upon mee
certain conditions, the spread added to the basedites can be reduced to 1 1/2 percent and 2=i¢2mt, respectively. The average effective
interest rates for the years ended December 35 498 1996 were 9.1 percent and 8.9 percent, rigplgc

() On April 13, 1993, the Company issued $65,000 & Senior Secured Notes. Interest paymentsesethotes are due semiannually on
April 14 and October 14. Optional prepayments diomad under the note purchase agreement, andregtjpayments are due on April 14,
2001 and 2002, in the amount of $32,500,000 eaxin amounts to be reduced by certain other prepatgmia the event of prepayments, the
Company may be subject to the make-whole provisfdhe note agreement, which requires paymentg&payment premium to the
noteholders.

(f) On December 9, 1993, the Company issued $25000f Senior Secured Notes. Interest paymenthese notes are due semiannuall
June 10 and December 10. Optional
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9. LONG-TERM DEBT (CONTINUED)

prepayments are allowed under the note purchasemgnt and required payments are due on Decemp200D and 2002 in the amount of
$12,500,000 each, such amounts to be reduced tajrcether prepayments. In the event of prepaymémsCompany may be subject to the
make-whole provision of the note agreement, whétfuires payment of a prepayment premium to thehotders (see Notes 2 and 19).

(9) On April 13, 1993, the Company issued $25,000,6f Subordinated Notes. Interest payments orethetes are due semiannually on
April 14 and October 14. Optional prepayments diomad under certain circumstances, under the potehase agreement, any such
payments reducing the required repayment due AgriR003. The holders of the Subordinated Notasralseived warrants to purchase
128,206 shares of the Company's common stock tiregirh a discount of $1,282,000 to the principaldnce of these Subordinated Notes.

(h) On December 10, 1993, the Company issued $2800 of Subordinated Notes. Interest pay menthese notes are due semiannually
on June 10 and December 10. Optional prepaymeatsliawed, under certain circumstances, under ot purchase agreement, any such
payments reducing the required payment due Decelfh&x003. The holders of the Subordinated Notss @ceived 80,520 shares of the
Company's common stock, resulting in a discour§t88f5,000 to the principal balance of these SubatdohNotes (see Notes 2 and 19).

The borrowings under the Credit Agreements andd8&ecured Notes are secured by mortgages on thiégfroperty and equipment
acquired by the Company as a result of the NatiandITA Acquisitions in the manner described inktaster Collateral and Intercreditor
Agreements negotiated between the lending banksruhd Credit Agreements and the Senior Secured plothasers. In the event of a
change in control of the Company, the total amawtstanding under the debt agreements describeatabay be declared immediately due
and payable.

Under the terms of the Credit Agreements and tieoB&lote Purchase Agreements, the Company is medjtd maintain certain financial
covenants, including minimum interest coverage,imirm debt service coverage, minimum consolidateédvoeth, minimum current ratio,
maximum leverage ratio and maximum amounts of ahpkpenditures. On May 24, 1996 and December @36 1the Credit Agreement of
April 13, 1993 was amended to revise certain a$¢hmovenants and the Senior Note Purchase Agreerhaptil 13, 1997 was similarly
amended. The Company was in compliance with thendetcovenants at December 31, 1996, and wasratsnipliance with the covenai
set forth in the Credit Agreement of December 319

Under the terms of the Subordinated Note Purchaseeinents, the Company is required to maintaiméirz covenants that provide for
minimum net worth and maximum amounts of capit@esditures. These covenants have been met as ébaind year ended December 31,
1996.

Scheduled payments of long-term debt in the neetyears are $17,250,000 in 1997; $19,625,000 98:1$28,925,000 in 1999; $16,000,000
in 2000 and $45,000,000 in 2001.

Based on the borrowing rates currently availabldnéoCompany for bank loans and other indebtedwéhssimilar terms and average
maturities, the fair values of long-term debt atBmber 31, 1995 and 1996 approximated the recoraleds.
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10. LEASE COMMITMENTS

The Company has entered into lease agreementsigweertain of its travel center locations, waredmand office space, computer and of
equipment and vehicles. Most long-term leases dechenewal options and, in certain cases, purabgtsens. Future minimum lease

payments required under operating leases thatieavaining noncancelable lease terms in excesseofear, as of December 31, 1996, were
as follows:

YEAR ENDING

DECEMBER 31, (in Thousands)

1997 i ——— $ 4,087

1998 oo 4,105

1999 e 4,001

2000 i ———— 3,748

2001 i ——— 3,541

Thereafter......ccoovvvvveeeeeiieeeeeeee L 31,790
$51,272

Total rental expenses on all operating leases agpeoximately $596,000, $676,000 and $3,456,00€h®years ended December 31, 1994,
1995 and 1996, respectively.

11. MANDATORILY REDEEMABLE SENIOR CONVERTIBLE PARTCIPATING PREFERRED STOCK

December 31,

1995 1996
(in Thousands)
Series 1--3,000,000 shares authorized, $0.01 par va lue;
2,680,656 shares issued and outstanding, shown at
redemption value ......ccccoeeevviceencenes $34,255 $37,874
Series 11--1,000,000 shares authorized, $0.01 par v alue;
934,344 shares issued and outstanding, shown at
redemption value .......cccoceeeevvieeeennees 11,940 13,201
Total e $46,195 $51,075

VOTING RIGHTS. Holders of Series | Mandatorily Redeable Senior Convertible Preferred Stock areledtib vote on all matters, other

than the election of directors (see Note 12--Com@tmtk-Voting Rights below), submitted to a votdlef Company's shareholders. Series Il
Mandatorily Redeemable Senior Convertible Prefe8tatk is non-voting.

DIVIDENDS. Dividends accumulate on the original $1@ per share purchase price at a rate of 13.®2peper annum, compounded semi-
annually, and are not paid currently but accumudaie increase the liquidation preference. Suclddivils accrue whether or not declared by
the Board of Directors. Accrued dividends totalé®,$45,000 and $14,925,000 at December 31, 19949298l respectively.

F-15
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11. MANDATORILY REDEEMABLE SENIOR CONVERTIBLE PARTEIPATING PREFERRED STOCK
(CONTINUED)

Holders also participate pro rata, on a sharelaresbasis, with the outstanding Convertible PreteGtock and Common Stock, in dividends
and distributions, other than liquidating distrilous.

CONVERSION. The conversion rights of the holdeks thie same as those for holders of the Series $arids Il Convertible Preferred Stc
respectively, (see Note 12-Convertible PreferretiStConversion below) except, if the Company consates an underwritten public
offering of Class B Common Stock pursuant to whiehnet offering price per share is equal to oagmethan the Trigger Price (defined as
amount equal to $10.00 plus interest at a rateSdf faercent per annum, compounded semi-annuatiy the closing date of the TA
Acquisition to the date of such public offering)dahe net proceeds raised in the offering areast I850 million, the Company will have the
right to require that each share of Series | MamilgtRedeemable Senior Convertible Participatingf®red Stock be converted into one
share of Series | Convertible Preferred Stock aatléach share of Series || Mandatorily Redeem@étdor Convertible Participating
Preferred Stock be converted into one share oéSériConvertible Preferred Stock.

LIQUIDATION PREFERENCE. Upon liquidation, holderseeentitled to receive the Senior Liquidation Prefee, defined as $10.00 plus
amount of all accrued and unpaid dividends toidngdation date, before any payment is made todrsldf Convertible Preferred Stock or
Common Stock. Any remaining amounts available fstridhution to the Company's equity holders willdistributed in the following order of
priority:

() holders of Convertible Preferred Stock shalkingitled to receive $10.00 for each outstandiragesh
(i) holders of Common Stock shall be entitledeéoeive $10.00 for each outstanding share of Comtock,

(iii) holders of Convertible Preferred Stock andn@oon Stock shall be entitled to receive an amouch shat, including such amounts
distributed in (i) and (ii) above, they have eagbeaived an amount equal to the Senior Liquidati@idPence,

(iv) holders of Mandatorily Redeemable Senior Catible Participating Preferred Stock, Convertibleferred Stock and Common Stock
shall be entitled to receive amounts such thaatheunt distributed in respect of each outstandiagesof Mandatorily Redeemable Senior
Convertible Participating Preferred Stock pursudarthis clause shall equal 50 percent of the amdisttibuted in respect of each outstanding
share of Convertible Preferred Stock and CommonkStarsuant to this clause.

OPTIONAL REDEMPTION. If the Company proposes toldee and pay any dividends or other distributionseispect of Convertible
Preferred Stock or Common Stock, the Company $instlloffer to utilize such proceeds to redeem ekaf the Mandatorily Redeemable
Senior Convertible Participating Preferred Stock etédemption price per share equal to the Sendpridiation Preference. Any portion not
used to redeem shares of Mandatorily RedeemablerSeonvertible Participating Preferred Stock mayutilized by the Company to pay
dividends pari passu to the holders of outstandiveges of Mandatorily Redeemable Senior Converlblgicipating Preferred Stock,
Convertible Preferred Stock and Common Stock.

CALL OPTION. The Company may, at its option ancuay time, call for redemption all (but not lessrtlal) of the outstanding shares at a
price per share equal to the Senior Liquidatiorfédremce. The
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11. MANDATORILY REDEEMABLE SENIOR CONVERTIBLE PARTEIPATING PREFERRED STOCK
(CONTINUED)

holders will be provided an opportunity to convarth shares into shares of Class B Common Stooktprthe redemption.

MANDATORY REDEMPTION. The Company shall redeemdlthe then outstanding shares on December 10,, 20@8redemption price
per share equal to the Senior Liquidation Prefezenc

12. OTHER PREFERRED STOCK, COMMON STOCK AND OTHERAREHOLDERS' EQUITY

DECEMBER 31,

Convertible Preferred Stock:

Series 1--3,000,000 shares authorized, $0.01 par va lue;

2,594,876 shares outstanding ........ccoccoee.. L. $ 26 $ 26
Series 11--1,500,000 shares authorized, $0.01 par v alue;

1,237,374 shares outstanding .......cccccceeeeee. 12 12
Common Stock: Class A--5,000,000 shares authorized, $0.01

par value; 1,111,250 and 1,036,250 shares outsta nding at

December 31, 1995 and 1996, respectively ...... . ... 11 11
Class B-25,000,000 shares authorized, $0.01 par val ue;

248,770 and 256,198 shares outstanding at Decemb er 31,

1995 and 1996, respectively ........ccceeeeeeee L 3 3
Additional paid-in capital .......cccccovveeee. L 51,610 51,649
Treasury stock--at cost; 13,200 and 88,200 shares a t

December 31, 1995 and 1996, respectively ....... ... (207) (958)

Total e $51,455 $50,743

In April 1993, the Company issued 1,111,250 shafé&lass A Common Stock, 56,500 shares of Classm®r@on Stock and 3,832,250
shares of Convertible Preferred Stock, which cassit2,594,876 shares of Series | Convertibled?retl Stock and 1,237,374 shares of
Series |l Convertible Preferred Stock.

In December 1993, the Company issued 165,520 sb&f@ass B Common Stock and 3,615,000 shares ofdskarily Redeemable Senior
Convertible Participating Preferred Stock, whichsists of 2,680,656 shares of Series | Mandat&é@geemable Senior Convertible
Participating Preferred Stock and 934,344 shar&edts || Mandatorily Redeemable Senior Convextibdrticipating Preferred Stock (see
Note 11).

CONVERTIBLE PREFERRED STOCK

VOTING RIGHTS. Each share of Series | Convertiblef€rred Stock entitles the holder to one votelbmatters, other than the election of
directors, submitted to a vote of the Company'sedt@ders. Series || Convertible Preferred Stoakois-voting.

DIVIDENDS. See Common Stock--Dividends below.
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12. OTHER PREFERRED STOCK, COMMON STOCK AND OTHERAREHOLDERS' EQUITY
(CONTINUED)

CONVERSION. Each share of Series | Convertible étrefl Stock is convertible into a share of ClagdoBhmon Stock at any time at the
option of the holder. See Note 21 for a discussiorhanges to the Company's Common Stock that meacde subsequent to December 31,
1996.

Each share of Series Il Convertible Preferred Stedonvertible at any time at the option of thédeo into such number of shares of Class B
Common Stock that in the aggregate do not exceetbfiser of (i) one share of Class B Common Stockdch share of Series Il Convertible
Preferred Stock converted or (ii) the number tlyatads 25% of the outstanding shares of Class B Gam&tock immediately following such
conversion. Following the conversion of at leas¥/7&f the outstanding Convertible Preferred Stott lass B Common Stock, the
Company is entitled to convert each remaining sbaf@onvertible Preferred Stock into a share os€1B Common Stock.

LIQUIDATION PREFERENCE. See Note 11--Mandatorilydeemable Senior Convertible Participating Prefe8txtk-Liquidation
Preference above.

COMMON STOCK

VOTING RIGHTS. The Class A and Class B Common Starekidentical in all respects for purposes ofngtither than for the election of
directors. Each share of Class A and Class B Comtock entitles the holder to one vote on all miattether than election of directors,
submitted to a vote of the Company's sharehol@&ss.Note 21 for a discussion of changes to the @ogp Common Stock that were made
subsequent to December 31, 1996.

The Board of Directors of the Company consistsl@fen members, four of whom are elected by thedrsldf the Class A Common Stock,
voting separately as a class, six of whom are eteloy the holders of the Series | Convertible RreteStock and the Class B Common Stock
(the Investor Stockholders), voting together amgls class, and one of whom is the Chief Execui¥icer of the Company, as elected from
time to time by majority vote of the other director

The holders of Class A Common Stock will no lonerentitled to vote separately as a class if eitienumber of outstanding shares of
Class A Common Stock owned by the Operator Shadeh®falls below 722,313, or the Voting Trust Agneat is terminated pursuant to a
vote of 75% of the shares in the voting trust erebpiration of its initial ten year term, unle&®6 of the then remaining Operator
Shareholders elect to continue the voting trust.

DIVIDENDS. Holders of Common Stock are entitledégeive dividends if, and when, declared by therBad Directors of the Company.
The Company is precluded from paying dividends akimg distributions to the holders of any of ity securities while any shares of
Convertible Preferred Stock or Mandatorily Rededm&egnior Convertible Participating Preferred Stak outstanding except for dividends
and distributions of capital stock of the Compamyless (i) in any fiscal year the dividends andritistions do not exceed 50% of the
Company's net income for the prior fiscal year @ndf immediately after payment of such dividenalsthe making of any such distributions,
the value of the Company's shareholder equity weunttked the value of the aggregate liquidationegpesice of the outstanding shares of
Convertible Preferred Stock and Mandatorily Redd#en&enior Convertible Participating Preferred &tog at least one dollar.

LIQUIDATION PREFERENCE. See Note 11--Mandatorilydeemable Senior Convertible Participating Prefe8&xtk--Liquidation
Preference above.
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12. OTHER PREFERRED STOCK, COMMON STOCK AND OTHERAREHOLDERS' EQUITY
(CONTINUED)

WARRANTS. The purchasers of the $25,000,000 Subatdd Notes received warrants with an exercise @fi&0.01 per share which are
exercisable for 128,206 shares of Class B CommockStesulting in a discount of $1,282,000 to thiegpal balance of the Subordinated
Notes.

REPURCHASE RIGHTS. Certain members of the Compasgrsor management have purchased shares of thpadgta Class B Common
Stock pursuant to individual management subscripdigreements. The Company has the right to repsecland the employees have the right
to require the Company to repurchase, at formutzeprthe common stock upon termination of emplayimghe formula prices are based on
the consolidated operating results and indebtedvfab® Company. At December 31, 1996, the relepaine was $15.69 per share.
Compensation expense recognized with regard te thlesres during the year ended December 31, 19963&6,000. No compensation
expense was recognized with regard to these shei®94 and 1995 as the formula prices in thosesyaid not exceed the purchase price of
the shares.

STOCK AWARD AND OPTION PLAN

The 1993 Stock Incentive Plan (the "Plan") was appd by the Company's Board of Directors and waect¥e as of December 10, 1993.
The Plan provides for the granting of stock optiand other stock-based awards to employees anctaliseof the Company. Stock awards
granted under the Plan may be in the form of Glstoptions, (ii) stock appreciation rights relatedan option ("SAR"), and (iii) unrelated
SAR's. Stock options granted under the Plan all@pturchase of Class B Common Stock at prices ghyaot less than fair market value
determined by the Compensation Committee of the [@2my's Board of Directors. The total number of ekaf Common Stock with respect
to which awards may be granted is 572,000. Comntark ©btained as a result of the exercise of th®og is subject to call and put rights at
formula prices upon termination of employment. Tétrenula prices are based on the consolidated dpgregsults and indebtedness of the
Company. A portion of the options vest at the ehdazh year in the five year period ending Decendderl997, based on attainment of
certain specified financial objectives at the ehdaxch year, but no more quickly than ratably fritwe date of grant through December 31,
1996. Options that fail to vest by December 31,718i8all be forfeited. Vested options must be esextiwithin 10 years of the date of grant.
The purchase prices at December 31, 1994, 1999%9%lused to determine compensation expense retatbdse options were $13.59,
$11.69 and $15.69, respectively. Based on thesegand the number of vested options in each gempensation expense recognized in
relation to these options for the years ended Dbeerdl, 1994 and 1996 were $149,000, and $331r88f0ectively. No compensation
expense was recognized for the year ended Dece3tth&095.
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The following table reflects the status and agtiat options under the Plan:

Year Ended
December 31,
1 994 1995 1996
Options outstanding, beginning of year ...... -- 493,280 520,181
Granted .........cccevvieiniiiiiieeens 52 3,280 69,900 11,000
Exercised ........cccoooiiiiiiiiiinnennne - - --
Canceled ........ccccevviiieiiniiennn. 3 0,000) (42,999)
Options outstanding, end of year ............ 49 3,280 520,181 531,181
Options exercisable, end of year ............ 18 9,820 213,440 330,436
Options available for grant, end of year .... 7 8,720 51,819 40,819

The weightedaverage exercise price was $19.04 for all yearsgnted. The following table summarizes informatbout options outstandi
at December 31, 1996:

EXERCISE Options ~ Options
PRICE Outstanding Exercisable
$LO.00...ccceeeeiieeiieee e 167,156 101,821
BL7.A9 i 176,442 107,477
$28.56. ... 187,583 114,263

531,181 323,561

The weighted-average remaining contractual lifalbbptions outstanding at December 31, 1996 wasrsgears.

The Company applies Accounting Principles Boardn@pi 25 and related Interpretations in accountorgts stockbased compensation. H
compensation cost for the Company's stock awardpatidn plan been determined based on the methddréie in Financial Accounting
Standards Board Statement No. 123 there would bege no difference in the reported amounts ofrregirne or income per common share
and common share equivalent.
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13. INCOME TAXES
The provision for income taxes is as follows:

Year Ended
December 31,

(in Thousands)

Current:
Federal c.ccccoovvveieiiiiiec e $ 3,463 $4,106 $2,557
St oo 596 815 398
4,059 4,921 2,955
Deferred:
Federal .o 2,108 1,297 74
St oo 394 396 320
2,502 1,693 394
Total coveviciee e $6,561 $6,614 $3,349

The difference between taxes calculated at the. fed®ral statutory tax rate of 35 percent anddbmpany's total income tax provision is as
follows:

Year Ended
December 31,

(in Thousands)

U.S. Federal statutory rate applied to income befor etax.. $5,689 $5,789 $3,109

State income taxes, net of federal income tax benef it ... 644 787 467

Other--net ... 228 38 (227)
Total e $6,561 $6,614 $3,349

F-21



TRAVELCENTERS OF AMERICA, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CON TINUED)
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996
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Deferred income tax assets and liabilities resuiteah the following:

DECEMBER 31,

(IN THOUSANDS)
Deferred tax assets:

Accounts receivable .........ccccoeeeveveeeee. L $1,812 $2,252
INVENLOTY oo 317 254
Organization and start-up costs ......ccccccc.... L. 284 156
Federal benefit of state deferred tax liabilitie S e 416 515
Intangible assets .......ccoocvvvvvvevenene. L 11,123 10,582
Deferred revenues .........ccccooovevevvccnees Ll 1,020 710
Minimum tax credit ....ovvvveeveeeeeeiiiieeeees L 1,429 2,647
General business credits (expiring 2009-2011) .. ... 538 769
Other accrued liabilities ...........ccoeeeeeee.. L 725 1,106
Total deferred tax assets .......ccoeeeeeee. L 17,664 18,991
Deferred tax liabilities:
Property and equipment ........ccocceevvceeeee. L 22,845 24,566
Total deferred tax liabilities ............ . .. 22,845 24,566
Net deferred tax liabilities ............... .. $5,181 $5,575

The tax returns of the Company for 1993 through61&@ subject to examination by the Internal Reee®ervice and state tax authorities.
The Company believes it has made adequate provisidncome taxes and interest that may becomelpayar years not yet examined.
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14. RELATED PARTY TRANSACTIONS

The Company conducts a significant amount of isiess with related parties. Certain share holdietise Company have an ownership
interest in one or more of the franchisee custorttevghom the Company sells fuel and from whom tbenBany receives rental income
and/or royalty income. The transactions with adfitis are at prices and terms that are the sanoe sisiilar transactions with unrelated
entities.

The following table is a summary of balances aadgactions with related parties at December 316 298 1995, and for each of the three
years December 31, 19¢

DECEMBER 31, YEAR ENDED DECEMBER 31,
1995 1996 1994 1995 1996
(in Thousands)

Accounts receivable ..... $ 18,398 $ 15,052

Notes receivable ........ $ - $ 2,307

Fuel revenue ............ $ 237,541 $238,343 $269,179
Rent revenue ............ $ 34,233 $35,543 $ 32,266
Other revenues .......... $ 9,948 $ 7,264 $ 5,534
Cost of revenues ........ $ 231,670 $239,651 $268,343

During 1995 and 1996, the Company acquired thestreenter businesses and operating assets of fioluiivee independent operators who are
related parties, respectively. Total consideratib§2,140,285 in 1995 and $3,185,000 in 1996 wéd toethese operators.

At December 31, 1995 and 1996, certain of the Catyipaonvertible preferred shareholders are owleaf &he $25,000,000 of debt relatec
the Company's issuance of Senior Subordinated Nwigsertain mandatorily redeemable preferred Sloddters are owed $20,000,000 of
debt relating to the Company's issuance of Sergou®d Notes. Interest expense incurred relatddlibowed to these shareholders was
$4,877,000 in each of 1994, 1995 and 1996.

Certain members of the Company's senior managemaget purchased common stock of the Company pursoiamanagement subscription
agreements. (See Note 12--Other Preferred Stoakn@m Stock and Other Shareholder's Equity--RepseRaghts). As a result of such
purchases, the Company has notes receivable frermamagement shareholders totaling $421,000 ar@i 3@ at December 31, 1995 and
1996, respectively.

15. COMMITMENTS AND CONTINGENCIES

CAPITAL COMMITMENTS

At December 31, 1996, commitments for capital exjitenes for property and equipment totaled appraéety $2,461,000.
ENVIRONMENTAL MATTERS

The Company's operations and properties are subjesttensive federal, state and local laws, reéguia and ordinances relating to
environmental matters that (i) govern activitiesl @perations that may have adverse environmerfeadtsf such as discharges to air, soil and
water, as well as handling,
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storage and disposal practices for petroleum pitscared solid and hazardous substances or (ii) impaiility and damages for the cost of
remediating sites affected by, and damage resuitorg, past spills and disposal or other releasgetvoleum products and hazardous
substances.

The Company owns and uses underground storage ({d8Ks) and above-ground storage tanks (ASTs)mpeny-operated and operator
locations to store petroleum products and wasge dHese tanks must comply with statutory and eguy requirements regarding tank
construction, integrity testing, leak detection amahitoring, overfilling and spill control, releasgporting, financial assurance and corrective
action in case of a release from a UST or AST fh&environment. To meet minimum federal requiretsiaad| existing USTs owned by the
Company must conform to certain construction regrugnts, have installed tank leak detection systantshave installed corrosion
protection and spill-overfill prevention equipmdayt December 22, 1998. The Company has establispealggam of tank replacement and
equipment installation to meet the requirementthlay time.

While the costs of compliance for these matterehat had a material adverse impact on the Compiisyimpossible to predict accurately
the ultimate effect these changing laws and reguiatmay have on the Company in the future. The @y incurred capital expenditures,
maintenance, remediation and other environmenizie® costs of approximately $2,224,000, $3,968400$7,172,000 in 1994, 1995 and
1996, respectively.

As part of each of the National and TA Acquisitiptiee Company negotiated environmental agreemeitiisthne sellers, pursuant to which
Unocal and BP each indemnified the Company forriogef eleven years from the acquisition datestierremediation of any environmen
contamination present at any of the acquired looatas of the acquisition dates and which requitedical and BP to directly pay any
required remediation costs. The environmental agesgs with Unocal and BP expire on April 14, 2004 ®ecember 11, 2004 respectively.

In connection with the acquisitions, Phase | inigegions were conducted at all of the acquiredetaenters. Pursuant to the environmental
agreements, Phase Il investigations on all sitesexjuired to be completed by the year 2000. ABemfember 31, 1996, 31 Phase I
investigations were in progress and 84 had beemleted. The Company is now evaluating the resiilithase investigations to establish
what, if any, remedial actions will be required amd notifying federal, state and local authoritiegarding any contamination that is
discovered. The Company expects that the remaitBnigvestigations will be completed by 1998. Unamadl the Company agreed to share
the costs of the Phase Il environmental investgatto be conducted at the National Network locatiovith the Company's share of such
costs limited to $500,000, which has been fullydp&r all of such investigations. The environméagreements further provide that Unocal
and BP are directly responsible for all such casts expenses incurred for remediation of envirortedl@ontamination (based on the
standards in effect on the date the remedial a@ieompleted), for bringing the facilities intorapliance with environmental laws (based on
requirements in effect as of the respective actipistdates) and for any other environmental lidgilei that arise out of conditions at, or
ownership or operations of, the Network prior te tespective acquisition dates. In addition, Unacal BP are continuing remedial actions
regarding conditions identified at certain travehters prior to the acquisitions by the Companyoddhand BP do not have any responsibility
for any environmental liabilities arising out oktbwnership and operations of the Network afterilAdgr, 1993 and December 9, 1993
respectively, unless such liabilities are a reshittonditions existing at the time of the Natioaald TA Acquisitions. There can be no
assurance that, if additional environmental claimBabilities arise under the environmental agreats, Unocal or BP would not dispute the
Company's claims for indemnification thereunder.
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15. COMMITMENTS AND CONTINGENCIES (CONTINUED)

The Company is in the process of resolving allegeldtions of wastewater discharge permits in sghv&tiates relating to travel center
operations and is conducting investigatory andéaradial actions with respect to petroleum prodeletases that have occurred subsequent to
the acquisition at 21 travel centers. Remediatiiiviies have been completed at other travel asrdad the Company anticipates no further
actions to be required by the respective statecgein regard to those matters at those locatidost of the wastewater discharge notices
have been resolved by the Company without penldtiyever, given the status of the proceedings vagipect to matters still pending,

ultimate investigative and remediation costs camourately be predicted. The Company expectsstrae or all of any fines paid or costs
incurred in connection with the wastewater discharglations noted above will be paid by Unocal &RIpursuant to the environmental
agreements.

The Company has estimated the current ranges @&diation costs at currently active sites and whiaglieves will be its ultimate share for
such costs after required indemnification and raatemh is performed by Unocal and BP under the mmmental agreements and has
recorded a reserve of $745,000, for such mattehsleW is not possible to quantify with certairthye environmental exposure, in the opinion
of management, the potential liability, beyond ttatsidered in the reserve, for all environmentatpedings, based on information know:
date, will not have a material adverse effect anfitiancial condition, results of operations oulidjty of the Company.

PENDING LITIGATION

In connection with the acquisition of the Netwattke Company acquired six travel centers locate@alifornia that are currently members of
the Network. In January 1993, the operators of fidihese travel centers (the "California Plaistiffcommenced litigation against Unocal
and the Company in California state court seekangong other things, specific performance by Unot#heir alleged rights, either under the
California Business and Professions Code (the f@alia Statute") or, in the alternative, pursuanalieged statements made by Unocal, to
purchase their travel centers at a fair markeepaind seeking compensatory and punitive damagéssagfae Company and others for both
tortious interference with the California Plaingiffllleged rights and civil conspiracy. The oparafa fifth California travel center also
asserted a purchase right, but never filed suis property, together with the four properties aped by the California Plaintiffs, are referred
to herein as the "California Properties".

Under the asset purchase agreements pursuantab thlei Company acquired the California PropertiesifUnocal, and related agreements,
(i) the Company purchased the California Propeftie$39 million and (ii) Unocal agreed to indemnihe Company for, among other things,
claims arising under the California Statute arisig of or resulting from the sale of the Califa®roperties, including any amounts ("Excess
Amounts") by which the original purchase price paycthe Company for the California Properties exleae price at which the Company
might be ordered by a court to resell such properfPursuant to such agreements, Unocal is noireedo indemnify the Company for

awards of punitive damages. The Company cannotqinetiether it ultimately will be required to rekahy or all of the California Properties
to the California operators. However, in such evdrg Company would seek indemnification from Uridoaany Excess Amounts. The
Company believes that the claims asserted by theatgrs of the California Properties against then@any are without merit and has enge

in a vigorous defense.

During 1995, the trial commenced and two of thef@alia Plaintiffs elected to settle their portiofithe litigation with Unocal and the
Company. In resolution, the Company entered intagreement whereby the Company acquired the emsetsperations of one of the rela
travel centers and paid
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15. COMMITMENTS AND CONTINGENCIES (CONTINUED)

approximately $900,000 for the operations and gegssets used in the operations. The other optrédsues were resolved at no cost to the
Company and that operator continues to operatgdkiel center under the existing lease agreement.

On May 1, 1995, the jury rendered a verdict in fasothe two remaining California Plaintiffs andaaigst Unocal and the Company. The jury
determined that the two remaining California Pliéisitvere entitled to total compensatory damage$40012,000, all payable by Unocal. On
May 3, 1995, the jury rendered a verdict assegsimitive damages against Unocal and the Compatheiamounts of $7,000,000 and
$3,100,000, respectively. Also on May 3, 1995,@adifornia State Court rendered a tentative denigidavor of Unocal and the Company
the equitable claims asserted by the CalifornianBfes and denying Plaintiffs' request for resaissof the asset purchase agreements for the
related California Properties. The Company thesdfiinotions with the trial court to enter judgemierits favor on plaintiff's damages claims
notwithstanding the verdict, or in the alternatiteeprder a new trial. On August 1, 1995, the @atifa Court denied the motion for judgem
notwithstanding the verdict, but granted the Comyfsamotion for a new trial on all issues. Unocall éime Company have appealed the court's
denial of their motions for judgement notwithstamglthe verdict, and the California Plaintiffs happealed the court's granting of a new trial
and its ruling on the equitable claims. Decisiongte pending appeals are expected by late 1997 Cbimpany's ultimate liability in the
disposition of this matter is difficult to estimatéowever, it is management's belief that the aueowhile potentially material to the
Company's results of operations, is not likely &odna material adverse effect on the Company'sdiahposition.

The Company believes all compensatory damagesaikignawarded and legal fees incurred in this matte covered under the
indemnification agreement with Unocal. Legal castairred by the Company through December 31, 16&6 $5,189,000, of which Unocal
has paid $1,000,000 to the Company to date. Urtasaktated, however, that it may contest portidtiseoCompany's claims for such
indemnification. However, the Company believes thateffect on the financial statements of any amenot ultimately collected from
Unocal will not be material.

In April 1996, a group of 11 operators filed a cdanpt which was styled as a class action lawslggahg that the Company or its
representatives had engaged in certain inappreppiaictices or activities including breach of caotrand fraud in connection with acquiring
and operating the Network. No specific dollar daesagre claimed in the complaint, but the plaingiénerally seek compensatory and
punitive damages. In January 1997, the complaistamaended to include an additional six operatopdaistiffs and to assert the additional
claims of tortious interference with contractudatimns and of civil conspiracy. In 1997, settlemnagreements were reached with three of the
plaintiffs at an immaterial cost to the Companye T@ompany believes that the claims made in the mm@re baseless and intends to
defend this litigation vigorously. It is managemstuelief that the outcome is not likely to havaaterial adverse effect on the Company's
results of operations, financial position or ligityd

In addition to the above matters, the Companyesstibject of, or party to, a number of pendinchoedtened legal actions, contingencies and
commitments involving a variety of matters, incliglilaws and regulations relating to the environm&he ultimate resolution of these
contingencies could, individually or in the aggregde material to the Company's results of opamafibut is not expected to be material to
the Company's financial position or liquidity.
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16. OPERATING LEASE COMMITMENTS

Of the 135 travel centers owned by the Companyf &eoember 31, 1996, 77 locations are leased tep@ddent operators, several of whom
are related parties of the Company, under operégage arrangements. These cancelable lease armranggegenerally are for terms of thre:
five years. Rent revenue from such operating leassngements totaled $48,424,000, $47,840,000 4hd&2,000 for 1994, 1995 and 1996,

respectively.

17. OTHER INFORMATION

Operating and Selling, general and administrative e
following:
Repairs and maintenance expenses ...............
Advertising expenses (net of franchisee payments
Taxes other than payroll and income taxes ......

Interest income (expense):
Interest exXpense ........cccccveveeveereeeeennn.
Interest inCOMe .........ccccccevviiieinnnne

18. SUPPLEMENTAL CASH FLOW INFORMATION

Cash paid during the year for:
INtErest .....ovvvviieiieeiieeee,
INCOmMeE TaXEeS .....covvvvvrvvviiiieieeeeeeeeens

During 1995 and 1996, the Company received $3,201ahd $3,207,000, respectively, of inventory araperty and equipment in liquidati

of trade accounts receivable (See Notes 2 and 19).

YEAR ENDED DECEMBER 31,

1994 1995 199

(IN THOUSANDS)
xpenses include the

................... $ 2225 $1264 $7,
) T $ 561 $ 504 $ 3,
................... $ 2974 $3391 $ 2

................... $(13,918) $(14,190) $(15,

................... 675 846

$(13,243) $(13,344) $(15,

YEAR ENDED DECEMBER 31,

1994 1995 199

(IN THOUSANDS)

................... $13,383 $14,055 $16,

................... $ 5987 $ 482 $ 1,
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TRAVELCENTERS OF AMERICA, INC.
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19. CONDENSED FINANCIAL STATEMENTS OF TAHC

The Company's consolidated financial statementsgmted TAHC as held for disposition until Septen8ir1996 (see Note 2). The
following sets forth the condensed financial staatrschedules of TAHC on a stand-alone basis.

CONDENSED BALANCE SHEET SCHEDULE:

DECEMBER 31,

1995 1996
(IN THOUSANDS)
ASSETS

Cash and short term investments ..........cccoe.... . .. $12,426 $13,838
Accounts receivable, net ......cccoccevveeeeeee. L 19,622 22,532
INVENLONES oovevveiieieieecceeeeeeeee 24,149 24,619
Other current @sSets ....cccvccvvveveeeeeeeeenee L 2,652 5,673

Total current assets .......ccccceeeeeeeee. L 58,849 66,662
Property and equipment, net ........ccccceeeeeeee. L 84,150 85,015
Other noncurrent assets .........cccceeevvcvvenee L 13,926 12,385

Total @SSets ..ccoceeevvvveeeeecieeeeee $156,925 $164,062

LIABILITIES AND SHAREHOLDERS' EQUITY

Accounts payable .........ccccovviiiiiiiiie L $11,313 $10,499
Accrued liabilities ..........cccocevvvvvcvveeeee. L 18,528 26,628

Total current liabilities ............c.... .. 29,841 37,127
Long-term debt, net .......cccccovvivieniceeeee. L 81,360 74,441
Other noncurrent liabilities ........ccccoceeeeeee.. L 387 3,431

Total liabilities ......cccccccoevveeeeeeee L 111,588 114,999
Paid-in capital .....ccocoovvvviiiiie 37,730 37,730
Retained earnings .......cccocovvvvvvvcvvvveeees L 7,607 11,333

Total shareholders' equity .....ccoeeeee. L 45,337 49,063

Total liabilities and shareholders' equity ... $156,925 $164,062
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19. CONDENSED FINANCIAL STATEMENTS OF TAHC (CONTINED)
CONDENSED STATEMENT OF INCOME SCHEDULE:

DECEMBER 31,

1 994 1995 1996
(IN THOUSANDS)

Revenues:

Fuel . $20 6,971 $214,250 $ 284,378

Non-fuel ......ccccooeveiiiiiiiis 16 7,830 172,201 182,488

Total revenues .............c...... 37 4,801 386,451 466,866

Cost of sales (excluding depreciation) ..... 24 3,447 255,999 323,636
Gross profit (excluding depreciation) ...... 13 1,354 130,452 143,230
Operating eXpenses .........ccoeeevevvenee 9 3,279 92,099 100,085
Selling, general and administrative expenses 1 3,039 12,313 15,839
Transition and development costs ........... 1,412 1,035 1,303
Depreciation and amortization .............. 9,950 11,232 12,663
Other (income) expense, net ................ 77) 51 21

Operating iNnCOMe ........cccccvvveennn... 1 3,751 13,722 13,319
Interest eXpense ......ccccccccvveeeeeeenn. ( 7,294) (7,523) (7,381)

Income before income taxes 6,457 6,199 5,938
Income tax expense .........ccccceeeeeennn. 2,468 2,445 2,212

Net inComMe .......ccceeevvveevieeiiieens $ 3,989 $ 3,754 $ 3,726
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20. UNAUDITED PRO FORMA PRESENTATION

The following schedules set forth the consoliddieancial position and results of operations of @@mpany as though TAHC had not been
held for disposition and instead been fully cordatiéd since January 1, 1994.

UNAUDITED PRO FORMA BALANCE SHEET SCHEDULE:

DECEMBER 31,

1995 1996
(IN THOUSANDS)
ASSETS
Current assets:
Cash and short term investments .............. .. $ 15,617 $23,779
Accounts receivable, net 56,858 54,371
Inventories ...................... 26,265 29,082
Deferred income taxes .............ccccvvvnnns 3,561 3,877
Other current @ssets .......cooccvvvvvvveeeees e 8,939 10,530
Total current assets ........ccoeeevccveeee e 111,240 121,639
Notes receivable ..........cccoevvviiiiiiiinnnns - 1,835

Property and equipment, net ............ccccceeeees
Intangible assets ...................

267,229 273,219
22,265 19,657

Deferred financing costs .... ..... 10,518 8,379
Other assets .......ccccooceieeiiniiiieeeeiien. 2,114 5,013
Total @sSets ..coovvveveviiciieeieeeeeee e, $413,366 $429,742

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities:
Revolving l0@ns ......ccccccevvvecviceaneees . $ - $14,000
Current maturities of long-term debt: .......... 16,125 17,250
Accounts payable ..........ccccccveneenenn. 34,373 37,201

Other accrued liabilities ..........ccceeeeeee. 22,230 29,422
Total current liabilities ................... 97,873
Long-term debt, net .........cccooceieiiiiinnn. 193,185
Deferred income taxes 9,452
Other long-term liabilities ....................... 5,914
Total liabilities ......ccoovvvevveveve 295,959 306,424
Mandatorily redeemable senior convertible participa ting preferred
StOCK wovviiiiiiieiie e e, 46,195 51,075
Other preferred stock, common stock and other share holders'
[0 10102 Ot 51,455 50,743
Retained earnings 21,500
Total stockholders' equity .....ccevvveveeeee. 71,212 72,243
Total liabilities and shareholders' equity .. . $413,366 $429,742
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20. UNAUDITED PRO FORMA PRESENTATION (CONTINUED)

UNAUDITED PRO FORMA STATEMENT OF INCOME SCHEDULE:

YEAR ENDED DECEMBER 31,

1994 1995 1996

(IN THOUSANDS)

Revenues:
Fuel ..o $ 603,719 $ 590,398 $ 752,266
Nonfuel ..., 187,712 201,533 239,449
Rent ..o 48,424 47,840 41,762
Total revenues ..........ccoccuveeeennns 839,855 839,771 1,033,477
Cost of revenues (excluding depreciation) ... 634,595 632,822 801,665
Gross profit (excluding depreciation) ....... 205,260 206,949 231,812
Operating eXpenses ........cccocveeeeennes 100,990 101,620 128,773
Selling, general and administrative expenses 35,361 43,198 42,349
Refinancing, transition and development costs 5,529 1,866 2,687
Depreciation and amortization ............... 20,348 22,611 26,970
Other (income) expense, net ................. (215) 247 1,324
Income from operations ................... 43,247 37,407 29,709
Interest income (expense), net .............. (20,537) (20,867) (20,827)
Income before provision for income taxes . 22,710 16,540 8,882
Provision for income taxes .................. 9,029 6,614 3,349
Net income ......ccccoeeevieeiieeene. $ 13681 $ 9,926 $ 5,533

21. SUBSEQUENT EVENTS

On January 21, 1997, the Company's Board of Dire@pproved a plan to combine the operations Matsonal and TA Networks under the
existing TA Network management. This plan provifteshe divesting of certain National Network locats, the transfer of operations of all
National Network compat-operated locations to the TA Network and rebragdihcertain National Network locations to TA . Rield to this
combination plan, the Company is pursuing a reaéipdtion. The recapitalization will, if consummdteefinance the Company's
indebtedness of $225,800,000 at December 31, 1@86h will require the write-off of the remainingnamortized balance of the deferred
financing costs and unamortized debt discount 8 B8B000 and $1,365,000, respectively, at Decerdbget996. Certain elements of the
combination plan are dependent upon the successfapitalization of the Company.

As of March 6, 1997, the Company's certificatenairporation and by-laws were amended: (i) to elate the supermajority voting
requirements that were applicable to certain asti¢ii) to eliminate all designations of classes@imon stock, the convertibility of one cl:
of common stock into another and all class votdsotders of common stock, (iii) to change the napfahe Class A Common Stock and the
Class B Common Stock to Common Stock, (iv) to mteuhat all of the outstanding shares of prefestedk of the Company be convertible
into shares of Common Stock on the same basisggtieviously had been convertible into Class B @wm Stock, (v) to eliminate class
votes for directors and to provide that directdvalisbe elected by holders of common stock anchgopireferred stock voting together as a
class and (vi) to change the Company's name to/El€znters of America, Inc.". These actions didai@nge the numbers of shares of
various classes of stock that are authorized standing, nor did they alter the par value or divid or other rights of the various classes of

stock.
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22. CONDENSED CONSOLIDATING FINANCIAL STATEMENT SCEDULES

The following schedules set forth the consoliddiethnce sheets of the Company as of December 95, drad 1996 and the statements of
income and retained earnings and statements offlcagh of the Company for the years ended DecerBhed 994, 1995 and 1996. In the
following schedules, "Parent Company" refers totheonsolidated balances of TravelCenters of Amaetitc., "Guarantor Subsidiaries"
refers to the combined unconsolidated balanceAdadid National, and "Nonguarantor Subsidiary" referthe balances of TAFSI.
"Eliminations" represent the adjustments necesga(g) eliminate intercompany transactions, (thelate the Company's investments in its
subsidiaries and

(c) present TAHC as a subsidiary held for dispositintil September 30, 1996 (see Note 2).
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. CONDENSED CONSOLIDATING FINANCIAL STATEMENT SCEDULES (CONTINUED)

CONDENSED CONSOLIDATING BALANCE SHEET SCHEDULES

DECEMBER 31, 1995

PARENT GUARANTOR  NONGUARANTOR

COMPANY SUBSIDIARIES SUBSIDIARY  ELIM INATIONS CONSOLIDATED

(IN THOUSANDS OF DOLLARS)

ASSETS
Current assets:
Cash ..o $ - $ 15617 $ - $ (12,426) $ 3,191
Accounts receivable, net ............... - 56,475 915 (20,424) 36,966
Inventories ..........ccoeeune - 26,265 - (24,149) 2,116
Deferred income taxes - 3,561 - (769) 2,792
Other current assets .......... - 8,861 5 (1,877) 6,989
Total current assets ................ - 110,779 920 (59,645) 52,054
Notes receivable, net . -- -- -- -- --
Property and equipment, net ................ -- 267,229 -- (84,150) 183,079
Intangible assets ..........cccceeeveennnen. -- 22,265 -- (9,723) 12,542
Deferred financing costs ...........c.c..... -- 10,518 -- (3,614) 6,904
Investment in subsidiary held for
dispoSition ........cccceevieeniieninen, -- -- -- 41,484 41,484
Other assets ..... . 2,500 2,114 -- (3,446) 1,168
Investment in subsidiaries .... 82,434 -- -- (82,434) -
Total assets .......cccceeevueeenen. $ 84,934 $ 412,905 $ 920 $ (201,528) $ 297,231
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Revolving 10ans .........cccccveenen... $ -3 - $ - $ - 3 -
Current maturities of long-term
debt - 16,125 - (5,000) 11,125
Accounts payable ..........ccccceeeennn. 350 34,270 - (12,254) 22,366
Other accrued liabilities ................ - 22,214 216 (13,739) 8,691
Total current liabilities ........... 350 72,609 216 (30,993) 42,182
Long-term debt (net of unamortized
discount) .....ccoovviiiiiiiiiii - 210,226 - (81,360) 128,866
Deferred income taxes - 8,783 - (377) 8,406
Other liabilities - 5,644 - (2,511) 3,133
Total liabilities .................. 350 297,262 216 (115,241) 182,587
Mandatorily redeemable senior
convertible participating
preferred stock .........ccceeieennen, 46,195 -- -- -- 46,195
Other preferred stock, common
stock and other shareholders'
EQUILY ovoveeeeeeeeeeeeeeeens 52,709 85,033 - (86,287) 51,455
Retained earnings ..........cccccceveeeeen. (14,320) 30,610 704 -- 16,994
Total shareholders' equity .......... 38,389 115,643 704 (86,287) 68,449
Total liabilities and
shareholders' equity ............. $ 84,934 $ 412,905 $ 920 $ (201,528) $ 297,231
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22. CONDENSED CONSOLIDATING FINANCIAL STATEMENT SCEDULES (CONTINUED)

DECEMBER 31, 1996

P ARENT GUARANTOR NONGUARANTOR
C OMPANY SUBSIDIARIES SUBSIDIARY ELIMI NATIONS CONSOLIDATED
(IN THOUSANDS OF DOLLARS)
ASSETS
Current assets:
Cash .o $ - $ 23779 % - % - $ 23,779
Accounts receivable, net ................ - 54,294 1,051 (974) 54,371
INVeNntories ..........cccevveeee. . - 29,082 -- - 29,082
Deferred income taxes ................... - 3,877 - - 3,877
Other current assets ....... 499 10,236 2 (207) 10,530
Total current assets ............... 499 121,268 1,053 (1,181) 121,639
Notes receivable, net ...................... - 1,835 - - 1,835
Property and equipment, net ................ -- 273,219 - (3,853) 269,366
Intangible assets ................ . - 19,657 -- - 19,657
Deferred financing costs ................... - 8,379 - - 8,379
Other assSets .........ccevvveevveeveennnnns 2,500 7,348 - (4,835) 5,013
Investment in subsidiaries 82,434 -- -- (82,434) -
Total asSets ......cccceevvveerennne $ 85,433 $ 431,706 $ 1,053 $ (92,303) $ 425,889
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Revolving loans .........cccccceevenen. $ - $ 14,000 $ - $ - $ 14,000
Current maturities of long-term
debt - 17,250 -- - 17,250
Accounts payable 1,555 37,945 -- (2,299) 37,201
Other accrued liabilities .. 450 29,553 105 (686) 29,422
Total current liabilities .......... 2,005 98,748 105 (2,985) 97,873
Long-term debt (net of unamortized
discount) ...coveeveeiiiee e - 193,185 - - 193,185
Deferred income taxes .........ccccvevvnes 92 9,891 - (531) 9,452
Other liabilities .............ccccevvveenee 1 8,413 - (2,500) 5,914
Total liabilities .................. 2,098 310,237 105 (6,016) 306,424
Mandatorily redeemable senior
convertible participating
preferred stock ..........ccooeveeinns 51,075 -- -- - 51,075
Other preferred stock, common
stock and other shareholders'
(=00 (U114 51,997 85,033 - (86,287) 50,743
Retained earnings ..........cccceevvveenne (19,737) 36,436 948 - 17,647
Total shareholders' equity ......... 32,260 121,469 948 (86,287) 68,390
Total liabilities and
shareholders' equity $ 85,433 $ 431,706 $ 1,053 $ (92,303) $ 425,889
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22. CONDENSED CONSOLIDATING FINANCIAL STATEMENT SCEDULES (CONTINUED)
CONDENSED CONSOLIDATING STATEMENT OF INCOME AND RET AINED EARNINGS SCHEDULES

YEAR ENDED DECEMBER 31, 1994

PARENT GUARANTOR  NONGUARANTOR
COMPANY SUBSIDIARIES SUBSIDIARY  ELIMINATIONS CONSOLIDATED

(In Thousands of Dollars)

Fuel $ - $ 603,719 - $ (206,97 1) $ 396,748

Nonfuel - 186,292 1,420 (167,83 0) 19,882

Rent - 48,424 - - 48,424

Total revenues .................. - 838,435 1,420 (374,80 1) 465,054
Cost of revenues (excluding

depreciation) ................... -- 634,595 - (243,44 7) 391,148
Gross profit (excluding

depreciation) ..........c..c... - 203,840 1,420 (131,35 4) 73,906
Operating eXpenses ................. - 100,990 - (93,27 9) 7,711
Selling, general and

administrative ................. 52 6 33,896 939 (13,03 9) 22,322
Refinancing, transition and

development costs ............... - 5,529 - (1,41 2) 4,117
Depreciation and amortization ...... - 20,348 - (9,95 0) 10,398
Other (income) expense, net ........ -- (215) - 7 7 (138)
Income from operations ............. (52 6) 43,292 481 (13,75 1) 29,496
Interest (expense), net - (20,537) - 7,29 4 (13,243)
Income before provision for income

tAXES v (52 6) 22,755 481 (6,45 7) 16,253
Provision for income taxes ......... (20 5) 9,065 169 (2,46 8) 6,561
Net income .......ccceeveveenenne (32 1) 13,690 312 (3,98 9) 9,692

Less: preferred dividends ....... (4,88 0) - - - (4,880)
Retained earnings (deficit) -

beginning of the year ........... (4,13 8) 7,281 4 3,98 9 7,136
Retained earnings (deficit) - end of

the year .......ccccveevveenen. $ (9,33 9) $ 20971 $ 316 $ -- $ 11,948
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TRAVELCENTERS OF AMERICA, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CON TINUED)
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

22. CONDENSED CONSOLIDATING FINANCIAL STATEMENT SCEDULES (CONTINUED)

YEAR ENDED DECEMBER 31, 1995

PARENT GUARANTOR  NONGUARANTOR
COMPANY SUBSIDIARIES SUBSIDIARY ELIMINATIONS CONSOLIDATED
(In Thousands of Dollars)

Revenues:

Fuel ..o $ - $ 590,398 - $ (21425 0) $ 376,148

Nonfuel . - 199,968 1,565 (272,20 1) 29,332

Rent ..o -- 47,840 -- -- 47,840

Total revenues ................... -- 838,206 1,565 (386,45 1) 453,320
Cost of revenues (excluding

depreciation) ...........ccccuee. - 632,822 - (255,99 9) 376,823
Gross profit (excluding

depreciation) .................... -- 205,384 1,565 (130,45 2) 76,497
Operating eXpenses .................. - 101,620 - (92,09 9) 9,521
Selling, general and

administrative .................. 1 68 42,080 950 (12,31 3) 30,885
Refinancing, transition and

development coSts ................ - 1,866 - (1,03 5) 831
Depreciation and amortization ....... - 22,611 - (11,23 2) 11,379
Other (income) expense, net ......... - 247 - 5 1) 196
Income of subsidiary held for

disposition ..........cceeeeuneen. - - - (6,19 9) (6,199)
Income from operations .............. (1 68) 36,960 615 (7,52 3) 29,884
Interest (expense), net ... - (20,867) - 7,52 3 (13,344)
Income before provision for income

tAXES v 1 68) 16,093 615 - 16,540
Provision for income taxes .......... ( 67) 6,454 227 - 6,614
Net income .......ccccevvvvvvevnens 1 01) 9,639 388 - 9,926

Less: preferred dividends ........ (4,8 80) - - - (4,880)
Retained earnings (deficits) -

beginning of the year ............ 9,3 39) 20,971 316 - 11,948
Retained earnings (deficits) - end of

the year .......ccccceevvennnn. $ (14,3 20) $ 30,610 $ 704 3% - $ 16,994
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22. CONDENSED CONSOLIDATING FINANCIAL STATEMENT SCEDULES (CONTINUED)

YEAR ENDED DECEMBER 31, 1996

PARENT GUARANTOR NONGUARANTOR
COMPANY SUBSIDIARIES SUBSIDIARY ELIMINATIONS CONSOLIDATED
(In Thousands of Dollars)

Revenues:

Fuel ..., $ - $ 752,266 - $ (202,054) $ 550,212

Nonfuel .. -- 238,067 1,382 (138,171) 101,278

Rent ......ccoeeeiiineenn. - 41,762 - - 41,762

Total revenues ............... -- 1,032,095 1,382 (340,225) 693,252
Cost of revenues (excluding

depreciation) ................ -- 801,665 - (233,439) 568,226
Gross profit (excluding

depreciation) ................ -- 230,430 1,382 (106,786) 125,026
Operating expenses .............. -- 128,773 -- (74,772) 54,001
Selling, general and

administrative ............... 736 40,613 1,000 (11,546) 30,803
Refinancing, transition and

development costs ............ -- 2,687 -- (490) 2,197
Depreciation and amortization ... - 26,970 - (9,132) 17,838
Other (income) expense, net ..... - 1,324 - - 1,324
Income of subsidiary held for

disposition .................. -- -- -- (5,255) (5,255)
Income from operations .......... (736) 30,063 382 (5,591) 24,118
Interest (expense), net ......... -- (20,827) -- 5,591 (15,236)
Income before provision for

income taxes ................ (736) 9,236 382 -- 8,882
Provision for income taxes ...... (199) 3,410 138 - 3,349
Net income ...........cccenee (537) 5,826 244 -- 5,533

Less: preferred dividends .... (4,880) - - - (4,880)
Retained earnings (deficit) -

beginning of the year ........ (14,320) 30,610 704 -- 16,994
Retained earnings (deficit) - end

of theyear ................. $  (19,737) $ 36,436 $ 948 $ - $ 17,647
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CON TINUED)

TRAVELCENTERS OF AMERICA, INC.

YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

22. CONDENSED CONSOLIDATING FINANCIAL STATEMENT SCEDULES (CONTINUED)

CONSOLIDATED STATEMENT OF CASH FLOWS SCHEDULES

PARENT
COMPANY

CASH FLOWS (USED IN) PROVIDED

BY OPERATING ACTIVITIES: $

CASH FLOWS FROM INVESTING
ACTIVITIES:
Proceeds from sales of property
and equipment ..............
Capital expenditures ..........

Net cash used in investing
activities ...............

CASH FLOWS FROM FINANCING
ACTIVITIES:
Revolving loan borrowings .....
Revolving loan repayments .....
Long-term debt repayments .....
Other ......ccecevveiinns 54

Net cash (used in) provided
by financing activities .. 54

YEAR ENDED DECEMBER 31, 1994

GUARANTOR
SUBSIDIARIES

NONGUARANTOR
SUBSIDIARY  ELIMINATIONS

(IN THOUSANDS OF DOLLARS)

(54) $ 32,376 $ $  (5,965)
1,277 (1,277)
(20,841) 9,848
(19,564) 8,571
1,000
(1,000) -
(5,500) 2,000
(5,500) 2,000
7,312 4,606
28,527 (24,948)

$ 35839 $ $ (20,342)
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22. CONDENSED CONSOLIDATING FINANCIAL STATEMENT SCEDULES (CONTINUED)

YEAR ENDED DECEMBER 31, 1995

PARENT GUARANTOR  NONGUARANTOR
COMPANY SUBSIDIARIES SUBSIDIARY  ELIMINATIONS CONSOLIDATED

(IN THOUSANDS OF DOLLARS)
CASH FLOWS (USED IN) PROVIDED
BY OPERATING ACTIVITIES: $ 66 $ 27341 $ - % (7,971) $ 19,436

CASH FLOWS FROM INVESTING

ACTIVITIES:
Acquisitions of network assets -- (575) - -- (575)
Proceeds from sales of property
and equipment .............. - 1,770 - (366) 1,404
Capital expenditures .......... - (32,183) 12,253 - (19,930)
Refund of purchase price ...... - 1,500 - - 1,500
Net cash used in investing
activities ............... - (29,488) - 11,887 (17,601)
CASH FLOWS FROM FINANCING
ACTIVITIES:
Long-term debt repayments ..... - (18,075) - 4,000 (14,075)
Other ...ocovveeeeeiine (66) - - - (66)
Net cash (used in) provided
by financing activities .. (66) (18,075) - 4,000 (14,141)
Net increase (decrease) in
cash ....cccceevene - (20,222) - 7,916 (12,306)
Cash at the beginning of the year - 35,839 - (20,342) 15,497
Cash at the end of the year ...... $ - $ 15617 $ - $ (12,426) $ 3,191
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22. CONDENSED CONSOLIDATING FINANCIAL STATEMENT SCEDULES (CONTINUED)

PARENT
COMPANY

CASH FLOWS (USED IN) PROVIDED
BY OPERATING ACTIVITIES: $

CASH FLOWS FROM INVESTING
ACTIVITIES:
Acquisitions of network assets ... -
Proceeds from sales of property
and equipment -
Capital expenditures ....

Net cash used in investing
activities ..........cce.. -

CASH FLOWS FROM FINANCING
ACTIVITIES:
Revolving loan borrowings ........ -
Long-term debt repayments ........ -
Reconsolidation of subsidiary
previously held for disposition -
Other .....ccoevvviiieiieens 7

Net cash (used in) provided
by financing activities ..... 7

YEAR ENDED DECEMBER 31, 1996

GUARANTOR  NONGUARANTOR
SUBSIDIARIES  SUBSIDIARY  ELIMINATIONS

(IN THOUSANDS OF DOLLARS)

12 $ 38763 $ - $ (11,85
(2,352) - -
965 - (32
(27,089) - 6,54
(28,476) - 6,22
14,000 - -
(16,125) - 3,75
- - 14,30
12) - - -
12) (2,125) - 18,05
8,162 - 12,42
15,617 - (12,42
$ 23779 $ - $ -
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5) $ 27,620
(2,352)
2) 643
4 (20,545)
2 (22,254)
14,000
0 (12,375)
9 14,309
(712)
9 15,222
6 20,588
6) 3,191
$ 23,779



REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors
and Shareholder of
TA Operating Corporation

In our opinion, the accompanying consolidated badasheet and the related consolidated statememsarfie and retained earnings and of
cash flows present fairly, in all material respette financial position of TA Operating Corporatiand its subsidiary at December 31, 1995
and 1996, and the results of their operations hei tash flows for each of the three years inpd@od ended December 31, 1996, in
conformity with generally accepted accounting pipies. These financial statements are the respitihsitif the Company's management; our
responsibility is to express an opinion on thesarftial statements based on our audits. We cordloateaudits of these statements in
accordance with generally accepted auditing stalsdahich require that we plan and perform the atoditbtain reasonable assurance about
whether the financial statements are free of matarisstatement. An audit includes examining, ¢@sé basis, evidence supporting the
amounts and disclosures in the financial statemastessing the accounting principles used andfisamt estimates made by management,
and evaluating the overall financial statementgmégtion. We believe that our audits provide aagpable basis for the opinion expressed
above.

/sl PRI CE WATERHOUSE LLP
PRI CE WATERHOUSE LLP

Pi tt sburgh, Pennsyl vani a
March 6, 1997
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TA OPERATING CORPORATION

CONSOLIDATED BALANCE SHEET

Current assets:
Cash and short term investments ................
Accounts receivable (less allowance for doubtful
$341 for 1995 and $393 for 1996) ............
INVENLONIES ..oovveeeeeeeieiiiiieeeees
Deferred income taxes ..
Other current assets ..........ccccvvveeeenens

Total current assets .........c.cceceueee.
Property and equipment, net ....................
Intangible assets ..........ccocceviiiieeene
Deferred financing costs ...
Deferred income taxes ......
Other assets .......cccceevviiieeeniciieeeene

Total assets ......ccccvveeeeeeiiniinnnns

Current liabilities:
Accounts payable ...........ccccoeeiiiinnns
Other accrued liabilities ......................
Taxes payable to parent .............cccvvveees
Long-term debt due within one year .............

Total current liabilities .................
Commitments and contingencies (Note 10)
Long-term debt, less unamortized discount ......
Other long-term liabilities ....................
Deferred income taxes .........cccccvveeennns

Total liabilities ..........ccccoeuveeeen.
Shareholder's equity
Common stock (1,000 shares authorized, $0.01
shares issued) ................ .
Additional paid-in capital ...
Retained earnings ........ccccccccveveeennn.

Total shareholder's equity ................

Total liabilities and shareholder's equity

DECEMBER 31,

(IN THOUSANDS OF DOLLARS)

ASSETS

$12,426 $ 13,838
19,622 22,532

24,149 24,619
769 600

9,723 8,133
3,614 3,084
41 534
548 634

AND SHAREHOLDER'S EQUITY

......................... $11,313 $10,499

......................... 13,388 19,129
140 499

5,000 7,000

......................... 29,841 37,127

81,360 74,441
11 3,122
376 309

37,730 37,730
7,607 11,333

......................... 45,337 49,063

The accompanying notes are an integral part oktheasolidated financial statements.
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TA OPERATING CORPORATION

CONSOLIDATED STATEMENT OF INCOME AND RETAINED EARNI NGS

Revenues:

Fuel .o

Food offerings ...
Merchandise .....
Service sales ....

(©]14 =]

Total revenues

Gross profit (excluding depreciation)
Operating expenses
Selling, general and administrative expenses
Refinancing, transition and development costs ....
Depreciation and amortization
Other (income) expense, net

Income from operations
Interest (expense), net

Cost of revenues (excluding depreciation)

Income before provision for income taxes

Provision for income taxes

Net income ..............

Retained earnings (deficit) at beginning of period

Retained earnings at end of period

YEAR ENDED DECEMBER 31,

1994

1995

1996

(IN THOUSANDS OF DOLLARS)

$206,971 $214,250 $ 284,378

50,007 51,753 55,596
28,186 27,909 27,663
53,718 53,598 58,280
35919 38,941 40,949
374,801 386,451 466,866
243,447 255999 323,636
131,354 130,452 143,230
93,279 92,099 100,085
13,039 12,313 15,839
1,412 1,035 1,303
9,950 11,232 12,663

77) 51 21

13,751 13,722 13,319
(7,294)  (7,523) (7,381)
6,457 6,199 5938
2,468 2445 2,212
3989 3754 3,726
(136) 3,853 7,607

$ 3853 $ 7,607 $ 11,333

The accompanying notes are an integral part oktheasolidated financial statements.



TA OPERATING CORPORATION

CONSOLIDATED STATEMENT OF CASH FLOWS

CASH FLOW FROM OPERATING ACTIVITIES:
Net inCome ........occovvveircneeeeieinen.
Adjustments to reconcile net income to net cas

by operating activities:
Depreciation and amortization ...
Deferred income taxes ....................
(Gain) loss on sales of property and equip
Changes in assets and liabilities:
Accounts receivable .................
Inventories ..................
Other current assets ................
Accounts payable and accrued liabilit
Other long-term liabilities .........
Other--net .........ccoccvveeennnn

Net cash provided by operating activi

CASH FLOWS FROM INVESTING ACTIVITIES:
Proceeds from sales of property and equipment
Capital expenditures .........ccccceeeevernne

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Repayments of long-term debt .................

Net cash used in financing activities

Net increase (decrease) in cash
Cash at beginning of year ...........cccceeeene

Cashatend of year ..........cococvviviinenenns

Cash paid during the year for interest ............
Cash paid during the year for income taxes ........
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YEAR ENDED DECEMBER 31,

1994 1995 1996

(IN THOUSANDS OF DOLLARS)

.......... $ 3989 $ 3,754 $ 3,726
h provided

.......... 9,950 11,232 12,663
.......... 38)  (107)  (391)
ment ..... (77) 51 21
.......... (1,954) (221) (2,910)
.......... (2.956) (1,085)  (470)
.......... 473) 97  (3,190)
ies ... (2,441) (5,895) 5,287
(@) 145 (160)
ties ... 5965 7,971 17,687

.......... 1,277 366 325
.......... (9,848) (12,253) (11,600)

......... (8,571) (11,887) (11,275)

.......... (2,000)  (4,000) (5,000)
......... (2,000)  (4,000) (5,000)
.......... (4,606) (7,916) 1,412

.......... 24,948 20,342 12,426

.......... $20,342 $12,426 $13,838

.......... $ 7,971 $ 8272 $ 8,030
.......... $ 2302 $ 2789 $ 1,961

The accompanying notes are an integral part oktheasolidated financial statements.



TA OPERATING CORPORATION

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

1. BUSINESS DESCRIPTION AND SUMMARY OF SIGNIFICANACCOUNTING POLICIES

TA Operating Corporation (the Company) is a whallyned subsidiary of TA Holdings Corporation ("TAHCItself a wholly-owned
subsidiary of TravelCenters of America, Inc., forméational Auto/Truckstops Holdings CorporatiofrdvelCenters), that was incorporated
on December 10, 1993 to acquire ("the Acquisitiadh® travel center network assets ("the Network'B® Exploration and Oil Company
("BP"). The Company is a nationwide marketer otkrand auto fuels and related products and sertfiteagh a network of 48 full-service
travel centers and two stand-alone repair shopsatggbunder the "TA" and "Truckstops of Americademarks in 27 states, primarily
concentrated in the Midwest and Southeast. Of &heetwork locations at December 31, 1996, the Cowypavns or leases and operates 40
locations. The remaining 8 locations are owned@etated by independent franchisees of the Com@deyCompany participates (50%
interest) in a joint venture called TABB, which rkets the Company's products and services, as witicse of the Company's partner, to
trucking fleets as though the two networks were @G#8BB provides the fleets with expanded networkerage through the addition of 19
truckstops in 9 states and centralized billing s The Company also operates a centralizedhditn center (the "Packaged Products
Services Center" or "PPSC"). The Company includéatsiconsolidated statements the accounts oftidlyowned subsidiary, TA Franchise
Systems Inc.

USE OF ESTIMATES

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdass#ts and liabilities and disclosure of contihgexd other liabilities at the date of the
financial statements and the reported amountsvefnges and expenses during the reporting perioaiahcesults could differ from those
estimates.

REVENUE RECOGNITION
Revenue from and related costs of sales of fueljcgs and non-fuel products are recognized atithe of sale to consumers.

Initial franchise fees are recognized as revenuervthe Company has substantially performed itgabbns. Continuing franchise and
royalty revenues are recognized as the fees ane@dand become receivable from the franchisee.

The Company, through a strategic alliance, includdmth revenues and cost of sales amounts negudtbm consignment sales of the
strategic alliance partner's diesel fuel. The sgiatalliance partner delivers diesel fuel to tlrPany and it is re-sold pursuant to joint
marketing arrangements with fleets. The consignmales accounted for less than 1 percent, 8 pearehl3 percent of fuel revenues for the
years ended December 31, 1994, 1995 and 1996 ctasghe.

INVENTORIES

Inventories are stated at cost, which approximetasket value, cost being determined on the firshiist out basis for petroleum products and
principally as the weighted average costs for n@i-#merchandise.
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TA OPERATING CORPORATION

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

1. BUSINESS DESCRIPTION AND SUMMARY OF SIGNIFICANACCOUNTING POLICIES
(CONTINUED)

PROPERTY AND EQUIPMENT

Property and equipment are stated at cost, injitddtermined in accordance with purchase accouptimgiples and based largely on
independent professional appraisals.

Depreciation is computed on a straight-line bases ¢he following estimated useful lives of theeiss

Buildings and site improvements.......cccccceeeeee. L 15 years
Pumps and underground storage tanks............... . ... 5 years
Machinery and equipment..........ccccccevvvveeeeee. L. 3-5years
Furniture and fixtureS.......ccccooeeveevvvvnneees 5-7 years

Repair and maintenance costs are charged to expsnseurred, while major renewals and bettermargs<apitalized. The cost and related
accumulated depreciation of property and equipraeldt, replaced or otherwise disposed of are reméezd the accounts. Any resulting
gains or losses are recognized in operations.

DEFERRED FINANCING COSTS AND INTANGIBLE ASSETS

Deferred financing costs were recorded in conjamctiith the acquisition and are being amortizec drasis approximating the interest
method over the lives of the related debt instrusieanging from 7 years to 10 years. The intaegitssets are being amortized on a straight-
line basis over the lives of the contractual agre@sgiving rise to them (see Note 4).

ADVERTISING COSTS
Costs of advertising are expensed as incurred.
CLASSIFICATION OF COSTS AND EXPENSES

Costs of sales represent the costs of fuels arat ptioducts sold, including freight. Operating enges consist primarily of labor,
maintenance, supplies, utilities, warehousing, lpasing and occupancy costs. Development expengesesnt nonrecurring costs incurred to
primarily acquire and establish new Network locasioTransition expenses represent the nonrecudsty incurred by the Company in
establishing itself as an entity separate from&fRsisting primarily of costs to implement compizted information systems for functions
previously provided by BP.

INCOME TAXES

Deferred income tax assets and liabilities arebéistaed to reflect the future tax consequencesofyéorwards and differences between the
tax bases and financial bases of assets and tieili

All members of the TravelCenters affiliated group encluded in the consolidated U. S. income taurrefiled by TravelCenters. The
Company determines its provision for federal amdiesincome taxes, and its current and deferredtagts and liabilities, on a separate return
basis with the benefit of deductions and creditstéd to amounts actually utilized by TravelCenierthe consolidated tax
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TA OPERATING CORPORATION

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

1. BUSINESS DESCRIPTION AND SUMMARY OF SIGNIFICANACCOUNTING POLICIES
(CONTINUED)

return filings. As a result, income taxes payaloersot necessarily comparable to those that woale mesulted had the Company filed
separate tax returns. Current U.S. tax liabilitessgdetermined under the tax allocation agreermaeatpayable to TravelCenters while state tax
liabilities are generally payable directly to thatss.

CASH AND CASH EQUIVALENTS

For purposes of the statement of cash flows, thegamy considers all highly liquid investments wathinitial maturity of 3 months or less to
be cash equivalents.

DERIVATIVE INSTRUMENTS

On a limited basis, the Company engages in commodk management activities within the normal sauof its business as an end-user of
derivative instruments. These commodity-basedunsénts are used to manage exposure to price flimtgarelated to the anticipated
purchase of diesel fuel.

Changes in market value of derivative instrumendsdeferred and are subsequently recognized invieda the same period as the underl
transaction. Recorded deferred gains or losseefleeted within other current assets or otherentrhiabilities.

At December 31, 1995 and 1996 the amount of opemadive contracts and the related fair market eadnd deferred gains and losses were
immaterial.

FAIR VALUE OF FINANCIAL INSTRUMENTS

The following methods and assumptions were usedtimate the fair value of each class of financistruments for which it is practicable to
estimate that value:

Cash and short term investments, accounts receiwaal accounts payable: The fair value of finaringtruments classified as current assets
or liabilities approximates carrying value duehte short-term maturity of the instruments.

Long-term debt: The fair value of the Company'gloerm debt is estimated based on the current Wangprates available to the Company
for financings with similar terms and maturities.

(See Note 6.)
EARNINGS PER SHARE

Because the Company is a wholly-owned subsidiafira¥elCenters, earnings per share is meaningtessaacordingly, has not been
presented.
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TA OPERATING CORPORATION

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

2. INVENTORIES
Inventories consist of the following:

DECEMBER 31,

1995 1996

(IN THOUSANDS)

Nonfuel merchandise .............c..ccco....... $ 22,638 $ 22,677
Petroleum products .........ccccceveiiieeene 1,511 1,942
Total inventories ........c.cccceeeeeveenns $ 24,149 $ 24,619

3. PROPERTY AND EQUIPMENT

Property and equipment consist of the following:

DECEMBER 31,

1995 1996

(IN THOUSANDS)

Land and land improvements ..................... $ 11,744 $ 11,449
Buildings and improvements ..................... 56,367 61,489
Machinery, equipment and furniture ............. 25,818 31,218
Construction in progress ......ccccceeeeeeenn. 6,561 7,317
Total CoSt ..ovviiieiiieeiiecieeen 100,490 111,473
Less-accumulated depreciation ............... 16,340 26,458
Property and equipment, net .............. $ 84,150 $ 85,015

4. INTANGIBLE ASSETS

Intangible assets consist of the following:

DECEMBER 31,

(IN THOUSANDS)

Noncompetition agreement ....................... $ 9,000 $ 9,000
Leasehold interest ..........ccccvvvvveeeennn. 1,724 1,724
Trademarks ......ccccceveeeeeieiiiiiiiiiiennns 2,313 2,313
Total COSt ..o 13,037 13,037
Less: accumulated amortization ................. 3,314 4,904
Intangible assets, net ..........ccccccueene. $ 9,723 $ 8,133

As part of the acquisition, the Company entered enhoncompetition agreement with BP pursuant tichvBP agreed to refrain from re-
entering the truckstop business for a period oéserears from the acquisition date. The intangiisiget related to the noncompetition
agreement represents the present value of theagstinoperating cash flows the Company would logetdiwompetition
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TA OPERATING CORPORATION

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

4. INTANGIBLE ASSETS (CONTINUED)

resulting from BP's re-entry into the truckstop kedmvere BP not constrained from doing so. The nomgetition agreement has a term of
seven years. The intangible asset related to lekdsetepresents the value, obtained through thesisitopn, of favorable lease provisions at
one Network location. The intangible asset relabelademarks relates primarily to the Companyteipase from BP of the "Truckstops of
America" and "Country Pride" trademarks, servicekaatrade names and commercial symbols.

The intangible assets for the noncompetition agesgnteasehold interest and trademarks are beimgtaed over seven, 11 1/2 and 15 ye
respectively.

5. OTHER ACCRUED LIABILITIES
Other accrued liabilities consist of the following:

DECEMBER 31,

1995 1996

(IN THOUSANDS)

Taxes payable, other than income taxes ............ . $2,814 $3,244
Accrued wages and benefits .............ccccueees . 3,431 4,742
Other accrued liabilities ............cccccceeueee . 7,143 11,143
Total other accrued liabilities ................... . $13,388 $19,129

6. LONG-TERM DEBT
Long-term debt consists of the following:

DECEMBER 31,

INTEREST
RATE MATURITY 1995 1996
(IN THOUSANDS)
Senior secured term loans (@) ......... variable 2000 $47,000 $42,000
Senior secured notes (b) . 2002 25,000 25,000
Subordinated notes (C) ................ . 2003 15,000 15,000
Total coovveeeiiieeeee 87,000 82,000
Less--amounts due within one year 5,000 7,000
Less--unamortized discount ...... 640 559
Total long-term debt .......... $81,360 $74,441

(a) On December 9, 1993, the Company entered i#8¢000,000 Credit Agreement with a group of baiikss Credit Agreement consists
of three components: term loans of a maximum $3B0WD, swingline loans not to exceed $3,000,000,rawolving loans not to exceed
$20,000,000 (including
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TA OPERATING CORPORATION
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6. LONG-TERM DEBT (CONTINUED)

any swingline loans outstanding and letters of itisgued). There have been no borrowings undeswhegline loan or revolving loan
commitments to date. Payments of principal, intemesl commitment fees related to the Credit Agregraee scheduled at each quarter er
installments of principal ranging from $500,0005t 000,000, with the first payment made on Marchl®D4, and the last payment due on
December 9, 2000; in addition, annual prepaymeingsincipal may be required based on excess cas¥sfyenerated by the Company.
Commitment fees are calculated as 1/2 of 1 pemmeniie average daily unused amount on the revoleiaig commitment. There were
$1,529,000 of outstanding letters of credit unterCredit Agreement at December 31, 1996.

Under the terms of the Credit Agreement, the Compsnequired to maintain certain financial covetsaincluding minimum interest
coverage, minimum debt service coverage, minimunsaclidated net worth, minimum current ratio, maximieverage ratio and maximum
amounts of annual capital expenditures.

Interest accrues at variable rates based on eithatternate base rate (ABR) or an adjusted Lohatenbank Offered Rate (LIBOR). The rate
at which interest accrues is calculated as eitieeABR rate plus 1 3/4 percent or the LIBOR rates# 3/4 percent. Management has the
option to select which rate is to be applied atitbginning of each loan period, the term of whiehies from 1 day to 6 months. Upon mee
certain conditions, the spread added to the basedites can be reduced to 1 1/2 percent and 2=i¢2mt, respectively. The average effective
rates for the years ended December 31, 1995 argli8& 9.1 percent and 8.9 percent, respectively.

(b) On December 9, 1993, the Company issued $2H00®f Senior Secured Notes. Interest paymentbese notes are due semiannually
on June 10 and December 10. Optional prepaymeatsllawed under the note purchase agreement andedgayments are due on
December 10, 2001 and 2002 in the amount of $12)B0Cach, such amounts to be reduced by certaém ptepayments. In the event of
prepayments, the Company may be subject to the whkée provision of the note agreement, which rezsgipayment of a prepayment
premium to the noteholders.

(c) On December 10, 1993, the Company issued $2500 of Subordinated Notes. Interest payment$ieset notes are due semiannually on
June 10 and December 10. Optional prepaymentdlavesd, under certain circumstances, under the potehase agreement, any such
payments reducing the required payment due Decefhed003. The holders of the Subordinated Nots rEceived 80,520 shares of
TravelCenters' common stock, resulting in a distafi$805,000 to the principal balance of the Sdbwted Notes.

The obligations described above are guaranteeddtiCrand TravelCenters.

The borrowings under the Credit Agreement and Segcured Notes are secured by mortgages on tiégiroperty and equipment acqui
by the Company as a result of the BP acquisiticinénmanner described in the Master Collaterallatetcreditor Agreement negotiated
between the lending banks under the Credit Agreéamhthe Senior Secured Note purchasers. In thet®f a change in control of the
Company, the total amount outstanding under theetdebt agreements described above may be dettarestliately due and payable.

F-50



TA OPERATING CORPORATION

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

6. LONG-TERM DEBT (CONTINUED)

No indebtedness of the Company imposes any fineogieenants on the Company that are more restei¢chian those discussed above for
Credit Agreement. All covenants for all indebtednkave been met as of and for the period endedniimre31, 1996.

Scheduled payments of longrm debt in the next five years are, $7,000,0009@7, $8,000,000 in 1998, $11,000,000 in 1999,&XH000 ir
2000 and $12,500,000 in 2001.

Based on the borrowing rates currently availabldnéoCompany for bank loans and other indebtedwéhssimilar terms and average
maturities, the fair value of long-term debt at Baber 31, 1995 and 1996, approximates the recamaled.

7. LEASE COMMITMENTS

The Company has entered into lease agreementerfaircof its travel center locations, the PPSCaribus office space, computer and
office equipment and vehicles. Most long-term Isaselude renewal options and, in certain caseghase options. Future minimum rental

payments required under all operating leases tia hemaining noncancelable lease terms in exdesseoyear as of December 31, 1996,
were as follows:

Total rental expenses on all operating leases ®a2%,000 $2,424,000 and $2,799,000 for the yaatsdDecember 31, 1994, 1995 and

1996, respectively.

8. INCOME TAXES

YEAR ENDING
DECEMBER 31, (IN THOUSANDS)
1997 i —— $3,459
1998, 3,527
1999 e, 3,400
2000 i ——————— 3,171
2001 i ———— 2,969
Thereafter.....ccooovvvveieiiiiieeieeeeeeee 30,842

$47,368

Income tax provision (benefit) consists of thedualing:

YEAR ENDED DECEMBER 31,

1994 1995 1996
(IN THOUSANDS)
Federal .......cccoovveviinns $2,231 $ 2,064 $2,189
State ..o 275 488 414
$ 2,506 $ 2,552 $ 2,603
Deferred:
Federal ........ccocovevinennnn. $ (251 ) $ (179) $ (355)
SEALe oo, 213 72 (36)
(38 ) (107) (391)
Income tax expense ............. $ 2,468 $ 2,445 $2,212
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8. INCOME TAXES (CONTINUED)

The difference between taxes calculated at the fddgral statutory tax rate of 35 percent and thm@any's total income tax provision is as
follows:

YEAR ENDED DECEMBER 31,

1994 1995 1996

(IN THOUSANDS)

U.S. federal statutory rate applied to income befor etax... $2,260 $2,170 $2,079
State income taxes, net of federal income tax effec to. 317 364 247
General business tax credits ...........ccoeeeeeeee. L (263) (113) (98)
Other oo 154 24 (16)

$2,468 $2,445 $2,212

Deferred income tax assets and liabilities resuiteah the following:

YEAR ENDED
DECEMBER 31,

Deferred tax assets:

Receivables ........coccovvvvevvieevceeeee. $ 147 $ 169
INVENLOIY oo 317 254
Intangibles ......ccoocviiiiiii 3,480 3,475
Deferred revenue ........coovvvvvvveveene. L 105 0
Minimum tax credit c...ocvvvveveeeeeniiieeee 1,067 1,046
General business credits (expiring 2009-2011) .. ... 538 769
Federal benefit of state deferred tax liabilitie S 81 69
Otheraccruals ......ccoocvvvvvevveveeneeens 534 694
Total tax deferred assets .......cccoeeeeee. L 6,269 6,476
Deferred tax liabilities:
Property and equipment ........ccocceevvceeeee. L 5,835 5,651
Total deferred tax liabilities ............. . 5,835 5,651
Net deferred tax assets ........ccceeeeeee. L $ 434 $ 825

Tax returns of TravelCenters for 1993 through 1886subject to examination by the Internal Reve®erwice and state tax authorities. The
Company believes it has made adequate provisioiméome taxes and interest which may become payablgears not yet examined.
TravelCenters expects to generate sufficient futaxable income to realize the benefit of the Comyfsanet deferred tax assets.
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9. RELATED PARTY TRANSACTIONS

At December 31, 1995 and 1996 certain affiliatesasfain of TravelCenters' convertible preferred aammon shareholders hold all of the
Company's Subordinated Notes. Interest expensiedeia this debt was $1,800,000 for 1994, 199519496.

Certain members of the Company's senior managepagtitipate in TravelCenters' 1993 Stock IncenBlan. TravelCenters' common stock
obtained as a result of the exercise of the opti®ssbject to call and put rights at formula psicgon termination of employment. The
formula prices are based on the consolidated dpgregsults and consolidated indebtedness of TGamtkers. Those members of the
Company's senior management have been grantecheiin267,181 TravelCenters' shares at exercisegpranging from $10.00 per shar
$28.56 per share. A portion of the options vesihatend of each year in the five year period en@iagember 31, 1998, based on attainment
of certain specified Company financial objectives,more quickly than ratably from the date of grtanbugh December 31, 1997. Based on
the Company's financial performance 126,939 and0Bd7options were vested at December 31, 1995 886, Tespectively. Options that fail
to vest by December 31, 1998 shall be forfeitedasied options must be exercised within ten yeftise date of grant. The purchase price
at December 31, 1996 used to determine compensatimmse related to these options was $15.69 pee.sBompensation expense
recognized by the Company in relation to theseomstfor the years ended December 31, 1994, 1993289&lwas $64,000, $35,000 and
$254,000, respectively.

Certain members of the Company's senior managema@et purchased common stock of TravelCenters poirsoananagement subscription
agreements. As a result of such purchases, the &@ont@as notes receivable from the management sidesh totaling $425,000 at
December 31, 1995 and 1996. TravelCenters hasgihieto repurchase, and the employees have thetaglkquire TravelCenters to
repurchase at formula prices, the common stocky tip® termination of employment. The formula priaes based on the consolidated
operating results and consolidated indebtedne$savkelCenters. The relevant formula price at Decam®d, 1996 was $15.69 per Share.
Based upon the terms of the agreements, these graeag shares are non-compensatory.

10. COMMITMENTS AND CONTINGENCIES

COMMITMENTS

At December 31, 1996, outstanding commitments dpital expenditures for property and equipmentiédtapproximately $1,500,000.
ENVIRONMENTAL MATTERS

The Company's operations and properties are suojestensive federal, state and local laws, rdgula and ordinances relating to
environmental matters that (i) govern activitiesl @perations that may have adverse environmerfeadtsf such as discharges to air, soil and
water, as well as handling, storage and disposatioes for petroleum products and solid and hazerdubstances or (ii) impose liability and
damages for the costs of cleaning up sites affdnyednd damage resulting from, past spills andatial or other releases of petroleum
products and hazardous substances.
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10. COMMITMENTS AND CONTINGENCIES (CONTINUED)

The Company owns and uses underground (USTs) anetavound (ASTs) storage tanks to store petrolproducts and waste oils. These
tanks must comply with statutory and regulatoryuisements regarding tank construction, integristitey, leak detection and monitoring,
overfilling and spill control, release reportingydncial assurance and corrective action in caserefease from a UST or AST into the
environment. To meet minimum federal requiremeait®xisting USTs owned by the Company must conftaroertain construction
requirements, have installed tank leak detecti@besys, and have installed corrosion protectionsgiltioverfill prevention equipment by
December 22, 1998. The Company has in place agmogf tank replacement and equipment installatioméet these requirements. Capital
expenditures of approximately $2,000,000 througd81®ill be made to comply with the regulations.

While the costs of compliance for these matterehat had a material adverse impact on the Comgiisyimpossible to predict accurately
the ultimate effect these changing laws and regulatmay have on the Company in the future. Dutliregyears ended December 31, 1994,
1995, and 1996, the Company made environmentderexpenditures of approximately $390,000, $556 41 $435,000, respectively. The
Company estimates environmental related expenditimeluding capital items, remediation and comq&costs, will total approximately
$1,400,000 during 1997.

The Company arranges the transportation of petnofiels from supplier terminals to all of its loicats except two at which the Company
provides its own transportation. For all Companigiaged fuel deliveries, licensed common carrieescantracted for that transportation.

As part of the Acquisition, the Company and BP rieged an environmental agreement, pursuant tolwBk will provide remediation
services to the Company for a period of 11 yearsufiy environmental contamination present at arthefacquired locations as of the
acquisition date. In connection with the Acquisiti®hase | and Phase Il investigations of 41 Cogyoamed locations, including 3 locations
not operating at the time of the Acquisition, weomducted. The environmental agreement provide¢sBiRas directly responsible for all co:
and expenses incurred for remediation of envirorted@ontamination (based on the standards in effietche date the remedial action is
completed), for bringing the facilities into conglice with environmental laws (based on requiremiargffect as of December 11, 1993) and
for any other environmental liabilities that ars&t of conditions at, or ownership or operationstioé Network prior to December 11, 1993
addition, BP is continuing remedial actions regagdionditions it had identified at certain locasigrior to the Acquisition. BP does not have
any responsibility for any environmental liabilgiarising out of the ownership and operations efNletwork after December 11, 1993, and
the environmental agreement expires on DecembetQ4. There can be no assurance that, if additemaronmental claims or liabilities
arise under the environmental agreement, BP wanddiispute the Company's claims for indemnificatioereunder.

The Company is conducting investigatory and/or miaieactions with respect to fuel oil product redes and/or spills and wastewater
discharges that have occurred subsequent to theigitgn at several locations. The Company expt@ssome or all of any fines paid or
costs incurred in connection with the matters natizove will be paid by BP pursuant to the environtakagreement.

The Company has estimated the current ranges @diation costs at currently active sites and whiaglieves will be its ultimate share of
such costs after required indemnification and raat&uh is performed by BP under the environmengaéament and a provision for
environmental related costs has been recordedegédber 31, 1996, the amount accrued for future@mmental related costs was $68,000.
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11. OTHER INFORMATION

YEAR ENDED DECEMBER 31,

1994 1995 1996

(IN THOUSANDS)
Operating and Selling, general and administration e xpense

include the following:
Repairs and maintenance expenses ............... e $6,313 $5,987 $6,439

Advertising eXpenses ........ccccceevveeeeees i $2,779 $2,983 $2,870
Interest income (expense)--net is comprised of the following:

Interest EXPeNSe .....ccceevveevveeesieaaeees $(8,123) $(8,484) $(8,097)
Interest iNCOMe .....ooovvvveieviiiiieeeeeeee 829 961 716

$(7,294) $(7,523) $(7,381)

12. SUBSEQUENT EVENT

On January 21, 1997 the Board of Directors of Ti@gaters approved a plan to combine the operatibtisee Company with those of
National Auto/Truckstops, Inc., TravelCenters otivbolly-owned subsidiary. As part of the combination pthe, Company's subsidiary will
become a direct subsidiary of TravelCenters. Relai¢he combination plan, TravelCenters is purgaimecapitalization that will, if
consummated, extinguish the Company's indebtedrfe22,000,000 at December 31, 1996, which wiluteis the write-off of the
unamortized balance of deferred financing costsuaainortized debt discount of $3,084,000 and $389,espectively.
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REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors
and Shareholder of
NATIONAL Auto/Truckstops, Inc

In our opinion, the accompanying balance sheetlamdelated statements of income and retainedreggr@nd of cash flows present fairly, in
all material respects, the financial position of NANAL Auto/Truckstops, Inc. at December 31, 199% 4996, and the results of its
operations and its cash flows for each of the tlgesers in the period ended December 31, 1996,nfocmity with generally accepted
accounting principles. These financial statemerdggtze responsibility of the Company's managenmntyesponsibility is to express an
opinion on these financial statements based omadits. We conducted our audits of these stateniemiscordance with generally accepted
auditing standards which require that we plan arfiopm the audit to obtain reasonable assurancetatitether the financial statements are
free of material misstatement. An audit includearaixning, on a test basis, evidence supporting tih@uaits and disclosures in the financial
statements, assessing the accounting principlesarsg significant estimates made by managementeaadating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for the opinion expceabeve.

/sl PRI CE WATERHOUSE LLP
PRI CE WATERHOUSE LLP

Pi tt sburgh, Pennsyl vani a
March 6, 1997
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NATIONAL AUTO/TRUCKSTOPS, INC.
BALANCE SHEET

DECEMBER 31,

(IN THOUSANDS OF
DOLLARS)

ASSETS

Current assets:
Cash .....oooviiiiiii
Accounts receivable (less allowance for doubtful
$2,920 for 1995 and $3,109 for 1996) ........

$ 3,191 $ 9,941

36,966 31,839

INVENLONIES ....cceeeeeeiieiiiciiiieeee 2,116 4,463
Deferred income taxes .. 2,792 3,277
Other current assets ..........ccocvvveveenens 6,983 5,165

52,048 54,685
- 1,835

183,079 188,204

12,542 11,524

Total current assets ......................
Notes receivable, net ...........ccccvevvveeeenen.
Property and equipment, net ............ccccceeeees
Intangible assets ..........ccccuueees

Deferred financing costs ................... . ..... 6,904 5,295
Other assets .......ccccoecvveeeiiiiiieeeiien. 1,525 6,180
Total @SSetS ..oovveeviiiiiieeeeeeeee e $256,098 $267,723
LIABILITIES AND SHAREHOLDER'S EQUITY
Current liabilities:
Revolving loan .........cccccveveevvevieennen. $ - $14,000

11,125 10,250
22,366 26,577

Current maturities of long-term debt ...........
Accounts payable ..........cccccceieinennnn.

Other accrued liabilities .... 8,691 9,925

Total current liabilities .................— 42,182 60,752

Commitments and Contingencies (Note 12)

Note payable to parent ...........ccccoecvveeenne 2,500 2,500

Long-term debt (net of unamortized discount) ...... 128,866 118,744

Deferred income taxes ...........ccccceevvvneenn. 8,407 9,582

Other long-term liabilities 3,133 2,791
Total liabilities ......cccovcvevceeeee 185,088 194,369

Shareholder's equity:
Common stock, $0.01 par value, 1,000 shares auth orized, 10 shares
issued and outstanding ............cccoe....
Additional paid-in capital ...
Retained earnings

47,303 47,303
23,707 26,051

Total shareholder's equity .....c.cccc.co.. 71,010 73,354

Total liabilities and shareholder's equity $256,098 $267,723

The accompanying notes are an integral part oktfinancial statements.
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NATIONAL AUTO/TRUCKSTOPS, INC.
STATEMENT OF INCOME AND RETAINED EARNINGS

YEAR ENDED DECEMBER 31,

19 94 1995 1996
(IN THOUSANDS OF DOLLARS)

Revenues:

Fuel .o 6,748 $376,148 $ 467,888

Nonfuel 9,882 29,332 56,961

RENE i 8,424 47,840 41,762
Total revenues ..........ccoccvveevennnen. 46 5,054 453,320 566,611
Cost of revenues (excluding depreciation) .. 39 1,148 376,823 478,029
Gross profit (excluding depreciation) ...... 7 3,906 76,497 88,582
Operating eXpenses .........ccoeeevevvenene 7,711 9,521 28,688
Selling, general and administrative expenses 2 1,796 30,717 25,774
Refinancing Costs .........cccceevvuneene. 4,117 831 1,384
Depreciation and amortization .............. 1 0,398 11,379 14,307
Other (income) expense ............ccuueee (138) 196 1,303
Income from operations ..................... 3 0,022 23,853 17,126
Interest (expense), net ......cccceeeenn. (1 3,243) (13,344) (13,446)
Income before provision for income taxes ... 1 6,779 10,509 3,680
Provision for income taxes ................. 6,766 4,236 1,336
Net income .......cccceevvvieeeeniienenn. 1 0,013 6,273 2,344
Retained earnings-beginning of the year .... 7,421 17,434 23,707
Retained earnings-end of the year .......... $1 7,434 $ 23,707 $ 26,051

The accompanying notes are an integral part oktfinancial statements.
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CASH FLOWS FROM OPERATING ACTIVITIES:
Net iNCOMe ....cooovvviiiiieeee e

Adjustments to reconcile net income to net cash pro

operating activities:
Depreciation and amortization
Deferred income taxes ................
Provision for doubtful accounts
Loss on sale of property and equipment ......
Changes in assets and liabilities, adjusted f
acquisitions of network assets and the reco
previously held for disposition:
Accounts receivable .......................
INventories .........cccceeeeriiiieeenne
Other assets ...........
Accounts payable ...
Other liabilities ..........ccccceeeeeen.

Net cash provided by operating activities ...

CASH FLOWS FROM INVESTING ACTIVITIES:
Acquisitions of network assets .................

Proceeds from sales of property and equipment ..

Capital expenditures ...........cccceeevuveee.
Refund of purchase price ..........ccccceeuee

Net cash used in investing activities .......

CASH FLOWS FROM FINANCING ACTIVITIES:
Revolving loan borrowings
Revolving loan payments ............
Long-term debt repayments

Net cash (used in) provided by financing acti

Net increase (decrease) in cash
Cash at the beginning of the period

Cash at the end of the period .....................

NATIONAL AUTO/TRUCKSTOPS, INC.

STATEMENT OF CASH FLOWS

YEAR ENDED DECEMB

(IN THOUSANDS OF

........................... $10,013 $ 6,273

10,398 11,379

2,502 1,800
1,169 2,589
- 351

or the effects of
nsolidation of a subsidiary

- (575)
R 1,404
........................... (10,993) (19,930)

........................... (10,993) (17,601)

(1,000) -
(3,500) (14,075)

VILIES oo (3,500) (14,075)

11,918 (12,306)
3,579 15,497

The accompanying notes are an integral part oktfinancial statements.
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NATIONAL AUTO/TRUCKSTOPS, INC.

NOTES TO THE FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

1. BUSINESS DESCRIPTION AND SUMMARY OF SIGNIFICANACCOUNTING POLICIES

NATIONAL Auto/Truckstops, Inc. (the Company), issoolly-owned subsidiary of TravelCenters of America lfiermerly NATIONAL
Auto/Truckstops Holdings Corporation (TravelCenfeasid was incorporated on October 29, 1992, toisedhe travel center network assets
(the Acquisition) of Union Oil Company of Califom{Unocal). The Company is a nationwide marketeruafk and auto fuels and related
products and services through a network (the Nédwafr122 full-service travel centers operated under the "Und@atrddemark in 36 state
Of the 122 network locations at December 31, 1886 Company owns 95 locations, 77 of which aredéads independent operators. During
1996, the Company took over the operation of 1@tioas from independent operators. At Decembed 836 the Company operates 18 of
locations. The remaining 27 locations are ownedthgrs and operated by independent franchiseeswiitim the Company has contractual
arrangements to supply motor fuels and relatedymtscand services. The Company purchases andsrdseskl fuel, gasoline to consumers,
commercial fleets, operators and independent fiaaeh; provides fleet credit card and customerriné&tion services through its proprietary
ACCESS 76 system, conducts centralized purchasivgy@ms; creates promotional programs and otheragisists the operators and
franchisees in providing service to commercialt8esnd the motoring public.

The Company grants credit to its customers andnea@wire letters of credit or other collateral.

As of December 31, 1996, 71 of the operators anof 28e franchisees had entered into franchiseemgeats with the Company. The
remaining operators and franchisees continue tcatpeinder fuel supply and lease agreements traedfand assigned to the Company by
Unocal as part of the Acquisition.

USE OF ESTIMATES

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdassats and liabilities and disclosure of contihgassets and liabilities at the date of the
financial statements and the reported amountsvefmges and expenses during the reporting periodiahcesults could differ from those
estimates.

REVENUE RECOGNITION

Fuel sales and related costs are recognized &itibeof delivery of motor fuel and other produaisctistomers at either the terminal or the
leased and reseller locations and at the timenaf 8ale to consumers at the owned and operatatidos and at those locations that operate
under fuel consignment agreements.

Franchise and royalty revenues are recognizecegidmt such revenues are earned, typically whéaatible and when the Company has
fulfilled substantially all of its obligations undthe related agreements.

INVENTORIES

Inventories are stated at cost, which approximataket value, cost being determined on the firstiist out basis for petroleum products and
principally as the weighted average costs for n@i-erchandise.
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NATIONAL AUTO/TRUCKSTOPS, INC.

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

1. BUSINESS DESCRIPTION AND SUMMARY OF SIGNIFICANACCOUNTING POLICIES
(CONTINUED)

PROPERTY AND EQUIPMENT

Property and equipment are stated at cost, initddtermined in accordance with purchase accoumptimgiples and based largely on
independent professional appraisals. Depreciati@omputed on a straight-line basis over the faligvestimated useful lives of the assets:

Buildings and site improvements.........cccoccce... L 25 years
Pumps and underground storage tanks................ ... 10 years
Machinery and equipment..........cccccovvvcceeees 5-10 years
Furniture and fixtures..........cooeevvvveeeeeee. L 10 years

Repair and maintenance costs are charged to expsriseurred, while major renewals and bettermargsapitalized. The cost and related
accumulated depreciation of property and equiprseldt, replaced or otherwise disposed are remowed the accounts. Any resulting gains
or losses are recognized in operations.

DEFERRED FINANCING COSTS AND INTANGIBLE ASSETS

Deferred financing costs were recorded in conjamctiith the Network acquisition and are being amed on a basis approximating the
interest method over the lives of the related detttuments, ranging from five to ten years. Thangible assets are being amortized on a
straight-line basis over their estimated usefudsivprincipally the terms of the related contracigmeements giving rise to them (See Note 5).

ADVERTISING COSTS
Costs of advertising are expensed as incurred.
CLASSIFICATION OF COSTS AND EXPENSES

Cost of revenues represents the costs of fueletrad products sold, including freight. Operatigenses consist primarily of labor,
maintenance, supplies, utilities, purchasing araipancy costs. Refinancing expenses representewnirey costs incurred in attempts to
refinance the Company's indebtedness.

ENVIRONMENTAL REMEDIATION

The Company provides for remediation costs andlpesavhen the responsibility to remediate is piband the amount of associated costs
is reasonably determinable. Generally, the timihgemediation accruals coincides with completiormadéasibility study or the commitment

a formal plan of action. If recoveries of remediatcosts from third parties are probable, a red#évies recorded. Accruals are not recorded
for the costs of remediation activities undertakarbehalf of the Company by Unocal, and at Unosals expense (See Note 12).
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NATIONAL AUTO/TRUCKSTOPS, INC.

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
YEARS ENDED DECEMBER 31, 1994, 1995 AND 1996

1. BUSINESS DESCRIPTION AND SUMMARY OF SIGNIFICANACCOUNTING POLICIES
(CONTINUED)

INCOME TAXES

Deferred income tax assets and liabilities arebdisteed to reflect the future tax consequencesftdrdnces between the tax bases and
financial statement bases of assets and liabilities

All members of the TravelCenters affiliated group encluded in the consolidated U. S. income tawrrefiled by TravelCenters. The
Company determines its provision for federal amtiesincome taxes and its current and deferreddsatsand liabilities on a separate return
basis with the benefit of deductions and creditstéd to amounts actually utilized by TravelCenierthe consolidated tax return filings. A
result, taxes payable are not necessarily compatalihose that would have resulted had the Comfileayseparate returns. Current U.S. tax
liabilities, as determined under the Tax Allocatisgreement, are payable to TravelCenters while gt liabilities are generally payable
directly to the states.

CASH AND CASH EQUIVALENTS

For purposes of the statement of cash flows, thegamy considers all highly liquid investments wathinitial maturity of three months or
less to be cash equivalents.

FAIR VALUE OF FINANCIAL INSTRUMENTS

The following methods and assumptions were usedtimate the fair value of each class of finanicisiruments for which estimation is
practicable:

CASH AND SHORT-TERM INVESTMENTS, ACCOUNTS RECEIVABELAND ACCOUNTS PAYABLE: The fair values of finantia
instruments classified as current assets or lts@slapproximate the carrying values due to thetdbom maturity of the instruments.

LONG-TERM DEBT: The fair value of the Company'sdeterm debt is estimated based on the current argprates available to the
Company for financings with similar terms and maies (see Note 8).

EARNINGS PER SHARE

Because the Company is a wholly-owned subsidiafira¥elCenters, earnings per share data is notimgfahand, accordingly, has not been
presented.

RECLASSIFICATIONS
Certain reclassifications of prior years' data hlb@en made in order to conform with the current ypeasentation.
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2. INVENTORIES
Inventories consist of the following:

DECEMBER 31,

(IN THOUSANDS)

Non-fuel merchandise ....................... $1,628 $3,413
Petroleum products ............ccceeeenne 488 1,050
Total inventories ...........cccceeeeveeenn. $2,116 $4,463

3. NOTES RECEIVABLE

During 1996, the Company entered into notes rebéivagreements with certain operator and franchisstomers to finance on a long-term
basis past due accounts receivable owed by thateroars. Certain of these customers are relategpéBee Note 11). The notes have terms
ranging from six months to six years and principaltcrue interest at a variable rate of the priemeling rate plus 2 percent. Notes receivable
consists of the following:

DECEMBER 31, 1996
(IN THOUSANDS)

Principal amount of notes outstanding .............. ... $4,652
Less: amount due within one year .................. . L. 1,501

3,151
Less: allowance for doubtful accounts .............. . ... 1,316
Notes receivable, net .........cccoceevvveeveee . $1,835

The amount due within one year is included withimeo current assets on the balance sheet.
4. PROPERTY AND EQUIPMENT
Property and equipment consists of the following:

DECEMBER 31,

1995 1996

(IN THOUSANDS)

Land and land improvements ..................... $42,462 $41,003
Buildings and improvements .................... 136,729 154,359
Machinery, equipment and furniture ............. 16,500 22,161
Construction in progress .........ccccceeeueeee. 7,538 1,330
Total COSt ....oveiiiiiiiiiieeeceeee 203,229 218,853
Less: accumulated depreciation ................. 20,150 30,649
Property and equipment, net .................... $183,079  $188,204
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4. PROPERTY AND EQUIPMENT (CONTINUED)

During 1995, the Company received from Unocal andfof $1,500,000 of the purchase price paid irBlifonsideration of property

improvements required by the asset purchase agredmenot yet completed by Unocal. This amount reaerded as a reduction to property
and equipment.

5. INTANGIBLE ASSETS
Intangible assets consist of the following:

DECEMBER 31,

1995 1996

(IN THOUSANDS)

Noncompetition agreement ....................... $17,200 $17,200
Franchise goodwill ..............ccccvvienenes -- 994
Total COSt ...ooveiiiiiiiiiiiee e 17,200 18,194
Less: accumulated amortization ................. 4,658 6,670
Intangible assets, net ..........c.cccceenee. $12,542 $11,524

As part of the Acquisition, the Company entered mthoncompetition agreement with Unocal pursuamtttich Unocal agreed to refrain
from re-entering the truckstop business for a peobl10 years from the Acquisition date. The intaleasset related to the noncompetition
agreement represents the present value of theagstinoperating cash flows the Company would logetdiwompetition resulting from
Unocal's re-entry into the truckstop market wer@téh not constrained from doing so. This intangdset is being amortized over 10 years.

Franchise goodwill results from the acquisitionsiniy 1996 of the businesses and operating asdateddo seven travel centers previously
leased to independent operators, and represengxtiees amounts paid to those operators over itheafaes of the tangible assets acquired.
This goodwill is being amortized on a straight-liveesis over fifteen years.

6. OTHER ACCRUED LIABILITIES
Other accrued liabilities consist of the following:

DECEMBER 31,

1995 1996

(IN THOUSANDS)

Taxes payable, other than income taxes ............ . $6,110 $5,061
Interest payable ........cccccccvveieiiinnninn. . 2,191 2,169
Other accrued liabilities .............cccevveeees . 390 2,695
Total other accrued liabilities ................... . $8,691  $9,925
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7. REVOLVING LOAN

The Company has available a revolving loan faciity$25,000,000 (See Note 8 ). The interest ratbdorowings under this line of credit is
based on the bank's prime lending rate and LIBQ&r@and was 8.4 percent at December 31, 1996avérage effective interest rate for the
year ended December 31, 1996 was 8.2 percent. Weeeno outstanding borrowings at December 31518B8e borrowings outstandit
under this line were $14,000,000 at December 33619

8. LONG-TERM DEBT
Long-term debt consists of the following:

DECEMBER 31,

INTEREST
RATE MATURITY 1995 1996
(IN THOUSANDS)

Senior secured term loans (a) ..... (b) 1999 $50,925 $ 39,800
Senior secured notes (C) .......... 8.76% 2002 65,000 65,000
Subordinated notes (d) ............ 12.5% 2003 25,000 25,000
Total .o 140,925 129,800
Less: amounts due within one year.. 11,125 10,250
Less: unamortized discount ........ 934 806
Total long-term debt .............. $128,866 $118,744

(@) On April 13, 1993, the Company entered intd @3000,000 Credit Agreement with a group of baiikss Credit Agreement consists of
three components:

term loans of a maximum $70,000,000, swingline $oaot to exceed $3,000,000, and revolving loane (8#e 7) not to exceed $30,000,000
(including any swingline loans outstanding). On Bimber 5, 1993, the Company reduced the revolvimggmoof the Credit Agreement to
$25,000,000. No borrowings under the swingline lag@ne outstanding at December 31, 1995 or 1996mBais of principal, interest and
commitment fees related to the Credit Agreementlaeequarterly on March 31, June 30, Septemben8®@a&cember 31 in installments of
principal ranging from $500,000 to $5,500,000, vifig last payment due on December 31, 1999. Irtiaddannual prepayments of principal
may be required based on excess cash flows geddnathe Company. At December 31, 1996, no prepaywigprincipal was required as a
result of 1996 cash flows. Commitment fees areutaled as 1/2 of 1 percent on the average dailgethamount of the revolving loan
commitment.

(b) Interest accrues at variable rates based bareiin alternate base rate (ABR) or an adjusteddomnterbank Offered Rate (LIBOR). The
rate at which interest accrues is calculated &geihe ABR rate (8.25% at December 31, 1996) plas} percent or the LIBOR rate (5.625%
at December 31, 1996) plus 2 3/4 percent. Managehaathe option of selecting which rate is to ppliad at the beginning of each loan
period, the term of which varies from one day torabnths. The average effective interest ratethi@ryears ended December 31, 1995 and
1996 were 9.4 and 9.5 percent, respectively.
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8. LONG-TERM DEBT (CONTINUED)

(c) On April 13, 1993, the Company issued $65,000,6f Senior Secured Notes. Interest paymentsesethotes are due semiannually on
April 14 and October 14. Optional prepayments #iomwa&d under the note purchase agreement, andregtjpayments are due on April 14,
2001 and 2002, in the amount of $32,500,000 earth amounts to be reduced by certain other prepatgnka the event of prepayments, the
Company may be subject to the make-whole provisfadhe note agreement (see Note 11), which reqpiagment of a prepayment premium
to the noteholders.

(d) On April 13, 1993, the Company issued $25,000,6f Subordinated Notes. Interest payments orethetes are due semiannually on
April 14 and October 14. Optional prepayments #iomwad under the note purchase agreement, anysaahnents reducing the required
repayment due April 14, 2003. The holders of thedBdinated Notes also received warrants to purcha8e06 shares of TravelCenters
common stock.

The obligations described above are guaranteedédyelCenters.

The borrowings under the Credit Agreement and Segcured Notes are secured by mortgages on tiegiroperty and equipment acqui
by the Company as a result of the Acquisition mitienner described in the Master Collateral areténtéditor Agreement negotiated betw
the lending banks under the Credit Agreement aadtmior Secured Note purchasers. In the eventlodiage in control of the Company, the
total amount outstanding under the three debt aggaes described above may be declared immediatelyadd payable.

Under the terms of the Credit Agreement and thedé&ote Purchase Agreement, the Company is regj@@enaintain certain financial
covenants, including minimum interest coverage,iminm debt service coverage, minimum net worth, mimn current ratio, maximum
leverage ratio and maximum amounts of capital ediperes. On May 24, 1996, and December 31, 19%6Ctedit Agreement was amended
to revise certain of these covenants and the S&lute Purchase Agreement was similarly amended Cdmpany was in compliance with
the amended covenants at December 31, 1996.

Under the terms of the Subordinated Note Purchaseeinent, the Company is required to maintain firrtovenants that provide for
minimum net worth and maximum amounts of capit@esditures. These covenants have been met as ébaind year ended December 31,
1996.

Scheduled payments of long-term debt in the negtyiears are $10,250,000 in 1997; $11,625,000 %8:1$17,925,000 in 1999; $0 in 2000
and $32,500,000 in 2001.

Based on the borrowing rates currently availabldnéoCompany for bank loans and other indebtedwéhssimilar terms and average
maturities, the fair values of long-term debt atBmber 31, 1995 and 1996 approximated the recoraleds.
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9. LEASE COMMITMENTS

The Company has entered into lease agreementspaligacovering office space, computer and officgi@ment and vehicles. Most long-
term leases include renewal options and, in cedases, purchase options. Future minimum lease gragmequired under operating leases
that have remaining noncancelable lease termsdassxof one year, as of December 31, 1996, wedlaws:

YEAR ENDING (IN
DECEMBER 31, THOUSANDS)
1997 i ———— e $628
1998 e 578
1999 . e 601
2000..ciii e e 577
20 572
Thereafter.....oooovveieeeeee 948

$3,904

Total rental expenses on all operating leases agpeoximately $596,000, $676,000 and $657,000 99411995 and 1996, respectively.
10. INCOME TAXES
The provision for income taxes is as follows:

YEAR ENDED DECEMBER 31,

1994 1995 1996
(IN THOUSANDS)
Current:
(=10 [T - | $ 3,635 $ 2,097 $ 662
State ...oooveeeeieiieeee, 629 339 (16)
4,264 2,436 646
Deferred:
Federal .........ccoceeeen. $2,108 $1,476 $ 335
State ...oooveeeeeeiieeee, 394 324 355
2,502 1,800 690
Total ..ocoeevieeeens $ 6,766 $ 4,236 $1,336
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10. INCOME TAXES (CONTINUED)

The difference between taxes calculated at the. fed®ral statutory tax rate of 35 percent anddbmpany's total income tax provision is as
follows:

YEAR ENDED DECEMBER 31,

1994 1995 1996

(IN THOUSANDS)

U. S. Federal statutory rate applied to income befo re tax.. $5,873 $3,678 $ 1,288
State income taxes, net of federal income tax benef it..... 665 431 220
Adjustment of prior years' taxes .................. . .. -- - (154)
Other-net ...cccocvveveeeiiiiieeee 228 127 (18)
TOtal oo $6,766 $4,236 $ 1,336

Deferred income tax assets and liabilities resuiteah the following:

DECEMBER 31,

1995 1996

(IN THOUSANDS)
Deferred tax assets:

Accounts receivable ........cocccoeevvveeeees L $1,665 $2,083
Organization and start-up costs ......ccccccc.... . 284 156
Federal benefit of state deferred tax liabilitie S e 335 447
Intangible assets .......ccoocvvvvvvevenene. L 7,643 7,107
Deferred revenues .........ccccocovvvevvvcees L 915 710
Minimum tax credit ....ovvvveeeeeeeeeeieieeees L 362 1,694
Other accrued liabilities ..........cccoeeeeeee.. L 191 413
Total deferred tax assets .......ccoeeeeeee. L 11,395 12,610

Deferred tax liabilities:
Property and equipment ........ccccceevvceeeee. L 17,010 18,915

Net deferred tax liabilities ............. ..~ ... $5,615 $6,305

The tax returns of TravelCenters for 1993 throug86lare subject to examination by the Internal ReeeService and state tax authorities.
The Company believes it has made adequate provisiancome taxes and interest that may becomelgayar years not yet examined.

11. RELATED PARTY TRANSACTIONS

The Company conducts a significant amount of itsiess with related parties. Certain shareholdefsavelCenters have an ownership
interest in one or more of the franchisee custorttevshom the Company sells fuel and other prodantsfrom whom the Company receives
rental and/or royalty income. The transactions \aftiliates are at prices and terms that are theesas for similar transactions with unrelated
entities.
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11. RELATED PARTY TRANSACTIONS (CONTINUED)

The following table summarizes balances and traisecwith related parties at December 31, 19951886 and for each of the three years
in the period ended December 31, 1996:

DECEMBER 31, YEAR ENDED DECEMBER 31,
1995 1996 1994 1995 1996
(IN THOUSANDS)

Accounts receivable .......... $ 18,398 $ 15,052
Notes receivable ............. $ - $ 2,307
Fuel revenue ................. $237,541 $238,343 $269,179
Rent revenue ................. $ 24,233 $ 35,543 $ 32,266
Other revenues ............... $ 9,948 $ 7,264 $ 5,534
Cost of revenues ............. $231,670 $239,651 $268,343

The Company has outstanding a $2,500,000 note fmt@bravelCenters which is due on April 14, 201Bis note may not be prepaid prior
to maturity. TravelCenters has not charged the Gomjinterest in regard to this note, but any an®satcharged would be at a rate to be
determined by TravelCenters and would not exceegtime lending rate.

During 1995 and 1996, the Company acquired thestrgenter businesses and operating assets of fiduinee independent operators, who are
related parties, respectively. Total consideratib§1,890,000 in 1995 and $3,185,000 in 1996 wéd toethese operators.

The Company was owed $357,000 and $1,804,000 fr@velCenters at December 31, 1995 and 1996, régplgciThese amounts result
from cash disbursements made by the Company oriflidiaavelCenters.

At December 31, 1995 and 1996, certain TravelCentenvertible preferred shareholders were owedfalie $25,000,000 of debt related to
the Company's issuance of Senior Subordinated Nwmtggertain TravelCenters mandatorily redeematgifeped shareholders are owed
$20,000,000 of debt relating to the Company's issedf Senior Secured Notes. Interest expenserettuelated to debt owed to these
TravelCenters preferred shareholders was $4,8770€88ch of 1994, 1995 and 1996.

Certain members of the Company's senior managepagtitipate in TravelCenters 1993 Stock IncentilanRthe Plan). TravelCenters,
common stock obtained as a result of the exerdifeemoptions is subject to call and put right$oamula prices upon termination of
employment. The formula prices are based on thedtimiated operating results and indebtedness ofel€enters. Those members of the
Company's senior management have been granteahsitin253,000 TravelCenters shares at exercisepranging from $10.00 to $28.56
per share. A portion of the options vest at thea@ehch year in the five year period ending Decen®i, 1997, based on the Company's
attainment of certain specified financial object\a the end of each year, but no more quickly th#ably from the date of grant through
December 31, 1996. Options that fail to vest byddaicer 31, 1997 shall be forfeited and vested optinast be exercised within ten years of
the date of grant. Based on the Company's finapeidbrmance, 126,500 options were vested at DeeeSith 1995 and 1996. The purchase
price at December 31, 1996 used to determine cosapien expense related to these options was $pe68hare. Compensation expense
recognized by the company in relation to theseoogtfor the years ended December 31, 1994 andwWa96149,000 and $78,000. No
compensation expense was recognized in 1995.
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Certain members of the Company's senior managema@et purchased common stock of TravelCenters poirsoananagement subscription
agreements. As a result of such purchases, the &onias notes receivable from the management sildesh totaling $421,000 at
December 31, 1995 and 1996. TravelCenters hasgiheto repurchase, and the employees have thetagiequire Holdings to repurchase, at
formula prices, the common stock upon terminatiberoployment. The formula prices are based on timsalidated operating results and
consolidated indebtedness of TravelCenters. The used to determine compensation expense retatadtain of these shares that are
considered to be compensatory was $15.69 at Dece3tb&996. Accordingly, the Company recognized pensation expense related to
these shares of $336,000 in 1996. The Companydliceoognize compensation expense for these agreeiinel 994 or 1995 as the formula
price did not exceed the purchase price of the comstock.

12. COMMITMENTS AND CONTINGENCIES

CAPITAL COMMITMENTS

At December 31, 1996, outstanding commitments dital expenditures for property and equipmentiédtapproximately $961,000.
ENVIRONMENTAL MATTERS

The Company's operations and properties are suojestensive federal, state and local laws, regula and ordinances relating to
environmental matters that (i) govern activities aperations that may have adverse environmerfedtsf such as discharges to air, soil and
water, as well as handling, storage and disposaitiges for petroleum products and solid and harerdubstances or (ii) impose liability and
damages for the cost of remediating sites affelsyednd damage resulting from, past spills andadiapor other releases of petroleum
products and hazardous substances.

The Company owns and uses underground storage (idBiis) and above-ground storage tanks (ASTs) atgany-operated and operator
locations to store petroleum products and wasge dHese tanks must comply with statutory and eguy requirements regarding tank
construction, integrity testing, leak detection amahitoring, overfilling and spill control, releasgporting, financial assurance and corrective
action in case of a release from a UST or AST theoenvironment. To meet minimum federal requireisiead| existing USTs owned by the
Company must conform to certain construction rexyugnts, have installed tank leak detection systantshave installed corrosion
protection and spill-overfill prevention equipmdayt December 22, 1998. The Company has establispealggam of tank replacement and
equipment installation to meet the requirementthiay time.

While the costs of compliance for these mattersehat had a material adverse impact on the Comgiisyimpossible to predict accurately
the ultimate effect changing laws and regulatioay tmave on the Company in the future. The Compacyried capital expenditures,
maintenance, remediation and other environmenizie costs of approximately $2,224,000, $3,968400$6,737,000 in 1994, 1995 and
1996, respectively.

As part of the Acquisition, the Company and Unotagotiated an environmental agreement, pursuamhich Unocal indemnified the
Company for a period of eleven years for the reatemh of any environmental contamination presesingt of the acquired locations as of the
acquisition date and which require Unocal to diyepay any required remediation cost. The enviromaleagreement expires on April 14,
2004.
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In connection with the Acquisition, Phase | invgations of the 97 acquired travel centers were gotedl. Pursuant to the environmental
agreement, Phase Il investigations on all siteseaeired to be completed by the year 2000. Asexddbnber 31, 1996, 31 Phase Il
investigations were in progress and 46 had beemleted. Unocal and the Company are now evaluatiagesults of these investigations to
establish what, if any, remedial actions will bguieed and are notifying federal, state and locdharities regarding any contamination the
discovered. The Company expects that the remaitngvestigations will be completed by 1998. Unaadl the Company agreed to share
the costs of the Phase Il environmental investgati with the Company's share of such costs limdetb00,000, which has been fully paid,
for all of such investigations. The environmentesement further provides that Unocal is directlgponsible, for all such costs and expenses
incurred for remediation of environmental contartiora (based on the standards in effect on the tti@teemedial action is completed), for
bringing the facilities into compliance with envimmental laws (based on requirements in effect @gof 14, 1993) and for any other
environmental liabilities that arise out of condiits at, or ownership or operations of, the Netwwi@r to April 14, 1993. In addition, Unocal
is continuing remedial actions regarding conditidriead identified at certain travel centers ptimthe acquisition of the Network by the
Company. Unocal does not have any responsibilitafty environmental liabilities arising out of tbenership and operations of the Netw
after April 14, 1993, unless such liabilities areault of conditions existing at the time of thegAiisition. There can be no assurance that, if
additional environmental claims or liabilities arisnder the environmental agreement, Unocal wooldlispute the Company's claims for
indemnification thereunder.

The Company is in the process of resolving allegelditions of wastewater discharge permits in Flarilndiana, Michigan, New Jersey,
Ohio, and West Virginia relating to travel centpeaations, and is conducting investigatory andganedial actions with respect to petroleum
product releases that have occurred subsequemt ctjuisition at eleven travel centers. Remediatativities have been completed at twe
other travel centers and the Company anticipatdsintiver action to be required by the respectia¢esagencies in regard to those matters at
those locations. Most of the wastewater dischaggiees have been resolved by the Company withaualpe However, given the status of
the proceedings with respect to matters still pegdiltimate investigative and remediation costsca accurately be predicted. The Comg
expects that some or all of any fines paid or ciogtsrred in connection with the wastewater disgkariolations noted above will be paid by
Unocal pursuant to the environmental agreement.

The Company has estimated the current ranges @&dietion costs at currently active sites and whiaglieves will be its ultimate share of
such costs after required indemnification and raatemh is performed by Unocal under the environmakagreement and has recorded a
reserve of $677,000 for such matters. While itaspossible to quantify with certainty the enviraemtal exposure, in the opinion of
management, the potential liability, beyond thatsidered in the reserve, for all environmental peatings, based on information known to
date, will not have a material adverse effect anfitancial condition, results of operations oulidjty of the Company.

PENDING LITIGATION

In connection with the acquisition of the Netwattke Company acquired six travel centers locate@alifornia that are currently members of
the Network. In January 1993, the operators of fidihese travel centers (the "California Plaistiffcommenced litigation against Unocal
and the Company in California state court seekamgong other things, specific performance by Uno€#heir alleged rights, either under the
California Business and Professions Code (the f@alia Statute") or, in the alternative, pursuanalieged statements made by Unocal, to
purchase their travel centers at a fair
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market price and seeking compensatory and purdgweages against the Company and others for bdtausinterference with the Califorr
Plaintiffs' alleged rights and civil conspiracy.€lbperator of a fifth California travel center alsserted a purchase right, but never filed suit.
This property, together with the four propertiegged by the California Plaintiffs, are referredherein as the "California Properties”.

Under the asset purchase agreements pursuantab thiel Company acquired the California PropertiesifUnocal, and related agreements,
(i) the Company purchased the California Propefte$39 million and (ii) Unocal agreed to indemnihe Company for, among other things,
claims arising under the California Statute arisig of or resulting from the sale of the Calif@®roperties, including any amounts ("Excess
Amounts") by which the original purchase price paycdthe Company for the California Properties ersahe price at which the Company
might be ordered by a court to resell such properfPursuant to such agreements, Unocal is noireelcgo indemnify the Company for

awards of punitive damages. The Company cannotqinetiether it ultimately will be required to rekahy or all of the California Properties
to the California operators. However, in such eyvtig Company would seek indemnification from Uddoaany Excess Amounts. The
Company believes that the claims asserted by theatgrs of the California Properties against then@any are without merit and has enge

in a vigorous defense.

During 1995, the trial commenced and two of thefGalia Plaintiffs elected to settle their portiohthe litigation with Unocal and the
Company. In resolution, the Company entered intagneement whereby the Company acquired the amsetsperations of one of the rela
travel centers and paid approximately $900,00@Heroperations and certain assets used in thetaperalhe other operator's issues were
resolved at no cost to the Company and that opecatdinues to operate the travel center undeexiging lease agreement.

On May 1, 1995, the jury rendered a verdict in fasothe two remaining California Plaintiffs andaaigst Unocal and the Company. The jury
determined that the two remaining California Pliistvere entitled to total compensatory damage$40012,000, all payable by Unocal. On
May 3, 1995, the jury rendered a verdict assegsimitive damages against Unocal and the Compatheimamounts of $7,000,000 and
$3,100,000, respectively. Also on May 3, 1995,@adifornia State Court rendered a tentative denigidavor of Unocal and the Company
the equitable claims asserted by the CalifornianBfts and denying Plaintiffs' request for resaissof the asset purchase agreements for the
related California Properties. The Company thesdfiinotions with the trial court to enter judgmenits favor on plaintiffs' damages claims
notwithstanding the verdict, or in the alternatiteeprder a new trial. On August 1, 1995, the @afifa Court denied the motion for judgment
notwithstanding the verdict, but granted the Comyfsamotion for a new trial on all issues. Unocall éime Company have appealed the court's
denial of their motions for judgement notwithstamglthe verdict and the California Plaintiffs haygpaaled the court's granting of a new trial
and its ruling on the equitable claims. Decisiongte pending appeals are expected by late 1997 Cbimpany's ultimate liability in the
disposition of this matter is difficult to estimatéowever, it is management's belief that the aueeowhile potentially material to the
Company's results of operations, is not likely &odna material adverse effect on the Company'sdiahposition.
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The Company believes all compensatory damagesathisnawarded and legal fees incurred in this matte covered under the
indemnification agreement with Unocal. Legal castairred by the Company through December 31, 16&6 $5,189,000, of which Unocal
has paid $1,000,000 to the Company to date. Urie=saktated, however, that it may contest portiéiseoCompany's claims for such
indemnification. However, the Company believes thateffect on the financial statements of any am®unot ultimately collected from
Unocal will not be material.

In April 1996, a group of 11 operators filed a cdanpt which was styled as a class action lawslggahg that the Company or its
representatives had engaged in certain inappreppiatctices or activities including breach of caatrand fraud in connection with acquiring
and operating the Network. No specific dollar daegagre claimed in the complaint, but the plainti@gnerally seek compensatory and
punitive damages. In January 1997, the complaistavaended to include an additional six operatofdastiffs and to assert the additional
claims of tortious interference with contractudatimns and of civil conspiracy. In 1997, settlemnagreements were reached with three of the
plaintiffs at an immaterial cost to the CompanyeT@ompany believes that the claims made in the @n@re baseless and intends to
defend this litigation vigorously. It is managenisitielief that the outcome is not likely to havmaterial adverse effect on the Company's
results of operations, financial position or ligityd

In addition to the above matters, the Companyesstibject of, or party to, a number of pendinchoedtened legal actions, contingencies and
commitments involving a variety of matters, inclugliaws and regulations relating to the environm€&he ultimate resolution of these
contingencies could, individually or in the aggriegde material to the Company's results of opamatibut is not expected to be material to
the Company's financial position or liquidity.

13. OPERATING LEASE COMMITMENTS

Of the 95 travel centers owned by the Company &eoember 31, 1996, 77 locations are leased tpermtient operators, several of whom
are related parties of the Company, under opertgmse arrangements. These cancelable lease amantgegenerally are for terms of thre:
five years. Rent revenue from such operating leassgements totaled $48,424,000, $47,840,000 4hd&2,000 for 1994, 1995 and 1996,
respectively.

14. OTHER INFORMATION

YEAR ENDED DECEMBER 31,

1994 1995 1996

(IN THOUSANDS)
Operating and Selling, general and
administrative expenses include the following:

Repairs and Maintenance Expenses ............. $ 2,225 $ 1,264 $ 1,250
Advertising expenses (net of franchisee
PAYMENLS) ..o $ 561 $ 504 $ 240
Taxes other than payroll and income taxes .... $ 2,484 $ 3,271 $ 2,429
Interest expense is comprised of the following:
Interest EXPeNSe .......cccceeeiueeannnenne $(13,918) $(14,190) $(13,975)
Interest iNCOMe ........cccccvvveviiineenn. 675 846 529

$(13,243) $(13,344) $(13,446)
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15. SUPPLEMENTAL CASH FLOW INFORMATION

YEAR ENDED DECEMBER 31,

1 994 1995 1996

(IN THOUSANDS)
Cash paid during the year for:

Interest .......cocoeeviiiiiiiii, $1 3,383 $14,055 $13,644
INCOME taXes .......coveevvveerereennne. $ 5987 $ 482 $ 832

During 1995 and 1996, the Company received $3,201ahd $3,207,000, respectively, of inventory araperty and equipment in liquidati
of trade accounts receivable.

16. SUBSEQUENT EVENT

On January 21, 1997, the Board of Directors of @l@enters approved a plan to combine the operatibtiee Company with those of
TravelCenters other wholly-owned subsidiary, TA ¢iogs Corporation (TAHC) under the existing TAHCmagement. This plan provides
for the divesting of certain Company locations, tita@sfer of operations of all Compaoperated locations to TAHC and rebranding of ca
continuing Network locations to the "TruckstopsfAoherica" trademarks owned by TAHC. Related to thebination plan, TravelCenters is
pursuing a recapitalization. The recapitalizatiah, vf consummated, refinance the Company's inddbess of $143,800,000 at December 31,
1996, which will require the write-off of the remaig unamortized balance of the deferred financiogts and unamortized debt discount of
$5,295,000 and $806,000 at December 31, 1996, cteply. Certain elements of the combination plam dependent upon the successful
recapitalization of the Company.
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MARCH 31,
DECEMBER 31, 1997
1996 (UNAUDITED)

(IN THOUSANDS OF DOLLARS)

ASSETS
Current assets:
Cash o e $23,779 $74,910
Accounts receivable (less allowance for doubtf ul accounts of

$3,502 for 1996 and $3,851 for 1997) .....
INVENLONIES ..evvvveiviieieeeeeeeeee e
Deferred income taxes ..
Other current assets ........cccccvvvveeenens

54,371 56,291
29,082 29,821
3,877 3,877
10,530 10,895

Total current assets .....cccceeeeee. e 121,639 175,794
Notes receivable, net ......cccccvvveeennceeees s 1,835 1,920
Property and equipment, net .......................
Intangible assets ..........cccceee. .
Deferred financing cOStS ........ccccccvveeeennn.

Other assSets .....ccocvvvvieiiiieeieeeeeeieeies 5,013 3,426
Total @SSets ..covvevvvecceeeeeees e $425,889 $479,831
LIABILITIES AND SHAREHOLDER S'EQUITY
Current liabilities:
Revolving 10ans ......cccvvvvvvvvevceeee e, $14,000 $ -
Current maturities of long-term debt ......... L 17,250 500
Accounts payable ..........ccccccevveeeenn. . 35,564
Other accrued liabilities .................... 26,416
Total current liabilities ............. 97,873 62,480

Commitments and contingencies (Note 8)
Long-term debt (net of unamortized discount) ......

Deferred income taxes ...........cccceeeevineenn. 9,452 9,452
Other long-term liabilities ....................... 5,914 5,338

Total liabilities ....ccccccoceeeeee. 306,424 367,270
Mandatorily redeemable senior convertible participa ting preferred stock 51,075 52,295
Other preferred stock, common stock and other share holders' equity .... 50,743 49,499
Retained €arnings ......cccooevvvvvvvvveveeceees e 17,647 10,767

Total shareholders' equity .......... L 68,390 60,266

Total liabilities and shareholders' e qQUItY oo, $425,889 $479,831

The accompanying notes are an integral part oktheasolidated financial statements.
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CONSOLIDATED STATEMENT OF INCOME AND RETAINED EARNI NGS

UNAUDITED
THREE MONTHS EN DED MARCH 31,
1996 1997
(In Thousands of Dollars except
per share amounts)
Revenues:
Fuel .... . $108,907 $ 194,151
Rent ....ooovvveviiien, 10,950 9,720
Nonfuel revenues ...........ccccceeeernnnnen. 11,552 61,242
TOtal FEVENUES .. e 131,409 265,113
Cost of revenues (excluding depreciation) ........ 110,896 205,878
Gross profit (excluding depreciation) ............. 20,513 59,235
Operating eXPenSes .......ccccveeeeeeereriniinnnns 34,083
Selling, general and administrative expenses ...... 11,733
Refinancing, transition and development costs ..... 1,618
Depreciation and amortization ..................... 6,944
Other (income) expense, Net ..........ccccvveeeees (74)
Income of subsidiary held for disposition ......... --
Income from operations 4,931
Interest (expense), Net......ccccceeeeveriiicnnnns (5,105)
(Loss) income before income taxes
and extraordinary loSS ......cceeeeeeee e ———— 1,498 (174)
(Benefit) provision for iNCOMe taxes .....ccccceee. e 582 (68)
(Loss) income before extraordinary 0SS ...... e 916 (106)
Extraordinary loss
(less applicable income tax benefit of $3,608) L - (5,554)
Net (I0SS) INCOME ..o e 916 (5,660)
Less: preferred dividends ........ccccoeeeees e (1,220) (1,220)
Retained earnings-beginning of the period .......... L 16,994 17,647
Retained earnings-end of the period ............... . L $ 16,690 $ 10,767
Loss before extraordinary loss per common share
and common share equivalent ................. e $ (0.03) $ (0.15)
EXtraordinary 10SS ...cccccveviciiieiiii e - (0.63)
Net income per common share and common share equiva lent
(NOTE 2) i $ (0.03) $ (0.78)
Weighted average number of shares and common share equivalents
(INthOUSANAS) oo e 8,947 8,873

The accompanying notes are an integral part oktheasolidated financial statements.
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CONSOLIDATED STATEMENT OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES:
Net (Ioss) Income .........cooeevvivvvnenenns
Adjustments to reconcile net (loss) income to ne

operating activities:

Net income of subsidiary held for disposition

Extraordinary item .........cccccceeeeeennn.

Depreciation and amortization ...............

Provision for doubtful accounts .............

Gain on sale of property and equipment ......

Changes in assets and liabilities, adjusted f
acquisitions of network assets
Accounts receivable
Inventories ...........cccee.... .
Other current assets .........cccceveevee
Accounts payable ...........ccccceveeeeen
Other current liabilities ..

Other, Net .......ccooiiiieieiiiiieees

Net cash provided by operating activities ...

CASH FLOWS FROM INVESTING ACTIVITIES:
Acquisitions of network assets ................

Proceeds from sales of property and equipment ..

Capital expenditures ...........ccceeeennnee.
Net cash used in investing activities .......

CASH FLOWS FROM FINANCING ACTIVITIES:
Revolving loan borrowings ............cccecuuees
Revolving loan repayments ...
Long-term debt borrowings ......
Long-term debt repayments .....
Repurchase of common stock .....................
Debt issuance COStS .........coccuveeeerunnnnn.

Net cash provided by financing activities ...

Net increase in cash ........ccccccceees

Cash at the beginning of the period ...............

Cash at the end of the period .....................

UNAUDITED

THREE MONTHS ENDED MARCH 31,

(IN THOUSANDS OF DOLLARS)

.................. $ 916 $ (5,660)

t cash provided by

................. 86 -

.................. - 5,554

.................. 3,214 6,944
467 376

.................. - (40)

or the effects of

.................. (6,139) (3,185)
(124) 1,361

.................. 852 1,248

.................. 8,745  (1,782)
3,286 (264)
- 312

.................. 11,303 4,864

.................. (6,496)  (5,565)
10,000 3,750
-~ (17,750)
~ 290,500
(2,000) (211,800)
— T (1,244)
.................. ~  (11,624)
.................. 8,000 51,832
.................. 12,807 51,131
.................. 3,191 23,779

The accompanying notes are an integral part oktheasolidated financial statements.
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TRAVELCENTERS OF AMERICA, INC.

SELECTED NOTES TO THE CONSOLIDATED FINANCIAL STATEM ENTS
THREE MONTHS ENDED MARCH 31, 1997

1. BUSINESS DESCRIPTION AND SUMMARY OF OPERATING RUCTURE

TravelCenters of America, Inc., formerly Nationaltd/Truckstops Holdings Corporation (collectivelitiwits subsidiaries, as the context r
require, the "Company"), was incorporated on Deaan2h 1992, to raise equity and to function ashibleing company of its wholly-owned
operating subsidiary, National Auto/Truckstops,. Ifiblational™). National was incorporated to aceuine travel center network ("the
National Network") of Unocal Corporation ("Unoca("the National Acquisition"). On December 10, 1988 Company capitalized a sect
wholly-owned subsidiary, TA Holdings Corporatiod AHC"), which in turn capitalized a wholly-ownedtsidiary, TA Operating
Corporation ("TA"). TA was incorporated to acquihe travel center network ("the TA Network") of BERploration and Oil Company ("BP
(the "TA Acquisition"), and had a wholly-owned sitiary, TA Franchise Systems Inc. ("TAFSI"), whibblds all of the TA franchise
agreements. The National Acquisition was consumahateApril 13, 1993 and the TA Acquisition was comsnated on December 10, 1993.

The TA Acquisition required the consent of the @pers and independent franchisees who were hotdéne Company's former Class A
Common Stock (the "Operator Shareholders"). Ther@peShareholders consented to the TA Acquisidiod, in connection therewith, the
Company was granted an option to repurchase, &r aad its stock in TAHC, all of its equity sec@st including its mandatorily redeema
preferred stock, and warrants not held by the Qpe&hareholders and senior management of Natidwabrdingly, the financial statements
presented the net assets of TAHC as held for digposThe results of operations of TAHC were rdpdras a single amount through
September 30, 1996. Effective September 30, 1986¢ision was made to retain TAHC and, subsequah®yCompany chose to pursue the
combination of the operations of the TA and Natldwatworks. Accordingly, at that date, the carryiregue of the Company's investment in
TAHC of $44,637,000 was allocated to the identiiadssets and liabilities based on the currenwires as of that date. In addition, the
results of operations and cash flows of TAHC adduided in the consolidated results of operatiorts@ash flows of the Company from
October 1, 1996. TAHC had net income of $86,00GHerthree months ended March 31, 1996.

On January 21, 1997, the Company's Board of Dire@pproved a plan to combine the operations détsonal and TA Networks under the
existing TA Network management. This plan provifteshe divesting of certain National Network locats, terminating of certain franchise
relationships, transfer of operations of all NatibNetwork company-operated locations to the TAWek and rebranding of certain National
Network locations to TA

As of March 6, 1997, the Company's certificatenafirporation and by-laws were amended: (i) to elate the supermajority voting
requirements that were applicable to certain asti¢ii) to eliminate all designations of classes@imon stock, the convertibility of one cl:
of common stock into another and all class votdsotders of common stock, (iii) to change the naofabe Class A Common Stock and the
Class B Common Stock to Common Stock, (iv) to mteuhat all of the outstanding shares of prefestedk of the Company be convertible
into shares of common stock on the same basisggtieviously had been convertible into Class B @mm Stock, (v) to eliminate class
votes for directors and to provide that directdvalisbe elected by holders of common stock anchgopireferred stock voting together as a
class and (vi) to change the Company's name to/&l€&nters of America, Inc." These actions didatainge the numbers of shares of
various classes of stock that are authorized standing, nor did they alter the par value or divid or other rights of the various classes of
stock.

On March 27, 1997, the Company was recapitalizedrastructured pursuant to a series of transactionsich (i) the Company's
indebtedness under the old National and TA Credliflfies and

F-78



TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO THE CONSOLIDATED FINANCIAL STATEM ENTS (CONTINUED)
THREE MONTHS ENDED MARCH 31, 1997

1. BUSINESS DESCRIPTION AND SUMMARY OF OPERATING BUCTURE (CONTINUED)

Subordinated Notes were refinanced (see NoteipJ,Aiand National guaranteed the Company's oliigatunder the new Credit Facilities,
the Senior Notes and the Subordinated Notes ahth@ Company's subsidiaries were restructuretl hat the Company directly owns its
three subsidiaries, National, TA and TAFSI (the @amy's former subsidiary, TAHC, was liquidated fisuzh date).

The Company, through its operating subsidiariea,nationwide marketer of truck and auto fuel aldted products and services through a
network of 169 full-service travel centers (121 igped under the "Unocal 76" trademark and 48 opdranhder the "TA" and "Truckstops of
America" trademark as of March 31, 1997) in 36esaOf the 169 network locations at March 31, 198&¢ Company owns or leases 135
locations, 68 of which are leased to independeataiprs, and 67 of which are operated by the Cogngdamring 1997, the Company took
over the operations of 9 locations from independgetrators. The remaining 34 locations are owneldogerated by independent franchisees
with whom the Company has contractual arrangentergapply motor fuels to a majority of the franegs, as well as related products and
services. The Company purchases and resells diedegasoline and other truckstop products andices to consumers, commercial fleets,
operators and independent franchisees; providesdtedit card and customer information servicesufh its proprietary ACCESS 76 syst
and STAR Billing system; conducts centralized pasthg programs; creates promotional programs; and,franchisor, assists the operators
and independent franchisees in providing serviamtomercial fleets and the motoring public.

The accompanying unaudited, consolidated finarstéements as of and for the quarters ended Mdrch9®7 and 1996 have been prepared
in accordance with generally accepted accountiimgimes for interim financial information. Accordily, these statements should be read in
conjunction with the audited financial statemerg#®fiand for the year ended December 31, 199&idmpinion of management, the
accompanying unaudited, consolidated financiakstents contain all adjustments, all of which wera normal recurring nature, necessary
to present fairly, in all material respects, thesaidated results of operations and of cash flfmwshe three-month period ended March 31,
1997 and 1996, and are not necessarily indicafiteeoresults to be expected for the full year.

2. EARNINGS PER SHARE

Earnings per common share and common share equiivedége computed by subtracting preferred dividenalm net income and dividing ti
resulting amount by the weighted average numbshafes of common stock and common stock equivateriséanding during the period.
The Mandatorily Redeemable Senior ParticipatingdPred Stock Series | and Il and Convertible PreféiStock Series | and 1l are
considered to be equivalents of common stock. Timelrer of shares issuable on conversion of the pesfestock was added to the number of
common shares. The number of shares was also settdyy the number of shares issuable on the egestigested stock options when the
formula price of the common stock exceeds the ésemrice of the options and by the number of amiding common stock warrants. The
increase in the number of common shares was reduyctite number of common shares which are assuoeavie been purchased with the
proceeds from the exercise of the options.

The weighted average number of shares of commak stod common share equivalents outstanding dtinegeriods ended March 31, 1¢
and 1996 were 8,873,449 and 8,947,006, respectively
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TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO THE CONSOLIDATED FINANCIAL STATEM ENTS (CONTINUED)
THREE MONTHS ENDED MARCH 31, 1997

3. INVENTORIES
Inventories consist of the following:

DECEMBER 31, MARCH 31,
1996 1997
(IN THOUSANDS)
$26,000  $23,186
2,992 6,635

Nonfuel merchandise
Petroleum products

Total inventories ...........cc........ $29,082 $29,821

4. DEFERRED FINANCING COSTS AND INTANGIBLE ASSETS

Deferred financing costs were recorded in conjumctiith the National and TA Acquisitions and weneaatized on a basis approximating
interest method over the lives of the related detituments, ranging from five to ten years. Agsuit of the recapitalization of the Company
on March 27, 1997, the deferred financing costecased with the prior credit facilitates were wgit off as an extraordinary item (see Note
7). The financing costs incurred in conjunctionhattie recapitalization of the Company have beearded and will be amortized on a basis
approximating the interest method over the livethefrelated new debt instruments. The intangibée®s are being amortized on a straight-
line basis over their estimated lives, principatg terms of the related contractual agreementagivse to them.

5. REVOLVING LOAN

As a result of the recapitalization, the Company d&eaailable a revolving loan facility of $40,00000@vhich includes $20.0 and $5.0 million
available for letters of credit and swingline loarespectively (see Note 6). The interest ratdoéarowings under this revolving loan facility
based on either an alternate base rate (ABR) pisdercent or an adjusted London Interbank Off&atd (LIBOR) plus 2.50 percent. After
March 27, 1998, if certain conditions are satisfih@ interest rate spread added to the baselieg vall be reduced by 0.25 percent. There
were no borrowings under the new revolving loarlifgat March 31, 1997 (although $1,529,000 oftsdacility was utilized for letters of
credit). There were $14,000,000 of outstandingdwimgs at December 31, 1996 under the prior remghdan facilities. The interest rate for
borrowings under the prior revolving loan facilgierere based on the lender's prime lending ratd. HB@OR rates.
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TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO THE CONSOLIDATED FINANCIAL STATEM ENTS (CONTINUED)
THREE MONTHS ENDED MARCH 31, 1997

6. LONG-TERM DEBT
Long-term debt consists of the following:

INTER EST DECEMBER 31, MARCH 31,
RAT E MATURITY 1996 1997

(IN THOUSANDS)
b) 1999 $39,800 $ --
d) 2000 42,000

Senior secured term loans (a)
Senior secured term loans (c)

Senior secured term loans (e) f) 2005 -- 80,000
Senior secured notes (g) ........covveenn. . 6% 2002 65,000 -
Senior secured notes (h) ................. . 3% 2002 25,000 -
Senior secured notes-Series | (i) ........ 8.9 4% 2002 -- 35,500
Senior secured notes-Series Il (j) ....... ( k) 2005 - 50,000
Subordinated notes (I) ........c.cc....... 125 0% 2003 25,000
Subordinated notes (M) .........cccccueeee 12.0 0% 2003 15,000
Subordinated notes (N) .........cceennn. 10.2 5% 2007 -- 125,000

Total ceeveeeeiieiieen 211,800 290,500
Less: amounts due within one year ........ 17,250 500
Less: unamortized discount ............... 1,365

Total coeveeeiiicen $193,185 $290,000

(&) On April 13, 1993, the Company entered intd@000,000 Credit Agreement with a group of baiikss Credit Agreement consisted of
three components:

term loans of a maximum $70,000,000, swingline $oaot to exceed $3,000,000, and revolving loansmekceed $30,000,000 (including
any swingline loans outstanding). On November B31$he Company reduced the revolving portion ef@nedit Agreement to $25,000,000.
No borrowings under the swingline loan were outditag at December 31, 1996. This borrowing wasedtas a result of the recapitalizati

(b) Interest accrued at variable rates based beredtn alternate base rate (ABR) or an adjusteddomnnterbank Offered Rate (LIBOR). The
rate at which interest accrued was calculatedthereihe ABR rate (8.25% at December 31, 1996) pl8&} percent or the LIBOR rate
(5.625% at December 31, 1996) plus 2 3/4 percédme.average effective interest rates for the yede@mecember 1996 was 9.5 percent.

(c) On December 9, 1993, the Company entered i8#3z000,000 Credit Agreement with a group of barikss Credit Agreement consisted
of three components: term loans of a maximum $3BMD, swingline loans not to exceed $3,000,000,ramolving loans not to exceed
$20,000,000 (including any swingline loans outstag@nd letters of credit issued). No borrowingdemthe swingline loan were outstanding
at December 31, 1996. There were $1,529,000 ofandmg letters of credit under the Credit AgreetratrDecember 31, 1996. This
borrowing was retired as a result of the recaitdion.

(d) Interest accrued at variable rates based beredtn alternate base rate (ABR) or an adjusted@omnterbank Offered Rate (LIBOR). The
rate at which interest accrued was calculatedtheraihe ABR rate plus 1 3/4 percent or the LIB@R iplus 2 3/4 percent. The average
effective interest rate for the year ended DecerBthed 996 was 8.9 percent.
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SELECTED NOTES TO THE CONSOLIDATED FINANCIAL STATEM ENTS (CONTINUED)
THREE MONTHS ENDED MARCH 31, 1997

6. LONG-TERM DEBT (CONTINUED)

(e) On March 21, 1997, in connection with the ré@digation, the Company entered into a $120,000,0€edit Agreement with a group of
banks. This Credit Agreement consists of three aomapts: term loans of a maximum $80,000,000, swiadbans not to exceed $5,000,000,
and revolving loans (see Note 5) not to exceed@NO00 (including any swingline loans outstanding letters of credit issued). There h
been no borrowings under the swingline loan or Ikgrg loan commitments to date. Payments of priakimterest and commitment fees
related to the Credit Agreement are scheduleddt gaarter end in installments of principal rangiram $125,000 to $11,750,000, with the
first payment due on June 30, 1997, and the lemtepy payment due on March 27, 2005. Optionapayenents are allowed without
premium or penalty under the Credit Agreement andgddition, annual prepayments of principal mayédsired based, among other things,
on excess cash flows generated by the Companyeataircasset dispositions made by the Companyyoohits subsidiaries. Commitment
fees are calculated as 1/2 of 1 percent on theageeataily unused amount of the revolving loan commnt. There was $1,529,000
outstanding in respect of letters of credit unther €redit Agreement at March 31, 1997.

(f) Interest accrues at variable rates based ber#n alternate base rate (ABR) or an adjustedidomnterbank Offered Rate (LIBOR). The
rate at which interest accrues is calculated agethe ABR rate plus 2.0 percent or the LIBOR ptes 3.0 percent. The Company has the
option to select which rate is to be applied atltbginning of each loan period, the term of whiahies from 1 month to 6 months. The
Company has met certain conditions, and accordithglyinterest rate spread added to the ABR and RB&es has been reduced to 1 3/4
percent and 2 3/4 percent, respectively. The inteeste was set on March 27, 1997 at 8.75 peroerd fnonths.

(9) On April 13, 1993, the Company issued $65,000,6f Senior Secured Notes. This borrowing waseetas a result of the recapitalizati

(h) On December 9, 1993, the Company issued $2H00®f Senior Secured Notes. This borrowing wéseckas a result of the
recapitalization.

(i) On March 21, 1997, in connection with the ratajzation, the Company issued $35,500,000 ofe3eriSenior Secured Notes. Interest
payments on these notes are due semiannually @n3luand December 31. Optional prepayments areedlainder the note purchase
agreements governing such notes and required pagraendue on each of June 30, 2001, Decembe81, dune 30, 2002 and December
31, 2002 in the amount of $8,875,000, such amdortie reduced by certain other prepayments. Ieteat of certain prepayments, the
Company may be subject to the make-whole provisfdhe note agreements, which requires paymenipoépayment premium to the
holders of the Series | Senior Secured Notes. dlitiad, annual prepayments of principal may be neglibased, among other things, on
excess cash flows generated by the Company aralrcesset dispositions made by the Company or ity subsidiaries.

() On March 21, 1997, in connection with the ratajzation, the Company issued $50,000,000 ofeelli Senior Secured Notes. Interest
payments on these notes are due semiannually ochN8arand September 30. Optional prepayments laweetd under the note purchase
agreements governing such notes and required pahgayments are scheduled at each quarter endtadlments of principal ranging from
$5,000,000 to $7,500,000, with the first paymentienan June 30, 2003 and the last quarterly paythenbn March 31, 2005, such amounts
to be reduced by certain other prepayments. Ireteat of prepayments, the Company may be subjabetbreak funding cost provision of
the note agreements. In addition, annual prepayramirincipal may be required based, among ottirgs, on excess cash flows generated
by the Company and certain asset dispositions pdiee Company or any of its subsidiaries.
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SELECTED NOTES TO THE CONSOLIDATED FINANCIAL STATEM ENTS (CONTINUED)
THREE MONTHS ENDED MARCH 31, 1997

6. LONG-TERM DEBT (CONTINUED)

(k) Interest accrues at a rate based on an adjustedbn Interbank Offered Rate (LIBOR). The ratevhich interest accrues is calculated as
the LIBOR rate plus 3.0 percent, which rate caneloeiced after March 27, 1998 by 0.25 percent,riage conditions are met. The interest
rate is reset at the beginning of each loan petfaterm of which is 6 months. The interest rass wet on March 27, 1997 at 8.875 percent
for 6 months.

() On April 13, 1993, the Company issued $25,000,0f Subordinated Notes. The holders of the Subateld Notes also received warrants
to purchase 128,206 shares of the Company's corstook, resulting in a discount of $1,282,000 toghacipal balance of these
Subordinated Notes. The warrants remain outstandiilg this borrowing was retired as a result & thcapitalization.

(m) On December 10, 1993, the Company issued $2800 of Subordinated Notes. The holders of theo8libated Notes also received
80,520 shares of the Company's common stock, reguft a discount of $805,000 to the principal bak of these Subordinated Notes. This
borrowing was retired as a result of the recaitdion.

(n) On March 27, 1997, in connection with the re@dization, the Company issued $125,000,000 ofo8dinated Notes. Interest payments
these notes are due semiannually on April 1 andigctl. Optional prepayments are allowed undeaicecircumstances under the note
purchase agreement, any such payments reducimgdb&ed payment of $125,000,000 due April 1, 2007.

The obligations of the Company under the Credite®gnent and the note purchase agreements are jamtlgeverally unconditionally
guaranteed by TA and National, which guaranteesecared. The obligations of the Company undefrttienture relating to the
Subordinated Notes are also jointly and severailyonditionally guaranteed by TA and National, whiglarantees are unsecured.
(See Note 9 for Condensed Consolidating Finandatefent schedules.)

The borrowings under the Credit Agreements andd8e3gcured Notes are secured by mortgages on thiéqdroperty and equipment
acquired by the Company as a result of the NatiandITA Acquisitions in the manner described inwhgous collateral agreements entered
into among the Company, TA, National, TAFSI, thedimg banks under the Credit Agreements and thieiseecured note purchasers. In the
event of a change in control of the Company, th& tamount outstanding under the agreements rgladithe indebtedness described above
may be declared immediately due and payable.

Under the terms of the Credit Agreement and the patchase agreements, the Company is requireditdain certain financial covenants,
including minimum interest coverage, minimum coidated net worth, minimum current ratio, maximuwelage ratio and maximum
amounts of capital expenditures. The Company wasiinpliance with all covenants under such agreesremn¥larch 31, 1997.

Under the terms of the Indenture relating to thbdddinated Notes, the Company is required to maintanong others, financial covenants
that provide for minimum net worth and maximum amtswf capital expenditures. The Company was inptiamce with all covenants under
the Indenture at March 31, 1997.
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7. EXTRAORDINARY ITEM

The refinancing of the Company on March 27, 1983ulted in the early extinguishment of the Compmapsior credit facilities. The
remaining unamortized balance, at the time of éfimancing, of the deferred financing costs andwmiéized debt discount of $7,847,000 i
$1,315,000, respectively, were written off.

8. COMMITMENTS AND CONTINGENCIES
CAPITAL COMMITMENTS
At March 31, 1997, commitments for capital expemdis for property and equipment totaled approxiip&ie,636,000.
ENVIRONMENTAL MATTERS

The Company's operations and properties are subjesttensive federal, state and local laws, reéguia and ordinances relating to
environmental matters that (i) govern activities aperations that may have adverse environmerfedtsf such as discharges to air, soil and
water, as well as handling, storage and disposaitiges for petroleum products and solid and harerdubstances or (ii) impose liability and
damages for the cost of remediating sites affelsyeédnd damage resulting from, past spills andadiapor other releases of petroleum
products and hazardous substances.

The Company owns and uses underground storage (idBikis) and above-ground storage tanks (ASTs)apeny-operated and operator
locations to store petroleum products and wasge dHese tanks must comply with statutory and eguy requirements regarding tank
construction, integrity testing, leak detection amahitoring, overfilling and spill control, releasgporting, financial assurance and corrective
action in case of a release from a UST or AST théoenvironment. To meet minimum federal requireisiead| existing USTs owned by the
Company must conform to certain construction rexyugnts, have installed tank leak detection systantshave installed corrosion
protection and spill-overfill prevention equipmdayt December 22, 1998. The Company has establispealggam of tank replacement and
equipment installation to meet the requirementthiay time.

While the costs of compliance for these matterehat had a material adverse impact on the Compiisyimpossible to predict accurately
the ultimate effect these changing laws and regulatmay have on the Company in the future. The @y estimates environmental related
expenditures, including capital items, remediagod compliance costs, will total approximately $iilion to $20 million during 1997 and
1998.

As part of each of the National and TA Acquisitiptiee Company negotiated environmental agreemeittisthne sellers, pursuant to which
Unocal and BP each indemnified the Company forreogdef eleven years from the acquisition datesalbcosts and expenses incurred in
connection with the remediation of any environmeotatamination (based on the standards in effedhe date the remedial action is
completed) present at any of the acquired locatisnsf the acquisition dates. The environmenta@gents with Unocal and BP expire on
April 14, 2004 and December 11, 2004, respectively.

In connection with the acquisitions, Phase | ingagions were conducted at all of the acquireddaraenters. Pursuant to the BP
environmental agreement, Phase Il investigation®wenducted at all of the acquired travel centei to the acquisition. Pursuant to the
Unocal environmental agreements, Phase Il invastiggion all sites are required to be completethkyyear 2000. As of
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March 31, 1997, 31 Phase Il investigations of tlagidthal Network locations were in progress and &4 Ibeen completed. With respect to the
National Network locations, the Company is now aatihg the results of these investigations to distalwhat, if any, remedial actions w

be required and are notifying federal, state agdllauthorities regarding any contamination thatissovered. The Company expects that the
remaining 18 investigations will be completed b®89Unocal and the Company agreed to share the obie Phase Il environmental
investigations to be conducted at the National Meétlocations, with the Company's share of suchsdimited to $500,000, which has been
fully paid, for all of such investigations. The émnmental agreements further provide that UnondlBP are directly responsible for
bringing the facilities into compliance with envimmental laws (based on requirements in effect aseofespective acquisition dates, and,
respect to the TA Network locations, which were g¢hbject of a claim for indemnification on or befddecember 9, 1996) and for any other
environmental liabilities that arise out of condlits at, or ownership or operations of, the Netwmwir to the respective acquisition dates. In
addition, Unocal and BP are continuing remediabastregarding conditions identified at certairvélacenters prior to the acquisitions by the
Company. Unocal and BP do not have any responsilfidi any environmental liabilities arising outthfe ownership and operations of the
Network after April 14, 1993 and December 9, 1988pectively, unless such liabilities are a resuttomditions existing at the time of tl
National and TA Acquisitions. There can be no amsce that, if additional environmental claims abllities arise under the environmer
agreements, Unocal or BP would not dispute the Gmylp claims for indemnification thereunder.

The Company is in the process of resolving allegeldtions of wastewater discharge permits in sghv&tates relating to travel center
operations and is conducting investigatory and#aredial actions with respect to petroleum prodeletases that have occurred subsequent to
the acquisition at 21 travel centers. Remediatimiviies have been completed at other travel asraad the Company anticipates no further
actions to be required by the respective statecggein regard to those matters at those locatidost of the wastewater discharge notices
have been resolved by the Company without penidtiyvever, given the status of the proceedings vagipect to matters still pending,

ultimate investigative and remediation costs camotirately be predicted. The Company expectsstitak or all of any fines paid or costs
incurred in connection with the wastewater discharglations noted above will be paid by Unocal &RIpursuant to the environmental
agreements.

The Company has estimated the current ranges @&diation costs at currently active sites and whiaglieves will be its ultimate share for
such costs after required indemnification and raatesh is performed by Unocal and BP under the mmhental agreements and has a
reserve at March 31, 1997, of $798,000 for suchtermtWhile it is not possible to quantify with @nty the environmental exposure, in the
opinion of management, the potential liability, bag that considered in the reserve, for all envitental proceedings, based on information
known to date, will not have a material adverseatfbn the financial condition, results of openasior liquidity of the Company.

PENDING LITIGATION

In connection with the acquisition of the Netwattke Company acquired six travel centers locate@alifornia that are currently members of
the Network. In January 1993, the operators of @ifihese travel centers (the "California Plaistiffcommenced litigation against Unocal,
the Clipper Group, L.P. ("Clipper") and the Compamyalifornia state court seeking, among othandhj specific performance by Unocal of
their alleged rights, either under the CaliforniasBiess and Professions Code (the "California ®&tgtar, in the alternative, pursuant to
alleged statements made by Unocal, to purchasettheel centers at a fair market price and seekomgpensatory and punitive damages
against the Company and others for both tortioterfierence with the California Plaintiffs’ allegeghts and civil
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conspiracy. The operator of a fifth California teheenter also asserted a purchase right, but figeeisuit. This property, together with the
four properties operated by the California Plafstifire referred to herein as the "California Prioes'".

Under the asset purchase agreements pursuantab thlei Company acquired the California PropertiesifUnocal, and related agreements,
(i) the Company purchased the California Propeftie$39 million and (ii) Unocal agreed to indemnihe Company for, among other things,
claims arising under the California Statute arisig of or resulting from the sale of the Califa®roperties, including any amounts ("Excess
Amounts") by which the original purchase price paycthe Company for the California Properties exlsae price at which the Company
might be ordered by a court to resell such properfPursuant to such agreements, Unocal is noireed indemnify the Company for

awards of punitive damages. The Company cannotqinetiether it ultimately will be required to rekahy or all of the California Properties
to the California operators. However, in such evdrg Company would seek indemnification from Uridoaany Excess Amounts. The
Company believes that the claims asserted by theatgrs of the California Properties against then@any are without merit and has enge

in a vigorous defense.

During 1995, the trial commenced and two of thef@alia Plaintiffs elected to settle their portiofithe litigation with Unocal and the
Company. In resolution, the Company entered intagreement whereby the Company acquired the amsetsperations of one of the rela
travel centers and paid approximately $900,00@Heroperations and certain assets used in thetapesaThe other operator's issues were
resolved at no cost to the Company and that opecatdinues to operate the travel center undeexiging lease agreement.

On May 1, 1995, the jury rendered a verdict in fasothe two remaining California Plaintiffs andaaigst Unocal and the Company. The jury
determined that the two remaining California Plifistvere entitled to total compensatory damage$40012,000. On May 3, 1995, the jury
rendered a verdict assessing punitive damagessigamocal, Clipper and the Company in the amouh$7@®00,000, $1,600,000 and
$1,500,000, respectively. On May 30, 1995, thef@ailia State Court rendered a decision in favddiebcal and the Company on the
equitable claims asserted by the California Pl&igénd denying Plaintiffs’' request for rescissidithe asset purchase agreements for the
related California Properties. The Company filediors with the trial court to enter judgement mfiavor on plaintiff's damages claims
notwithstanding the verdict, or in the alternatiteeprder a new trial. On August 1, 1995, the @alifa court denied the motion for judgement
notwithstanding the verdict, but granted the Comyfsamotion for a new trial on all issues. Unocall éime Company have appealed the court's
denial of their motions for judgement notwithstanglthe verdict, and the California Plaintiffs happealed the court's granting of a new trial
and its ruling on the equitable claims. Decisiongle pending appeals are expected by late 1997 Cbimpany's ultimate liability in the
disposition of this matter is difficult to estimatéowever, it is management's belief that the auteowhile potentially material to the
Company's results of operations, is not likely &rdna material adverse effect on the Company'sdiahposition.

The Company believes all compensatory damagesathisnawarded and legal fees incurred on this mat&covered under the
indemnification agreement with Unocal. Legal castairred by the Company through December 31, 16&6 $5,189,000, of which Unocal
has paid $1,000,000 to the Company to date. Urie=saktated, however, that it may contest portiéiseoCompany's claims for such
indemnification. However, the Company believes thateffect on the financial statements of any am®unot ultimately collected from
Unocal will not be material.
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In April 1996, a group of 11 operators filed a cdaimmt which was styled as a class action lawslggahg that the Company or its
representatives had engaged in certain inappreppiaictices or activities including breach of caotrand fraud in connection with acquiring
and operating the Network. No specific dollar dassagre claimed in the complaint, but the plaingiénerally seek compensatory and
punitive damages. In January 1997, plaintiffs mofeedeave to amend the complaint to include arntamwl six operators as plaintiffs and to
assert the additional claims of tortious interfeeewith contractual relations and of civil conspiraand to withdraw the plaintiffs’ claims to
represent a class. In 1997, settlement agreememesreached with three of the plaintiffs at an irtarial cost to the Company. The Company
believes that the claims made in the complaintthedroposed amended complaint are baseless amdignto defend this litigation
vigorously. It is management's belief that the omte is not likely to have a material adverse effecthe Company's results of operations,
financial position or liquidity.

In addition to the above matters, the Companyaesstibject of, or party to, a number of pendinchoeatened legal actions, contingencies and
commitments involving a variety of matters, incligllaws and regulations relating to the environm&hée ultimate resolution of these
contingencies could, individually or in the aggriegde material to the Company's results of opamatibut is not expected to be material to
the Company's financial position or liquidity.

9. CONDENSED CONSOLIDATING FINANCIAL STATEMENT SCHBULES

The following schedules set forth the consolidatia¢gance sheets of the Company as of March 31, a88December 31, 1996 and the
consolidating statements of income and retainedirgs and of cash flows of the Company for theghr®nths ended March 31, 1997 and
1996. In the following schedules, "Parent Compaey#rs to the unconsolidated balances of Traveksmtf America, Inc., "Guarantor
Subsidiaries" refers to the combined unconsolidatddnces of TA and National, and "Nonguarantorsiliéry"” refers to the balances of
TAFSI. "Eliminations” represent the adjustmentsassary to (a) eliminate intercompany transactifiseliminate the Company's
investments in its subsidiaries and (c) present TA48 a subsidiary held for disposition until SedienB0, 1996 (see Note 1). The Guarantor
Subsidiaries, TA and National, are wholly-ownedsidiaries of the Company and have fully and unciomtlly guaranteed the exchange
notes. In the 10-Q filing, the Company has not @nésd separate financial statements and otheiodisels concerning the Guarantor
Subsidiaries because management has determineéh$oichation is not material to investors.
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CONDENSED CONSOLIDATING BALANCE SHEET SCHEDULES

P
CcoO
ASSETS
Current assets:
Cash .o $
Accounts receivable, net ................
Inventories ..........ccoc.u....

Deferred income taxes ..........cc.......
Other current assets .........ccceeeee

Total current assets ...............
Notes receivable, net .....................
Property and equipment, net ................
Intangible assets .................
Deferred financing costs ..
Other assets ........ccccovvveriineennins
Investment in subsidiaries .................

Total assets

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Revolving loans ..........ccccccevenee. $
Current maturities of long-term
debt ..o
Accounts payable .............cceene.
Other accrued liabilities ...

Total current liabilities ..........
Long-term debt (net of unamortized
discount) ....ccoeeviiieiiiiieee,
Deferred income taxes .
Other liabilities ....................

Total liabilities ..................

Mandatorily redeemable senior
convertible participating
preferred stock ..........ccccevevnee.

Other preferred stock, common
stock and other shareholders'
EQUILY oot

Retained earnings ...........ccceevevvveenne

Total liabilities and
shareholders' equity ............ $

DECEMBER 31, 1996

ARENT  GUARANTOR NONGUARANTOR
MPANY  SUBSIDIARIES SUBSIDIARY ELIMINATIO
(IN THOUSANDS OF DOLLARS)

- $ 23779% - $ -

- 54,294 1,051 (

- 29,082 - -

- 3,877 - -

499 10,236 2 (

499 121,268 1,053 1,

- 1,835 - -

- 273,219 - 3.

- 19,657 - -

- 8,379 - -

2,500 7,348 - (4,
82,434 - - (82,

85433 $ 431,706 $ 1,053 $ (92,

- $ 14,000 $ - $ -

- 17,250 - -

1,555 37,945 - @,

450 29,553 105 (

2,005 98,748 105 @

- 193,185 - -

92 9,891 - (

1 8,413 - @,

2,098 310,237 105 (6,
51,075 - - -

51,997 85,033 - (86,
(19,737) 36,436 948 -
32,260 121,469 948 (86,

85,433 $ 431,706 $

1,053 $ (92,
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974) 54,371
- 29,082

- 3,877

181) 121,639
- 1,835
853) 269,366
- 19,657

- 8,379
835) 5,013
434) -

- $ 14,000
- 17,250
299) 37,201

- 193,185
531) 9,452
500) 5,914
016) 306,424
- 51,075
287) 50,743
- 17,647



ASSETS
Current assets:
Cash
Accounts receivable, n

[] .

INVentories ...........cecue...

Deferred income taxes

Other current assets ...

Total current assets ...............

Notes receivable, net ....
Property and equipment,
Intangible assets ...........
Deferred financing costs
Other assets ........cc.cc...

Advances to subsidiaries ..
Investment in subsidiaries .................

Total assets ...........

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities:

net

Current maturities of long-term

debt
Accounts payable .......

Other accrued liabilities ....

Total current liabilities ..........

Long-term debt (net of

unamortized discount)
Deferred income taxes
Advance from parent ..

Other liabilities ...............

Total liabilities ........

Mandatorily redeemable

senior

convertible participating
preferred stock ..........ccocevevnnee.

Other preferred stock, common

stock and other shareh
EQUILY voevvvieeiiiiiieciieee e

olders'

Retained earnings ...........ccceevvveeenne

Total liabilities and
shareholders' equ

ity e $
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9. CONDENSED CONSOLIDATING FINANCIAL STATEMENT SCHBULES (CONTINUED)

MARCH 31, 1997
ARENT  GUARANTOR NONGUARANTOR
MPANY  SUBSIDIARIES SUBSIDIARY ELIMINATIO
(IN THOUSANDS OF DOLLARS)

56,227 $ 18,683 -

- 55,238 1,053

- 29,821 -

- 3,877 -

- 10,981 2

56,227 118,600 1,055

- 1,920 -

- 271,471 - @3

- 19,449 -

11,624 - -

- 6,787 - @3
225,904 - - (225
82,434 - - (82
376,189 $ 418227 $ 1055 $ (315

500 $ - $ - $

1,624 35,564 @

2,261 26,931 52 @
4,385 62,495 52 @
290,000 - -

- 9,452 -

- 225,904 - (225

- 5,338 -
294385 303,189 52 (230
52,295 - -

50,753 84,030 - (85
(21,244) 31,008 1,003

29,509 115,038 1,003 (85
376,189 $ 418227 $ 1055 $ (315
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- 3
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74,910
56,291
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479,831
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35,564
26,416
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62,480

290,000
9,452
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CONDENSED CONSOLIDATING STATEMENT OF INCOME AND RET AINED
EARNINGS SCHEDULES (YTD)

MARCH 31, 1996

P ARENT GUARANTOR NONGUARANTOR
co MPANY  SUBSIDIARIES SUBSIDIARY ELIMINATIO NS CONSOLIDATED
(IN THOUSANDS OF DOLLARS)
Revenues:
Fuel $ 167,850 - $ (58 ,943) $ 108,907
Rent - 10,950 - - 10,950
Nonfuel revenues .............cccc...... - 53,386 398 (42 ,232) 11,552
Total revenues .........ccceeeeenen.. - 232,186 398 (101 ,175) 131,409
Cost of revenues (excluding
depreciation) .........ccccevviieennen. -- 179,215 - (68 ,319) 110,896
Gross profit (excluding
depreciation) .........cccceeeveeene -- 52,971 398 (32 ,856) 20,513
Operating eXPenses .........ccceevvveenne -- 27,598 - (23 ,915) 3,683
Selling, general and
administrative expenses ................ 30 12,612 247 3 ,834) 9,055
Refinancing, transition and
development COStS ........ccceerrinernne -- 155 - (130) 25
Depreciation and amortization .............. - 6,161 - (2 ,947) 3,214
Other (income) expense, net ................ -- 27) - - 27)
Income of subsidiary held for
diSpOoSItion ........ccovviieeiiieenis -- - - (143) (143)
Income from operations ............... (30) 6,472 151 1 ,887) 4,706
Interest (expense), Net ........c.ccveerne - (5,095) - 1 ,887 (3,208)
(Loss) income before income
AXES v (30) 1,377 151 - 1,498
(Benefit) provision for income taxes ....... 12) 541 53 - 582
Net (0SS) iINCOME .....oeevvvveeiiiieens (18) 836 98 - 916
Less: preferred dividends ............... (1,220) - - - (1,220)
Retained earnings - beginning of the
PEriod ....ovviiiieieieeeiee (14,320) 30,610 704 - 16,994
Retained earnings - end of the period ..... $ (15,558) $ 31,446 $ 802 $ - $ 16,690
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MARCH 31, 1997

P ARENT GUARANTOR NONGUARANTOR
Cco MPANY SUBSIDIARIES SUBSIDIARY ELIMINATIO NS CONSOLIDATED
(IN THOUSANDS OF DOLLARS)
Revenues:
Fuel - $ 194,151 - $ - $ 194,151
Rent " -- 9,720 -- - 9,720
Nonfuel revenues - 60,895 347 -- 61,242
Total revenues .........ccceeeene.n. - 264,766 347 - 265,113
Cost of revenues (excluding
depreciation) .......c.ccccevviiiennnen - 205,878 -- -- 205,878
Gross profit (excluding
depreciation) ..........cccoceeeene - 58,888 347 - 59,235
Operating eXpenses ..........ccceeeveeene -- 34,083 -- -- 34,083
Selling, general and administrative
EXPENSES ..ciiiiiiieee e 194 11,267 272 - 11,733
Refinancing, transition and
development COStS ........ccceerrinenne - 1,618 - - 1,618
Depreciation and amortization .............. - 6,944 - - 6,944
Other (income) expense ...........ccceevee -- (74) - - (74)
Income from operations (194) 5,050 75 - 4,931
Interest (expense), net ...... (278) (4,827) - - (5,105)
(Loss) income before income taxes
and extraordinary item ............... (472) 223 75 - (174)
(Benefit) provision for income taxes ....... (184) 97 19 - (68)
(Loss) income before extraordinary
M Lo (288) 126 56 - (106)
Extraordinary items (less applicable
income taxes of $3,608) ................. -- 5,554 -- -- 5,554
Net (I0SS) iINCOME .....oeevvvvveiiiieens (288) (5,428) 56 - (5,660)
Less: preferred dividends ............... (1,220) - - - (1,220)
Retained earnings - beginning of
PEriod ....vvveeiiiieieee s (19,737) 36,436 948 - 17,647
Retained earnings - end of the period ...... $ (21,245) $ 31,008 $ 1,004 $ - $ 10,767
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CONSOLIDATED STATEMENT OF CASH FLOWS SCHEDULES

CASH FLOWS FROM OPERATING
ACTIVITIES: $

CASH FLOWS FROM INVESTING
ACTIVITIES:
Acquisitions of network assets ..........
Capital expenditures ....................

Net cash used in investing
activities .......ccccveeeveeennne

CASH FLOWS FROM FINANCING
ACTIVITIES:
Long-term debt borrowings ...............
Long-term debt repayments ...............

Net cash (used in) provided by
financing activities ...............

MARCH 31, 1996

ARENT  GUARANTOR NONGUARANTOR
MPANY  SUBSIDIARIES SUBSIDIARY ELIMINATIO
(IN THOUSANDS OF DOLLARS)
1% 16195 $ - $ (4,
(3,063) -
(5,148) - 1,
(8,211) - 1,
10,000 - -
(3,250) - 1,
6,750 - 1,
11 14,734 - a,
15,617 - (12,
11$ 30351 $ - $ (14,
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MARCH 31, 1997

P ARENT GUARANTOR NONGUARANTOR
(ef6] MPANY  SUBSIDIARIES SUBSIDIARY ELIMINATIO NS CONSOLIDATED

(IN THOUSANDS OF DOLLARS)
CASH FLOWS FROM OPERATING

ACTIVITIES: $ 1,999 $ 2,865 $ - 3% - % 4,864

CASH FLOWS FROM INVESTING

ACTIVITIES:
Acquisitions of network assets .......... - (4,254) - - (4,254)
Proceeds from sales of property
and equipment ........cccveeerinnen. - 77 - - 77
Capital expenditures - (1,388) - - (1,388)
Net cash used in investing
activities .......cocvvevveennns - (5,565) - - (5,565)
CASH FLOWS FROM FINANCING
ACTIVITIES:
Revolving loan borrowings ............... - 3,750 - - 3,750
Revolving loan repayments ............... - (17,750) - - (17,750)
Long-term debt borrowings 290,500 - - - 290,500
Long-term debt repayments - (211,800) -- - (211,800)
Advance from parent ........... (223,404) 223,404 - - -
Debt issuance costs ............... (11,624) - - - (11,624)
Repurchase of common stock (1,244) - - - (1,244)
Net cash (used in) provided by
financing activities ............... 54,228 (2,396) - - 51,832
Net increase in cash ............... 56,227 (5,096) - - 51,131
Cash at the beginning of the period ........ - 23,779 -- - 23,779
Cash at the end of the period .............. $ 56,227 $ 18,683 $ - $ - $ 74910
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NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMAIDN OR TO MAKE ANY REPRESENTATIONS OTHER THAI
THOSE CONTAINED IN THIS PROSPECTUS, AND, IF GIVENROMADE, SUCH INFORMATION OR REPRESENTATIONS MUST
NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED. THI®PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO SELL
THE SOLICITATION OF AN OFFER TO BUY ANY SECURITIE®THER THAN THE SECURITIES TO WHICH IT RELATES OR AN
OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BWBUCH SECURITIES IN ANY CIRCUMSTANCES IN WHICH
SUCH OFFER OR SOLICITATION IS UNLAWFUL. NEITHER THEELIVERY OF THIS PROSPECTUS NOR ANY SALE MADE
HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANIMPLICATION THAT THERE HAS BEEN NO CHANGE IN
THE AFFAIRS OF THE COMPANY SINCE THE DATE HEREOF ORHAT THE INFORMATION CONTAINED HEREIN IS
CORRECT AS OF ANY TIME SUBSEQUENT TO ITS DATE.
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UNTIL (90 DAYS AFTER THE DATE OF THIS PROSPECTU®)L.L DEALERS EFFECTING TRANSACTIONS IN THE REGISTERE
SECURITIES, WHETHER OR NOT PARTICIPATING IN THIS BTRIBUTION, MAY BE REQUIRED TO DELIVER A PROSPECTUS
THIS IS IN ADDITION TO THE OBLIGATION OF DEALERS TMELIVER A PROSPECTUS WHEN ACTING AS UNDERWRITERS
AND WITH RESPECT TO THEIR UNSOLD ALLOTMENTS OR SUEBRIPTIONS.

PROSPECTUS
$125,000,000

TRAVELCENTERS OF
AMERICA, INC.

OFFER TO EXCHANGE $125,000,000 OF ITS

10 1/4% SENIOR SUBORDINATED NOTES DUE 2007
WHICH HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT FOR $125,000,000 OF ITS
OUTSTANDING 10 1/4% SENIOR SUBORDINATED
NOTES DUE 2007.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 20. INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Company is a Delaware corporation. Subsech(@) of Section 102 of the Delaware General Caxpon Law (the "DGCL"), enables a
corporation in its original certificate of incorfdion or an amendment thereto to eliminate or Ithtpersonal liability of a director to the
corporation or its stockholders for monetary damsége violations of the director's fiduciary dugxcept (i) for any breach of the director's
duty of loyalty to the corporation or its stockheid, (ii) for acts or omissions not in good faithahich involve intentional misconduct or a
knowing violation of law, (iii) pursuant to Sectidi74 of the DGCL (providing for liability of direets for unlawful payment of dividends or
unlawful stock purchases or redemptions) or

(iv) for any transaction from which a director dexd an improper personal benefit. Article Severitthe Company's Certificate of
Incorporation has eliminated the personal liabiifydirectors to the fullest extent permitted bybSection (b)(7) of Section 102 of the DGCL.

Subsection (a) of Section 145 of the DGCL empowaszsrporation to indemnify any director or officer,former director or officer, who wi
or is a party or is threatened to be made a parayny threatened, pending or completed actionosyitoceeding, whether civil, criminal,
administrative or investigative (other than an@ttdy or in the right of the corporation) by reasdithe fact that such person is or was a
director, officer, employee or agent of the corpiorg or is or was serving at the request of th@amtion as a director, officer, employee or
agent of another corporation, partnership, joimtuee, trust or other enterprise, against expefisekiding attorneys' fees), judgments, fines
and amounts paid in settlement actually and reddpiracurred by such person in connection with saction, suit or proceeding, provided
that such director or officer acted in good faittaimanner reasonably believed to be in, or nobsgqh to, the best interests of the corpora
and, with respect to any criminal action or proéegdprovided further that such director or offiterd no reasonable cause to believe his
conduct was unlawful.

Subsection (b) of Section 145 of the DGCL empoveetsrporation to indemnify any director or officer,former director or officer, who w.

or is a party or is threatened to be made a parayy threatened, pending or completed action ibbglor in the right of the corporation to
procure a judgment in its favor by reason of thet fat such person acted in any of the capadesorth above, against expenses (including
attorneys' fees) actually and reasonably incurgesiuch person in connection with the defense diese¢nt of such action or suit provided
that such director or officer acted in good faitldan a manner he reasonably believed to be inpbopposed to, the best interests of the
corporation, except that no indemnification maymade in respect of any claim, issue or matter aghioh such director or officer shall have
been adjudged to be liable to the corporation srdesl only to the extent that the Court of Chanoehe court in which such action or suit
was brought shall determine upon application ttkespite the adjudication of liability but in viewall of the circumstances of the case, such
director or officer is fairly and reasonably emitlto indemnification for such expenses which tbar€of Chancery or such other court shall
deem proper.

Section 145 further provides that to the extentectbr or officer of a corporation has been susfigsn the defense of any action, suit or
proceeding referred to in subsections (a) andf(®ection 145 or in the defense of any claim, issumatter therein, such person shall be
indemnified against expenses (including attornfees) actually and reasonable incurred by suctopérsconnection therewith; that
indemnification and advancement of expenses pravioe by, or granted pursuant to, Section 145Istwlbe deemed exclusive of any other
rights to which the indemnified party may be eatittand empowers the corporation to purchase aimttairainsurance on behalf of any
person who
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is or was a director, officer, employee or agerthefcorporation, or is or was serving at the ratjoéthe corporation as a director, officer,
employee or agent of another corporation, partmgrghint venture, trust or other enterprise agbargy liability asserted against him or
incurred by him in any such capacity, or arising @ihis status as such, whether or not the cotjworavould have the power to indemnify
him against such liabilities under

Section 145.

The Company maintains insurance covering its affiead directors with respect to certain liabifitand expenses incurred by them in certain
proceedings and under certain conditions.

Section 8 of the Company's Certificate of Incorpioraprovides, in relevant part, as follows:

To the extent not prohibited by law, the Corponattall indemnify any person who is or was madéhm@atened to be made, a party to any
threatened, pending or completed action, suit ocgeding (a "Proceeding"), whether civil, crimiredministrative or investigative, includir
without limitation, an action by or in the right tife Corporation to procure a judgment in its fabyrreason of the fact that such person, or a
person of whom such person is the legal represeatas or was a director or officer of the Corptaya, or at the request of the Corporatior

or was serving as a director or officer of any ott@poration or in a capacity with comparable aitl or responsibilities for any partnerst
joint venture, trust, employee benefit plan or ottterprise (an "Other Entity"), against judgmefites, penalties, excise taxes, amol

paid in settlement and costs, charges and expénsasgling attorneys' fees, disbursements and atharges). Persons who are not directors
or officers of the Corporation (or otherwise eetitto indemnification pursuant to the precedingesgre) may be similarly indemnified in
respect of service to the Corporation or to an Ofrgity at the request of the Corporation to thieet the Board at any time specifies that
such persons are entitled to the benefits of thigiGn 8.

The Corporation shall, from time to time, reimbuoseadvance to any Director or officer or othergitile Person, the funds necessary for
payment of expenses, including attorneys' feesdésizirsements, incurred in connection with any &eding, in advance of the final
disposition of such Proceeding; provided, howethet, if required by the DGCL, such expenses iredibyy or on behalf of any Director or
officer or other person may be paid in advancéeffinal disposition of a Proceeding only upon neicky the Corporation of an undertaking,
by or on behalf of such Director or officer (or etlEligible Person), to repay any such amount samckd if it shall ultimately be determined
by final judicial decision from which there is narfher right of appeal that such Director, officerother person is not entitled to be
indemnified for such expenses.

The rights to indemnification and reimbursemenadvancement of expenses provided by, or granteslipnt to, this Section 8 shall not be
deemed exclusive of any other rights to which a@eiseeking indemnification or reimbursement oraadement of expenses may have or
hereafter be entitled under any statute, this fizate of Incorporation, the Amended and Restatedais of the Corporation, any agreement,
any vote of stockholders or disinterested Directoretherwise, both as to action in his or heraidli capacity and as to action in another
capacity while holding such office.

The rights to indemnification and reimbursemenadvancement of expenses provided by, or granteslipnt to, this Section 8 shall continue
as to a person who has ceased to be a Directdficgrqor other person indemnified hereunder) ahdll inure to the benefit of the executors,
administrators, legatees and distributees of seckop.

The Corporation shall have power to purchase aridtaia insurance on behalf of any person who iwas a Director, officer, employee or
agent of the Corporation, or is or was servindnatrequest of the Corporation as a Director, offieeployee or agent of an Other Entity,
against any liability asserted against such peaswhincurred by such person in any such capaditgtising out of such person's status as
such, whether or not the Corporation would haveptheer to indemnify such person against
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such liability under the provisions of this Sect®&rthe By-laws or under
Section 145 of the DGCL or any other provisionasf/]

The provisions of this Section 8 shall be a contbetween the Corporation, on the one hand, and Baector and officer who serves in such
capacity at any time while this Section 8 is ireeffand any other person indemnified hereundeth@wther hand, pursuant to which the
Corporation and each such Director, officer or pfferson intend to be legally bound. No repeal odification of this Section 8 shall affect
any rights or obligations with respect to any sttéacts then or theretofore existing or theraadiésing or any proceeding theretofore or
thereafter brought or threatened based in whoie part upon any such state of facts.

The rights to indemnification and reimbursemenadvancement of expenses provided by, or granteslipnt to, this Section 8 shall be
enforceable by any person entitled to such indenatibn or reimbursement or advancement of expeinsas action before any court of
competent jurisdiction. The burden of proving thath indemnification or reimbursement or advanceéroeaxpenses is not appropriate shall
be on the Corporation. Neither the failure of threoration (including its Board of Directors, itklependent legal counsel and its
stockholders) to have made a determination pritihéacommencement of such action that such indératidn or reimbursement or
advancement of expenses is proper in the circurnssamor an actual determination by the Corpordtimiuding its Board of Directors, its
independent legal counsel and its stockholders)stigh person is not entitled to such indemnifaatr reimbursement or advancement of
expenses shall constitute a defense to the actioreate a presumption that such person is nonsibeel. Such a person shall also be
indemnified for any expenses incurred in connectiith successfully establishing his or her righsth indemnification or reimbursemen
advancement of expenses, in whole or in part, ynsaich proceeding.

Any Director or officer of the Corporation servinmgany capacity for

(a) another corporation of which a majority of 8f@res entitled to vote in the election of its Bioes is held, directly or indirectly, by the
Corporation or (b) any employee benefit plan of@weporation or any corporation referred to in ska) shall be deemed to be doing so at
the request of the Corporation.

Any person entitled to be indemnified or to reimgmment or advancement of expenses as a mattghofrrsuant to this Section 8 may e

to have the right to indemnification or reimburseiner advancement of expenses interpreted on thie bathe applicable law in effect at the
time of the occurrence of the event or events givise to the applicable Proceeding, to the extenmitted by law, or on the basis of the
applicable law in effect at the time such indenmaifion or reimbursement or advancement of expeaseright. Such election shall be made,
by a notice in writing to the Corporation, at tirae¢ indemnification or reimbursement or advancenoéixpenses is sought; provided,
however, that if no such notice is given, the righindemnification or reimbursement or advancenoémtxpenses shall be determined by the
law in effect at the time indemnification or reintbement or advancement of expenses is sought.

ITEM 21. EXHIBITS

Exhibit

Number Exhibit

** 3.1 Restated Certificate of Incorporation of the Company

** 3.2 Certificate of Incorporation of National Auto/Truckstops, Inc.

** 3.3 Restated Certificate of Incorporation of TA Operating Corporation
* 3.4 Amended and Restated By-laws of the Compa ny

** 35 By-laws of National Auto/Truckstops, Inc.
** 3.6 By-laws of TA Operating Corporation
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** 4.1 Indenture, dated March 27, 1997, among th
Subsidiary, the National Subsidiary and
Company (successor trustee to Fleet Nat

** 4.2 Exchange and Registration Rights Agreemen
1997, among the Company, the TA Subsidi
and Chase Securities, Inc.

** 4.3 Form of Face of Initial Security (include

** 4.4 Form of Face of Exchange Security (includ
Exhibit B)

* 5 Opinion of Paul, Weiss, Rifkind, Wharton
legality of the Notes being registered

**8  Opinion of Paul, Weiss, Rifkind, Wharton
federal income tax matters

* 9.1 Voting Trust Agreement, dated April 14, 1
the Voting Trustee and the Operator Sto

** 9.2 Amendment No. 1 to Voting Trust Agreement
1993, among the Company, the Voting Tru
Stockholders

* 9.3 Amendment No. 2 to Voting Trust Agreement
among the Company, the Voting Trustee a
Stockholders

**10.1 Asset Purchase Agreement, dated November
National Subsidiary and Unocal

**10.2 Amendment No. 1 to Asset Purchase Agreeme
1993, between the National Subsidiary a

**10.3 California Purchase Agreement, dated Nove
the National Subsidiary and Unocal, wit
located at Blyth, California

**10.4 Amendment No. 1 to California Purchase Ag
1993, between the National Subsidiary a

** 10.5 Schedule of California Purchase Agreement
Instruction 2 to Item 601 of Regulation

**10.6 Asset Purchase Agreement, dated July 22,
Subsidiary, BP and Truckstops Corporati

**10.7 Amendment No. 1 to Asset Purchase Agreeme
1993, among the TA Subsidiary, BP and T
America Inc.

**10.8 Environmental Agreement, dated November 2
National Subsidiary and Unocal

**10.9 Environmental Agreement, dated July 22, 1
Subsidiary, BP and Truckstops Corporati

**10.10 Amendment No. 1 to Environmental Agreemen
1993, among the TA Subsidiary, BP and T
America Inc.

**10.11 Noncompetition Agreement, dated April 13,
National Subsidiary and Unocal

**10.12 Noncompetition Agreement, dated December
TA Subsidiary and BP

**10.13 Software License Agreement, dated April 1
National Subsidiary and Unocal

**10.14 Trademark License Agreement, dated April
National Subsidiary and Unocal

**10.15 Financial Advisory Agreement, dated April
Company, the National Subsidiary and th

**10.16 Amendment to Financial Advisory Agreement
Restated Indemnification Agreement, dat
among the Company, the National Subsidi
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** 10.17 Financial Advisory Agreement and Indemediion Agreement, dated December 10, 1993, amongidldings, the TA Subsidiary
and the Clipper Entities

** 10.18 Amended and Restated Registration Agreg¢ragong the Company, National I, National 1l, Na#blll, Clipper Truckstops, L.P.,
Clipper/Merchant, Olympus, Barclays Bank, Barcldedlon Bank, N.A. as Trustee for First Plaza, UBBpenix Insurance Company and
Travelers dated as of December 10, 1993 ** 10.1881%ock Incentive Plan of the Company ** 10.20rRaf the Company's 1993 Stock
Incentive Plan--Nonqualified Stock Option Agreemexational Awards ** 10.21 Form of the Company'9©3%tock Incentive Plan--
Nonqualified Stock Option Agreem¢-TA Awards

**10.22 Termination, Consulting and Release Agreatdated as of January 17, 1997, among the ComgenNational Subsidiary and C.
William Osborne

** 10.23 Schedule of Termination, Consulting anddgRse Agreements omitted pursuant to Instructitmifem 601 of Regulation S-K **
10.24 Purchase Agreement, dated March 24, 1997hauthe Company, the TA Subsidiary, the Nationals&libry and Chase Securities, Inc.
** 10.25 Credit Agreement, dated as of March 2197,%mong the Company, the Chase Manhattan Baa§geas, fronting bank and
swingline lender and the Lenders party thereto.

** 10.26 Senior Note Exchange Agreement as of M&th1997, among the Company, the TA Subsidiag/Nhtional Subsidiary and
Noteholders listed on Schedule 1 thereto ** 10.2fited Liability Company Agreement of TABB, adoptas of November 15, 199
between the TA Subsidiary and Burns Bros., Inc16*28 Stockholders' Agreement, dated as of Mard®86, among the Company, the
voting trust certificate holders named therein,Va¢ing Trustee, the management stockholders o€itiapany named therein, the additional
stockholders named therein, Clipper, National ltiddeal 11, National Il and Clipper/Merchant ** 199 Form of Network Franchise
Agreement ** 10.30 Form of Network Lease Agreem@rit0.31 Form of TA Franchise Agreement ** 10.32rFoof National Franchise
Agreement ** 10.33 Form of National Lease Agreement

* 12 Statements regarding computation of ratio2¥*List of Subsidiaries of the Company

* 23.1 Consent of Price Waterhouse LLP ** 23.2 Gantof Paul, Weiss, Rifkind, Wharton & Garrisonaedjng Exhibit 5 (included in
Exhibit 5) ** 23.3 Consent of Paul, Weiss, Rifkindbharton & Garrison regarding Exhibit 8 (includedExhibit 8) ** 24 Powers of attorney
(included on signature pages) ** 25 Statement @ikility of Trustee ** 27 Financial Data Schedule

* Filed herewith. ** Previously filed.
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ITEM 22. UNDERTAKINGS

Insofar as indemnification for liabilities arisimgpder the Securities Act may be permitted to dines;tofficers and controlling persons of the
Company pursuant to the provisions described ulteler 20, or otherwise, the Company has been adtieddn the opinion of the Securities
and Exchange Commission such indemnification israg@ublic policy as expressed in the Securitiesahd is, therefore, unenforceable. In
the event that a claim for indemnification agamsth liabilities (other than the payment by the @any of expenses incurred or paid by a
director, officer or controlling person of the Coamy in the successful defense of any action, syitaceeding) is asserted by such director,
officer nor controlling person in connection witretsecurities being registered, the Company wiless in the opinion of its counsel the
matter has been settled by controlling precedeiing to a court of appropriate jurisdiction theegtion whether such indemnification by it is
against public policy as expressed in the Secarfigt and will be governed by the final adjudicatif such issue.

The undersigned registrant hereby undertakes pmnekto requests for information that is incorpedalby reference into the prospectus
pursuant to Iltem 4, 10(b), 11 or 13 of Form S-4himione business day of receipt of such requestt@send the incorporated documents by
first class mail or other equally prompt meanssTihtludes information contained in documents fdabdsequent to the effective date of the
registration statement through the date of respmntti the request.

The undersigned registrant hereby undertakes folysiyy means of a post-effective amendment allrimition concerning a transaction, and
the company being acquired involved therein, thag wot the subject of and included in the registnagtatement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitwestlake, State of Ohio, on July 15, 1997.

TRAVELCENTERS OF AMERICA, INC.

By: /sl James W Ceorge

Name: Janes W George

Title: Senior Vice President,
Chi ef Financial Oficer
and Secretary

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been diggehe following persons in the
capacities and on the dated indicated.

Signature Title Date
* President , Chief Executive Officer and J uly 15, 1997
Directo r (Principal Executive Officer)
Edwin P. Kuhn
/sl James W. George Senior Vi ce President, Chief Financial J uly 15, 1997
Office r and Secretary (Principal
James W. George Financ ial Officer and Principal
Accoun ting Officer)
* Director J uly 15, 1997

Walter E. Smith, Jr.

* Director J uly 15, 1997

Margaret M. Eisen

* Chairman of the Board of Directors and J uly 15, 1997
Direct or

Robert B. Calhoun, Jr.

* Director J uly 15, 1997

Eugene P. Lynch
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Signature

* Director

Louis J. Mischianti

* Director

Rolf H. Towe

/sl James W GCeorge

James W Ceorge
ATTORNEY- | N- FACT
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitwestlake, State of Ohio, on July 15, 1997.

TA OPERATING CORPORATION

By:

/sl James W Ceorge

Name: Janes W George

Title: Senior Vice President,
Chi ef Financial Oficer
and Secretary

Signature Title Date
* President , Chief Executive Officer and uly 15, 1997
Directo r (Principal Executive Officer)
Edwin P. Kuhn
/sl James W. George Senior Vi ce President, Chief Financial uly 15, 1997
Office r and Secretary (Principal
James W. George Financ ial Officer and Principal
Accoun ting Officer)
* Director J uly 15, 1997
Walter E. Smith, Jr.
* Director J uly 15, 1997
Margaret M. Eisen
* Chairman of the Board of Directors and uly 15, 1997
Direct or
Robert B. Calhoun, Jr.
* Director J uly 15, 1997

Eugene P. Lynch
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Signature

* Director

Louis J. Mischianti

* Director

Rolf H. Towe

/sl James W GCeorge

James W Ceorge
ATTORNEY- | N- FACT
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitwestlake, State of Ohio, on July 15, 1997.

NATIONAL AUTO/TRUCKSTOPS, INC.

By: /sl James W Ceorge
Name: Janes W George
Title: Senior Vice President,
Chi ef Financial Oficer
and Secretary

Signature Title Date
* President , Chief Executive Officer and J uly 15, 1997
Directo r (Principal Executive Officer)
Edwin P. Kuhn
/sl James W. George Senior Vi ce President, Chief Financial J uly 15, 1997
Office r and Secretary (Principal
James W. George Financ ial Officer and Principal
Accoun ting Officer)
* Director J uly 15, 1997

Walter E. Smith, Jr.

* Director J uly 15, 1997

Margaret M. Eisen

* Chairman of the Board of Directors and J uly 15, 1997
Direct or

Robert B. Calhoun, Jr.

* Director J uly 15, 1997

Eugene P. Lynch
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Signature

* Director

Louis J. Mischianti

* Director

Rolf H. Towe

/sl James W GCeorge

James W Ceorge
ATTORNEY- | N- FACT
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Date

uly 15, 1997

uly 15, 1997
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**10.11 Noncompetition Agreement, dated April 13,
National Subsidiary and Unocal

**10.12 Noncompetition Agreement, dated December
TA Subsidiary and BP

**10.13 Software License Agreement, dated April 1
National Subsidiary and Unocal

**10.14 Trademark License Agreement, dated April
National Subsidiary and Unocal

**10.15 Financial Advisory Agreement, dated April
Company, the National Subsidiary and th
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EXHIBIT 12

TRAVELCENTERS OF AMERICA, INC.
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

THREE
OPERATING MONTHS
PERIOD END ED YEAR ENDED DECEMBER 31, ENDED
DECEMBER 3 1, MARCH 31,
1993 1994 1995 1996 1996

(DOLLARS IN THOUSANDS)
HISTORICAL DATA:

Income before income taxes ........... $ 12,664 $ 16,253 $ 16540 $ 8,882 $ 149 8
Fixed charges:
Interest expense .........ccccceee.s 9,395 13,918 14,190 15,965 3,33 1
Portion of rentals representative of
interest factor (1) .............. 99 199 225 1,152 10 3
Amortization of debt discount ...... 91 128 128 148 3 2
Total fixed charges .............. 9,585 14,245 14,543 17,265 3,46 6
Earnings before income taxes and
fixed charges ........c...cceeu. $ 22,249 $ 30,498 $ 31,083 $ 26,147 $ 4,96 4
Ratio of earnings to fixed charges ... 2.3 X 2.1x 2.1x 1.5x 1. 4x
SUPPLEMENTAL HISTORICAL DATA: (2)
Income before income taxes ........... $ 12,432 $ 22,710 $ 16540 $ 8,882 $ 149 8
Fixed charges:
Interest expense .........ccccceee.. 9,836 22,041 22,674 22,072 5,37 7
Portion of rentals representative of
interest factor (1) .............. 99 1,107 1,033 1,152 28 5
Amortization of debt discount ...... 91 209 209 209 5 2
Total fixed charges 10,026 23,357 23,916 23,433 5,71 4
Earnings before income taxes and
fixed charges ........c...ccceeu. $ 22,458 $ 46,067 $ 40,456 $ 32,315 $ 7,21 2
Ratio of earnings to fixed charges . 2.2 X 2.0x 1.7x 1.4x 1. 3x

PRO FORMA DATA: (3)

Income before income taxes ........... $ 5,483
Fixed charges:
Interest expense .........ccccceeees 27,161
Portion of rentals representative of
interest factor (1) .............. 1,152
Amortization of debt discount ...... --
Total fixed charges .............. 28,313
Earnings before income taxes and
fixed charges ........c...ccceeu. $ 33,796
Ratio of earnings to fixed charges ... 1.2x

(1) One-third of rental expense represents an @piatte interest factor.

(2) The Company's investment in TA was presentattasassets of subsidiary held for dispositiortfierperiod from December 10, 1993
through September 30, 1996. Furthermore, TA's testiloperations were excluded from the Comparysalidated results of operations
until December 31, 1994, and subsequently inclideckin as a single amount in the Company's calesell income statement. Effective
September 30, 1996, the decision was made to réfairks a result



TRAVELCENTERS OF AMERICA, INC.
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES ( CONTINUED)

beginning October 1, 1996, TA's results were recligasted into the Company's financial state mehie supplemental historical data
presentation sets forth consolidated amounts Cthmpany as though TA had not been held for dispposnd had instead been fully
consolidated.

(3) The pro forma data assumes that the followiaggactions occurred as of January 1, 1996:
(a) consummation of the Refinancing; and

(b) consummation of certain aspects of the Comhmndlan, which collectively decrease expensesih§ fillion for the year ended
December 31, 1996.



EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the use in the Prospectusittimg part of this Registration Statement oni@-4 of TravelCenters of America, Inc.,
National Auto/Truckstops, Inc. and TA Operating @anation (the "Registrants") of our reports dateardh 6, 1997 relating to the financ

statements of the Registrants which appear in Bugbpectus. We also consent to the referencedades the heading "Experts" in such
Prospectus.

/sl PRI CE WATERHOUSE LLP

PRI CE WATERHOUSE LLP

C evel and, Chio
July 15, 1997
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