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TRAVELCENTERS OF AMERICA, INC.

THIS QUARTERLY REPORT ON FORM 10-Q CONTAINS HISTOBAL INFORMATION AND FORWARD-LOOKING
STATEMENTS. STATEMENTS LOOKING FORWARD IN TIME ARENCLUDED IN THIS FORM 10-Q PURSUANT TO THE "SAFE
HARBOR" PROVISIONS OF THE PRIVATE SECURITIES LITIGBRON REFORM ACT OF 1995. THEY INVOLVE KNOWN AND
UNKNOWN RISKS AND UNCERTAINTIES THAT MAY CAUSE THECOMPANY'S ACTUAL RESULTS TO DIFFER FROM FUTUF
PERFORMANCE SUGGESTED HEREIN. IN THE CONTEXT OF FBRRRD-LOOKING INFORMATION PROVIDED IN THIS FORM
10-Q AND IN OTHER REPORTS, PLEASE REFER TO THE DISESION OF RISK FACTORS DETAILED IN, AS WELL AS THE
OTHER INFORMATION CONTAINED IN, THE COMPANY'S FILINGS WITH THE SECURITIES AND EXCHANGE COMMISSION.
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ASSETS
Current assets:
Cash......................
Accounts receivable (less allowance for doubtful
and $2,707 for 1997). . .. .........
Inventories. . . .............. ..
Deferred income taxes. .. ...........
Other currentassets . . ............

Total currentassets. . ..........
Notes receivable, net. . .. ...........
Property and equipment, net. . . .........
Intangible assets. . ...............
Deferred financingcosts . .. ..........
Deferred income taxes. . . ............
Otherassets...................

Totalassets. . ..............

LIABILITIES AND STOCKHOL
Current liabilities:
Current maturities of long-term debt . . . . ..
Accounts payable . . ..............
Other accrued liabilities. . . ... ......

Total current liabilities . . . .. .. ..
Commitments and contingencies (Note 6)
Long-termdebt..................
Deferred income taxes. . .............
Other long-term liabilities. . . . ........

Mandatorily redeemable senior convertible participa

Other preferred stock, common stock and other stock

Retained earnings (deficit). . ... .......

Total liabilities and stockholders' equity.

TRAVELCENTERS OF AMERICA, INC.
CONSOLIDATED BALANCE SHEET

MARCH 31,
1998
(UNAUDITED)

(IN THOUS

................. $ 71,349
accounts of $2,749 for 1998
55,604
34,342
4,065
10,734

The accompanying notes are an integral part oktheasolidated financial statements.

3

DECEMBER 31,
1997

ANDS OF DOLLARS)
$ 71,756

68,433
33,718
3,740
10,256

400,889
61,404

43,945
1,554



TRAVELCENTERS OF AMERICA, INC.
CONSOLIDATED STATEMENT OF OPERATIONS AND RETAINED E ARNINGS

THREE MONTHS ENDED

MARCH 31,
1998 1997
(IN THOUSANDS OF DOLLARS)
Revenues:
= $132,630 $194,151
Nonfuel. ....... ... ......... 75,060 60,041
Rentandroyalties . .............. ... 5,634 10,921
Totalrevenues . ................ ... 213,324 265,113
Cost of revenues (excluding depreciation). .... ... . ... 147,150 205,878
Gross profit (excluding depreciation). . ..... ... ... 66,174 59,235
Operating eXpenses . . . ............. . 44,745 34,083
Selling, general and administrative expenses ... ... ..., 8,954 11,733
Refinancing, transition and developmentcosts. .. ... .. ... 992 1,618
Depreciation and amortization. . ......... ... 16,544 6,944
(Gain) loss on sales of property and equipment.. ... ..., 31 (40)
Other operating (income) expense, net. . ..... ... ..., 680 (34)
Income (loss) from operations. . ......... ... (5,772) 4,931
Interest (expense), net. . ............ ... (5,990) (5,105)
Loss before income taxes and extraordinary item.. ... ... ... (11,762) (174)
Benefit forincometaxes . ............ ..., (4,479) (68)
Loss before extraordinary item .. ........ ... ... (7,283) (106)
Extraordinary loss (less applicable income tax bene fit of $3,608). . . . - (5,554)
Netloss...........cooovvon (7,283) (5,660)
Less: preferred dividends. . . ......... ... (2,072) (1,819)
Retained earnings--beginning of the period . ... ... ... 1,554 14,837
Retained earnings (deficit)--end of the period.. ... .. $7,538
Earnings per common share (basic and diluted):
Loss before extraordinary item . ........ ..., $(1.56)
Extraordinaryloss . .............. ... (4.51)
Netloss ... $(6.07)

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:
Netloss....................
Adjustments to reconcile net loss to net cash pro
activities:
Extraordinaryloss . .............
Depreciation and amortization. . . ... ...
Deferred income taxes. . . ..........
Provision for doubtful accounts. . ... ...
(Gain) loss on sale of property and equipment.
Changes in assets and liabilities, adjusted for
acquisitions of network assets:
Accounts receivable . .. .........
Inventories . ...............
Other currentassets. . . .........
Accounts payable. . ............
Other current liabilities . ... ... ..
Other,net..................

Net cash 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. . . . .

CASH FLOWS FROM FINANCING ACTIVITIES:
Revolving loan borrowings. . ..........
Revolving loan repayments. . .. ........
Long-term debt borrowings. . ..........
Long-term debt repayments. . ..........
Repurchase of common stock . . .........
Debtissuancecosts. ..............

Net cash provided by (used in) financing activi
Net increase (decrease) incash . ... ..

Cash at the beginning of the period. . . ... ..

Cash at the end of the period. . ... ......

THREE MONTHS ENDED
MARCH 31,
1998 1997

(IN THOUSANDS OF DOLLAR

......... $(7,283)  $(5,660)
vided by operating

......... - 5,554
......... 16,544 6,944
......... (4,546) -
......... 276 376
......... 31 (40)

......... 12,553  (3,185)
......... (624) 1,361
......... (484) 1,248
......... (3811) 1,782
......... 875 (264)
......... (153) 312

......... - (4,254)
......... 77

......... (13,535)  (1,388)

......... (13,535)  (5,565)

......... - 3,750
......... - (17,750)
......... - 290,500
......... (125)  (211,800)
......... (125)  (1,244)
......... - (11,624)

......... (407) 51,131

......... 71,756 23,779

......... $71,349 $74,910

The accompanying notes are an integral part oktheasolidated financial statements.
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TRAVELCENTERS OF AMERICA, INC.

SELECTED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
THREE MONTHS ENDED MARCH 31, 1998

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,. Ifidlational™). National was incorporated to aceuine travel center network (the
"National Network") of Unocal Corporation ("Unocgalfthe "National Acquisition"). On December 10, B9¢he Company capitalized a
second wholly-owned subsidiary, TA Holdings Corpiara ("TAHC"), which in turn capitalized a whollywmed subsidiary, 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 consumanateApril 14, 1993 and the TA Acquisition was comsnated on December 10, 1993.
On March 27, 1997 the Company's subsidiaries westeuctured such that the Company directly ownthiese subsidiaries, National, TA and
TAFSI (the Company's former subsidiary, TAHC, wigsildated as of such date).

The Company is a holding company which, throughvitelly-owned subsidiaries, owns, operates andcfieses more travel centers in the
United States than any of its competitors with h2%vork sites nationwide, including 118 Companyned locations. The Company currer
operates a network of 121 travel centers in 3@stander the "TravelCenters of America" or "TA"rmtanames and a network of six travel
centers in four states under the licensed "Uno@ahnd related brand names.

The accompanying unaudited, consolidated finarste&bements as of and for the quarters ended Mdrch9®8 and 1997 have been prepared
in accordance with generally accepted accountingimies for interim financial information. Accortjly, these statements should be read in
conjunction with the audited financial statemerg®fiand for the year ended December 31, 199hdmpinion of management, the
accompanying unaudited, consolidated financiakstants contain all adjustments, all of which wera normal recurring nature, necessary
to present fairly, in all material respects, thesmlidated results of operations and of cash flfmwshe three-month period ended March 31,
1998 and 1997, and are not necessarily indicafitieeoresults to be expected for the full year.

2. EARNINGS PER SHARE

In 1997 the Company adopted SFAS No. 128, "EarnifegsShare." The computation of basic earninge@emmon share is based upon the
weighted average number of shares of common statskamding. Previously reported earnings per sfieiPS) are restated. A reconciliation
of the income and shares used in the computatitowfe:

THREE M ONTHS ENDED MARCH 31,
19 98 1997
(DOLLARS AND SHARES IN THOUSANDS)

Loss before extraordinary loss $(7,283) $(106)
Less: Preferred stock dividends (2,072) (1,819)
Net loss available to common stockholders (9,355) (1,925)
Weighted average shares outstanding 625 1,231

Loss per share $(14.97) $(1.56)

The assumed conversion of stock options, warrardscanvertible series of preferred stock would haveantidilutive effect on the loss per
share for the quarters ended March 31, 1998 and.13@ January 1, 1998, 157,000 options to purcbasemon stock were granted to
management and non-employee directors.



TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
THREE MONTHS ENDED MARCH 31, 1998

3. INVENTORIES

Inventories consist of the following:

MAR CH 31, DECEMBER 31,
1 998 1997
Nonfuel merchandise. . ........... $ 32,108 $ 30,883
Petroleum products . ... ......... 2,234 2,835
Total inventories. . . ........ $ 34,342 $ 33,718

4. PROPERTY AND EQUIPMENT

During the first quarter of 1998, the estimatedfuidéves of certain machinery, equipment, furnéwnd fixtures were revised downward fr
10 years to five years. The effect of this chamgestimate resulted in reductions in income beéoteaordinary items, net income and
earnings per share of $9.5 million, $5.7 milliord&®9.08, respectively. This change resulted indfessets becoming fully depreciated at
March 31, 1998.

5. COMBINATION PLAN AND REFINANCING

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

On March 27, 1997, the Company was recapitalizedrastructured pursuant to a series of transacttbes'Refinancing") in which (i) the
Company's indebtedness under the old National #&n@redit Facilities and Subordinated Notes wer@eafced, (i) TA and National
guaranteed the Company's obligations under theGredit Facilities, the Senior Notes and the Submaidid Notes and (iii) the Company's
subsidiaries were restructured such that the Coyngizactly owns its three subsidiaries, Nationah, dnd TAFSI (the Company's former
subsidiary, TAHC, was liquidated as of such date).

The Refinancing resulted in the early extinguishtedrihe Company's prior credit facilities. The i&@ning unamortized balance, at the time
of the Refinancing, of the deferred financing ca@std unamortized debt discount of $7,846,703 an81%1012, respectively, were written ¢

6. COMMITMENTS AND CONTINGENCIES
ENVIRONMENTAL MATTERS

The Company's operations and properties are suojesttensive regulation pursuant to federal, sdatélocal laws, regulations and
ordinances that (i) govern activities and operatithvat may have adverse environmental effects, asiclischarges to air, soil and water, as
well as handling, storage and disposal practicepdtroleum products and other hazardous and tmbistances ("Hazardous Substances") or
(il) impose liability and damages for the costslefaning up sites affected by, and for damagedtiegdirom, past spills and disposal or other
releases of Hazardous Substances ("Environmented')a

The Company owns and uses underground storage tas®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



TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
THREE MONTHS ENDED MARCH 31, 1998

from a UST or AST into the environment. At certlinations, the Company also is subject to Enviramiald_aws relating to vapor recovery
and discharges to water. The Company believesathat its travel centers are in material compliandgth applicable requirements of
Environmental Laws. The Company is making necesgpgyades to USTs to comply with federal regulatiasich will take effect in
December 1998. These upgrades are expected tari@ated in 1998 at an estimated cost to the Compapproximately $6 to $8 million.
The Company does not believe that such costs anéla material adverse effect on the Company an@épital Program incorporates funds
to complete such upgrades.

While the costs of compliance for these mattersehat had a material adverse impact on the Comgigisyimpossible to predict accurately
the ultimate effect these changing laws and regulatmay have on the Company in the future.

The Company has received notices of alleged vaniatof Environmental Laws, or is aware of the nieeghdertake corrective actions to
comply with Environmental Laws, at Company-ownex/él centers in a number of jurisdictions. The Campdoes not expect that any
financial penalties associated with these alledgeldtions, instances of noncompliance, or compkaoasts incurred in connection therewith,
will be material to the Company's results of operabr financial condition. The Company is condogtinvestigatory and/or remedial actions
with respect to releases and/or spills of Hazar®ulsstances that have occurred subsequent to tlreBlaAcquisition and the TA
Acquisition, respectively, at fewer than 30 Netwprkperties. While the Company cannot preciselyrege the ultimate costs it will incur in
connection with the investigation and remediatibthese properties, based on its current knowletthgeCompany does not expect that the
costs to be incurred at these properties, indivigua in the aggregate, will be material to thenGmany's results of operation or financial
condition. While the aforementioned matters are¢h&best knowledge of the Company, the only prdicges for which the Company is
currently exposed to potential liability (partictiiagiven the Unocal and BP indemnities discusseldw), there can be no assurance that
additional contamination does not exist at thesadalitional Network properties, or that materiabiiity will not be imposed in the future. If
additional environmental problems arise or arealisced, or if additional environmental requiremears imposed by government agencies,
increased environmental compliance or remediatigpeditures may be required, which could have &rn@tadverse effect on the Compse

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 raat&mh is performed by Unocal and BP under the mmhental agreements and has a
reserve of $935,000 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 anfitiancial condition, results of operations oulidjty of the Company.

PENDING LITIGATION

FORTY-NINER TRUCK PLAZA LITIGATION. In connection ith the acquisition of the Network, the Companywced six travel centers
located in California. In January 1993, the Opewatd four of these travel centers (the "CaliforRiaintiffs") commenced litigation against
Unocal, The Clipper Group, L.P. ("Clipper," orgagniof the institutional investor group which formtbé Company) and the Company in
California state court seeking, among other thisgecific performance by Unocal of their allegaghts, either under the California Business
and Professions Code (the "California Statute"jrothe alternative, pursuant to alleged statemeratde by Unocal, to purchase their travel
centers at a fair market price and seeking comperysand punitive damages against the Company #ratfor both tortious interference
with the California Plaintiffs' alleged rights aniVil conspiracy. The operator of a fifth Califoaniravel center also asserted a purchase right,
but never filed suit. This property, together wiitle four properties operated by the Californiamits, are referred to herein as the
"California Properties".



TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
THREE MONTHS ENDED MARCH 31, 1998

Under the asset purchase agreements pursuantab thlei Company acquired the California PropertiesifUnocal, and related agreements,
Unocal agreed to indemnify the Company for, amathgiothings, claims arising under the Californiat®te arising out of or resulting from
the sale of the California Properties, including amounts ("Excess Amounts") by which the origipafchase price paid by the Company for
the California Properties exceeds the price at wthe Company might be ordered by a court to reseh properties. Pursuant to such
agreements, Unocal is not required to indemnifyGbenpany for awards of punitive damages. The Compannot predict whether it
ultimately will be required to resell any or allthie California Properties to the California Pldfat However, in such event, the Company
would seek indemnification from Unocal for any Egssémounts. The Company believes that the claimsree] by the California Plaintiffs
against the Company are without merit and has eetjaga vigorous defense.

During 1995, the trial commenced and two of thef@alia Plaintiffs elected to settle their portiofthe 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 and franchise agreements.

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 Pifistvere entitled to total compensatory damage$49012,000, for which all defendants
jointly and severably liable. On May 3, 1995, theyjrendered a verdict assessing punitive damaggiast Unocal, Clipper and the Comps

in the amounts of $7,000,000, $1,600,000 and $10800 respectively. The California State Court emed a decision in favor of the
defendants on the equitable claims asserted b@alitornia Plaintiffs and denying Plaintiffs' recgidor rescission of the asset purchase
agreements for the related California Propertié® Tompany then filed motions with the trial caorenter judgement in its favor on
plaintiffs' damages claims notwithstanding the igrar in the alternative, to order a new triah Bugust 1, 1995, the California Court der
the motion for judgement notwithstanding the verdicit granted the defendants' motion for a neal tm all issues. On October 22, 1997,
California Court of Appeal filed a decision affimg the trial court's orders granting a new trial denying defendants' motions for judgen
notwithstanding the verdict. The Court of Appealcateversed an order of the trial court grantimpasuit on plaintiff's claim against the
Company and Clipper for civil conspiracy. The Galifia Supreme Court has denied review. No datdéas set for retrial. The Company's
ultimate liability in the disposition of this mattis difficult to estimate. However, it is managentie belief that the outcome, while potentially
material to the Company's results of operationsptdikely to have a material adverse effect an@ompany's financial position.

The Company believes all compensatory damagesathkisnawarded and legal fees incurred in this matte covered under the
indemnification agreement with Unocal. Legal castarred by the Company through March 31, 1998 ®&62689,000, of which Unocal has
paid $1,000,000 to the Company to date. Unocathagested certain of the amounts comprising the gamyis 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 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, incluglilaws and regulations relating to the environm&hée 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.



TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
THREE MONTHS ENDED MARCH 31, 1998

7. CONDENSED CONSOLIDATING FINANCIAL STATEMENT SCHBULES

The following schedules set forth the consolidatiagance sheets of the Company as of March 31, a888ecember 31, 1997 and the
consolidating statements of income and retainedirgs and of cash flows of the Company for theghr®nths ended March 31, 1998 and
1997. In the following schedules, "Parent Compagiigrs to the unconsolidated balances of Traveklsmtf 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 transactiowk ) eliminate the Company's
investments in its subsidiaries. The Guarantor fBidrges, TA and National, are wholly-owned subaiiés of the Company and have fully
and unconditionally guaranteed the exchange nbtéke 10-Q filing, the Company has not presenggghsate financial statements and other
disclosures concerning the Guarantor Subsidiagealse management has determined such informatimt material to investors.
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SELECTED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

ASSETS
Current assets:
Cash................. $44
Accounts receivable, net. .. ....
Inventories. .. ...........
Deferred income taxes. ........
Other current assets . . ....... 27
Total current assets. ... ... 72
Notes receivable, net. ... ... ...
Property and equipment, net. . .. ...
Intangible assets. . . .........
Deferred financing costs . . ... ... 11
Deferred income taxes. . ........
Otherassets . .............
Investment in subsidiaries . . .. . .. 336
Total assets. . ......... $422

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:

Current maturities of long-term debt . $
Accounts payable . . .........
Other accrued liabilities. . . . . .. 32
Total current liabilities . . . . 32
Long-termdebt............. 289

Deferred income taxes. . ........
Other liabilities. . .. ........

Total liabilities . . ... ... 322

Mandatorily redeemable senior
convertible participating preferred

Other preferred stock, common stock
and other stockholders' equity . . . . 45
Retained earnings (deficit). . . . . .. (7
Total liabilities and
stockholders' equity. . . . . . $422

TRAVELCENTERS OF AMERICA, INC.

MARCH 31, 1998

NT
NY

ATT

074
,801)

, 755

GUARANTOR NONGUARANTOR

SUBSIDIARIES SUBSIDIARY  ELIMINATION

(IN THOUSANDS OF DOLLARS)

$26993 $ - $ -
54,853 751 -
34,342 - -
4,065 - -

35,649 3,598  (56,301)

155,902 4349  (56,301)
1,200 - -
284,633 - -
14,815 - -
(739) - -
3,612 - -
- - (336,608)

$459,423 $ 4,349  $(392,909)

$ - $ - 8 -

25,369 - (145)
95,972 1,308  (56,145)
121,341 1,308  (56,290)
979 - -

230,682 - (225,903)
353,002 1,308  (282,193)
81,179 - (82,433)
25,242 3,041  (28,283)

$459,423 $4,349  $(392,909)
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ASSETS
Current assets:
Cash................. $59
Accounts receivable, net .. ... ..
Inventories. .. ...........
Deferred income taxes. ........
Other current assets . . ... .... 14
Total current assets. . ... .. 73
Notes receivable, net. ... ... ...
Property and equipment, net. . . . ...
Intangible assets. . . .........
Deferred financing costs . .. ... .. 11
Otherassets . .............
Investment in subsidiaries . . . . . .. 342

Total assets. . ......... $430

Current maturities of long-term debt . $
Accounts payable . .. ........

Other accrued liabilities. . . . . .. 32
Total current liabilities . . . . 33
Long-termdebt............. 289

Deferred income taxes. . ........
Other liabilities. . .. ........
Total liabilities . . . ... .. 321
Mandatorily redeemable senior
convertible participating preferred
6

Other preferred stock, common stock
and other stockholders' equity . . . . 45
Retained earnings 1

Total liabilities and
stockholders' equity. . . . . . $430

DECEMBER 31, 1997

T GUARANTOR NONGUARANTOR
NY SUBSIDIARIES SUBSIDIARY ELIMINATION
(IN THOUSANDS OF DOLLARS)

592 $12164 $ - $ -

- 67,927 506 -

- 33,718 - -

- 3,740 - -
176 38,971 2,501 (45,482)
768 156,520 3,007  (45,482)
887 805 - -

- 286,472 - -

- 15,651 - -
786 - - -
730 3,558 - -
860 - - (342,860)
031  $463,006 $ 3,097 $(388,342)
500 $ - $ - $ -

- 29,387 - (352)
,601 83,905 889  (45,130)
101 113,292 889  (45,482)
625 - - -
(852) 5,837 - -

- 230,371 - (225,892)
874 349,500 889  (271,374)
404 - - -
,199 81,179 - (82,433)
554 32,327 2,208  (34,535)
753 113,506 2,208  (116,968)
031 $463,006 $3,097 $(388,342)
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TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

MARCH 31, 1998

PAREN T GUARANTOR  NONGUARANTOR
COMPA NY  SUBSIDIARIES SUBSIDIARY ELIMINATION S CONSOLIDATED
(IN THOUSANDS OF DOLLARS)

Revenues:

Fuel $ - $132,630 $ - $ - $132,630

Nonfuel. . .............. - 75,060 - - 75,060

Rent and royalties . . ........ - 8,306 1,683 (4,355) 5,634

Total revenues .. .......... - 215,996 1,683 (4,355) 213,324
Cost of revenues (excluding

depreciation). . . .......... - 147,150 - - 147,150
Gross profit (excluding depreciation). . - 68,846 1,683 (4,355) 66,174
Operating expenses . .. ........ 52 48,912 136 (4,355) 44,745
Selling, general and

administrative . .. ......... 257 8,479 218 - 8,954
Refinancing, transition and development

COStS. . ...t - 992 - - 992
Depreciation and amortization. . . . .. 374 16,170 - - 16,544
(Gain) loss on sale of property and

equipment. .. ............ - 31 - - 31
Other operating (income) expense, net. . - 680 - - 680
Income (loss) from operations. . . . . . (683) (6,418) 1,329 - (5,772)
Interest (expense), net. ... ... .. (879) (5,111) - - (5,990)
Equity income (loss) . ......... (6 ,252) - - 6,252 -
Income (loss) before income taxes. . . . 7 ,814) (11,529) 1,329 6,252 (11,762)
Provision (benefit) for income taxes . . (531) (4,444) 496 - (4,479)
Net income (loss). . .......... (7 ,283) (7,085) 833 6,252 (7,283)
Less: preferred dividends. . . ... .. (2 ,072) - - - (2,072)
Retained earnings (deficit) - beginning of

theperiod.............. 1 ,554 32,327 2,208 (34,535) 1,554
Retained earnings (deficit) - end of the

period................ $(7 ,801)  $25,242 $3,041  $(28,283) $ (7,801)
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TRAVELCENTERS OF AMERICA, INC.

SELECTED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

PAREN
COMPA
Revenues:
Fuel $
Nonfuel. . ..............

Rent and royalties . . ........

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

Gross profit (excluding depreciation). .

Operating expenses . . .........
Selling, general and

administrative . .. .........
Refinancing, transition and development

Depreciation and amortization. . . . . .
(Gain) loss on sale of property and
equipment. . .............
Other operating (income) expense, net. .
Income (loss) from operations. . . . . .
Interest (expense), net. . .......
Equity income (loss) . ......... 5
Income (loss) before income taxes and
extraordinary items. .. ....... 5
Provision (benefit) for income taxes . .
Income (loss) before extraordinary item. 5
Extraordinary loss (less applicable
income tax benefit). . . .......

Net income (loss). . .......... 5

Less: preferred dividends. . . . .. .. 1
Retained earnings - beginning of the
period................

Retained earnings - end of the period. . $7

MARCH 31, 1997

T
NY

(104)
(278)
372)

,660)

,819)

,358

GUARANTOR  NONGUARANTOR
SUBSIDIARIES  SUBSIDIARY  ELIMINATION

(IN THOUSANDS OF DOLLARS)

$194,151 $ - $ -
10,574 - -
60,041 347 -
264,766 347 .
205,878 - -
58,888 347 -
34,083 - -
11,267 272 -
1,618 - -
6,944 - -
(74) - -
5,050 75 -
(4,827) - -
- - 5,372
223 75 5,372
97 19 -
126 56 5,372
(5,554) - -
(5,428) 56 5,372
36,436 947  (37,383)
$31,008 $ 1,003 $(32,011)
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TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

MARCH 31, 1998

PAREN T GUARANTOR  NONGUARANTOR
COMPA NY  SUBSIDIARIES SUBSIDIARY ELIMINATION

(IN THOUSANDS OF DOLLARS)
CASH FLOWS PROVIDED BY (USED IN)
OPERATING ACTIVITIES . .. ...... $(14 ,986) $ 28,364 $ - $ -
CASH FLOWS FROM INVESTING ACTIVITIES:
Capital expenditures . . ....... - (13,535) - -

Net cash used in investing
activities. . .......... - (13,535) - -

CASH FLOWS FROM FINANCING ACTIVITIES:
Long-term debt repayments. . ... .. (125) - - -
Repurchase of common stock . . . . .. (125) - - -

Net cash used in financing

activities. . .......... (250) - - -
Net increase (decrease) in cash . . (15 ,236) 14,829 - -
Cash at the beginning of the period. . . 59 ,592 12,164 - -
Cash at the end of the period. . . . .. $44 ,356 $ 26,993 $ - $ -
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TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

MARCH 31, 1997

PAREN T GUARANTOR  NONGUARANTOR
COMPA NY  SUBSIDIARIES SUBSIDIARY ELIMINATION

(IN THOUSANDS OF DOLLARS)

CASH FLOWS PROVIDED BY OPERATING
ACTIVITIES . ............. $1 999  $ 2,865 $ - $ -

CASH FLOWS FROM INVESTING ACTIVITIES:

Acquisitions of network assets . . . . - (4,254) - -
Proceeds from sales of property and
equipment. . ............ - 77 - -
Capital expenditures . . ....... - (1,388) - -
Net cash used in investing
activities. . .......... - (5,565) - -
CASH FLOWS FROM FINANCING ACTIVITIES:
Revolving loan borrowings. . . . ... - 3,750 - -
Revolving loan repayments. . . .. .. - (17,750) - -
Long-term debt borrowings. . .. . .. 290 ,500 - - -
Long-term debt repayments. . . .. .. - (211,800) - -
Repurchase of common stock . . . . .. 1 ,244) - - -
Debt issuance costs. .. ....... (11 ,624) - - -
Net cash provided by (used in)
financing activities. . . .. .. 54 ,228 (2,396) - -
Net increase incash. . ..... 56 227 (5,096) - -
Cash at the beginning of the period. . . - 23,779 - -
Cash at the end of the period. . . . .. $ 56 227  $ 18,683 $ - $ -
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ITEM 2 - MANAGEMENT'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjiorctvith the consolidated financial statements aogks to consolidated financial
statements included herein, and the audited fishstatements and Management's Discussion and gisahcluded with the Company's
Form 10-K for the year ended December 31, 1997.

OVERVIEW

The Company is a holding company which, throughvitslly-owned subsidiaries, owns, operates andchies@s more travel centers in the
United States than any of its competitors with h2&vork sites nationwide, including 118 Companwned locations. The Company currer
operates a network of 121 travel centers in 3@stander the "TravelCenters of America" or "TA"rmtanames and a network of six travel
centers in four states under the licensed "Uno84ahnd related brand names.

Historically, under the Company's ownership, Nadlawperated principally as a franchisor. As a rie#tdl revenues consisted primarily of
wholesale diesel fuel sales to Operators and Fis@etOwners, rent from Operators of Leased Sitdsanfuel franchise royalty payments.
Since early 1995, National has increased its numb€ompany-operated Sites as certain Operatarsriated their franchise and lease
agreements. In contrast, TA operated principallgraswner-operator of travel centers. Consequentiyle TA derived the majority of its
revenues from retail diesel fuel sales, the majaftits gross profit has been derived from, asdgiincipal strategic focus has been, the s¢
higher margin nonfuel products and services.

COMBINATION PLAN

During the three months ended March 31, 1998, thragany incurred approximately $1.0 million of expes related to the Combination
Plan. These costs, identified as transition expemsthe Company's consolidated financial statesyeme expected to total approximately
$20.0 million, of which approximately $2.5 millidn $4.0 million is expected to be incurred in 199Bese expenses relate to, among other
things, (i) employee separations, (ii) the costsaovert National Network travel centers to Netwtdvel centers, (iii) the costs to dispose of
travel centers or terminate lease or franchiseemgeats, and (iv) the costs of integrating the mamamnt and operations of the Existing
Networks into the Network, including relocatiorg\el, training, and legal expens

EMPLOYEE TERMINATIONS

As a result of the Combination Plan, which was aped by the Board of Directors in January 1997,trobslational's corporate-level
employees have been terminated. In January 19&ajrcef National's executive officers resigned agldted severance costs of $0.8 million
were recognized. In May 1997, management finaliteedlans regarding employee terminations and, raiécgly, the related costs were
recognized. This expense totaled approximately #ll®&n. Pursuant to the Company's plans, 111 eygss were terminated, with payme
of termination benefits of $2.0 million and $0.6lllmh made in 1997 and in the first quarter of 198%pectively.

NETWORK RATIONALIZATION

Throughout 1997, the Company continued to refirgt@tecute its plans for improving the profitabildf/the Network through rebranding of
its sites under the TA brand name and rationaliir|gnumber and locations of its travel centers.tke year ended December 31, 1997, 15
National Leased Sites were sold to the Operatotisasfe sites for a net gain on sale of $11.9 mijlimone of which took place in the fi
quarter of 1997. The Company anticipates additisitalsales during 1998 as it continues rationajizhe Network. No sales were finalized
during the first quarter of 1998. During the yeaded December 31, 1997, relationships with the ¢higee-Owners of 27 Franchisee-Owner
Sites were terminated. Beginning in July 1997, ¢hidational Network franchisees whose sites hava bekected for inclusion in the Netwc
began to convert their franchises to TAFSI fromidladl, a process that includes rebranding the treamters to the TA brand, installation of
TA's store and shop programs, training of the finégees in TA's operating procedures and revisiotisd franchise agreements and lease
agreements, such that there will be an increatieeinoyalty the Company receives as a
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percentage of the franchisees' nonfuel revenues @edrease in fixed rent revenue. The Companyctxpigese new agreements will result in
reduced revenue in the short term, but that ifdhg term increased franchisee nonfuel revenudgesllt in a net increase in the Company's
revenue. Through March 31, 1998, 29 former Natidrezalchisees had signed TAFSI franchise agreements.

SITE CONVERSIONS

During 1997, the Company converted 27 National bd&Sites to Company-operated Sites by acquiringrével center operations from the
related Operators. Such conversions typically tesudecreased rent revenue and increased opeeatpanses, offset to varying degrees for
each individual site by increased fuel and nonfaeénues. Two such conversions were completeceisebond quarter of 1998.

Management expects that, over time, the increasezhues will exceed the decreases in rent revamigeareases in operating expenses,
especially as TA management, marketing, operatgafety and training programs are fully implemeraethe former National Company-
operated Sites converted to TA operation. In J@%Y 114 of the National Company-operated Sites wenzerted to TA Company-operated
Sites, and in July 1997, the then remaining 21d¥ati Company-operated Sites were so convertedoiatleased Sites subsequently
converted to Company-operated Sites were convéstéd Company-operated Sites at the time of thausitipns of the site operations from
the respective Operators. During the first few rherdf operation after both the conversion from adsel Site and the conversion to a TA
branded site (with respect to all former Natiomalel centers), the operating results of each atewdravel center are adversely affected by
the costs (such as for maintenance and supplidgjrafing the travel centers into compliance with'S'standards. In addition, the Company
has chosen to increase the number of employebs abnverted sites in order to improve customesice@nd increase revenues and, as a
consequence, employees were hired in anticipafitimecexpected revenue increases. For these redherfSompany anticipates that the
operating results of these converted travel centérgontinue to improve during 1998.

The following table sets forth the number and tgpewnership and management of the travel cenfeesabing in each of the Company's
networks.

TA NATIONAL
 MARC 31,  MARCH31,
w8y 1997 1998 1997
Company-owned and ope;:;\-t?e_;i-sites 82 40 - "2-7
Company-owned and leased sites 29 - 6 68
Company-owned sitesm 111 40 ) 6 95
Franchisee-owner sites 10 8 - 26
Total “—121 —4-18 ) 6 “:[21
Stand-alone shops 2 2 )

(1) Excludes three closed sites as of March 318199

RESULTS OF OPERATIONS

FIRST QUARTER 1998 COMPARED TO FIRST QUARTER 1997
REVENUES

The Company's consolidated revenues for the thehm ended March 31, 1998 were $213.3 millioncihepresents a decrease from the
same period in the prior year of $51.8 million,16r5%.
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Fuel revenue for the three months ended March @48 was $132.6 million compared to $194.2 millionthe same period in 1997, a
decrease of $61.5 million or 31.7%. The decreasaésult of a decrease in diesel volumes, combintda decrease in diesel pump prices.
Diesel volumes decreased 11.6% between years, whibk result of the decrease in the total nurobsites between years, offset by
increased volumes at continuing sites. Averageetigaes prices decreased approximately 26.2% ket first quarter of 1997 and the
first quarter of 1998 as a result of the significdacline in the cost of crude oil.

Nonfuel revenues for the three months ended Mait¢chi @98 increased $15.1 million over the prior ygaarter to $75.1 million. Thi
represents an increase of 25.2%. This is due tmtnease in the number of Compamyyerated sites between years, coupled with theaser
revenues at former National locations that havenlbebranded as TA travel centers.

Rent and royalty revenues for the quarter haveedserd from the same periods in 1997 as a res(d) obnversions of Leased Sites to
Company-operated Sites, (b) sales of Leased Sitbéca the rent reductions that are effective whianchisees sign new franchise and lease
agreements with the Company. The new franchisdess® agreements provide for reduced fixed rentinbreased franchise royalty rate:
be applied to nonfuel revenues generated by timeliiaees' operations. Rent revenues for Leasesl tBaewere leased in both the first que
1998 and the first quarter 1997 decreased 18.8%¢cleet years. Royalty revenues for franchisee logatio operation in the first quarters of
both 1998 and 1997 increased 85.1%. The declineninrevenue is expected to cease, as the netatiokalization is substantially complete
with regards to franchisee-lessees.

GROSS PROFIT

The Company's gross profit for the first quarte®88 was $66.2 million, compared to $59.2 millfon1997, an increase of $7.0 million, or
11.8%. The increase in the Company's gross prefit primarily due to increases in nonfuel revenuesdiesel fuel margins, partially offset
by decreased rent revenue resulting from the ceireof travel centers from Leased Sites to Compapwerated sites.

OPERATING AND SELLING, GENERAL AND ADMINISTRATIVE E XPENSES

Operating expenses include the direct expenseswip@ny-operated Sites, and selling, general andnégtnative expenses (SG&A) include
corporate overhead and administrative costs.

The Company's operating expenses increased by $fillign, or 31.1%, to $44.7 million for the thremeenth period ended March 31, 1998.
These increases reflect the increased number op@oyroperated Sites from the conversion of Leasted  Company-operated Sites that
occurred throughout 1997.

The Company's SG&A for the first quarter decredseich $11.7 million in 1997 to $9.0 million in 199@timarily due to synergies resulting
from personnel reductions at National pursuanhéoGombination Plan, partially offset by increastadfing in the operational support and
business development areas at TA.

REFINANCING, TRANSITION AND DEVELOPMENT COSTS

Refinancing, transition and development costsHerfirst quarter of 1998 decreased from $1.6 mmiliim 1997 to $1.0 million in 1998. These
costs were incurred in effecting the CombinatioanPThe Company anticipates approximately $2.5anillo $4.0 million of such costs to be
incurred in 1998.

DEPRECIATION AND AMORTIZATION
Depreciation expense for the first quarter of 18@8 $16.5 million, compared to $6.9 million for theame period last year.

During the first quarter of 1998, the estimatedfuidéves of certain machinery, equipment, furnéwand fixtures were revised downward fr
10 years to five years. The effect of this chamgestimate resulted in reductions in income beéotteaordinary items, net income and
earnings per share of $9.5 million, $5.7 milliord#9.08, respectively. This change resulted inglassets becoming fully depreciated at
March 31, 1998.
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INCOME (LOSS) FROM OPERATIONS

The Company incurred a loss from operations of $ilBon for the first quarter of 1998, compareditcome from operations of $4.9 million
for the same period in the prior year. This isrémult of increases in gross profit of $7.0 millimmd decreases in SG&A of $2.7 million, off
by increases in operating expenses of $10.6 mifliwhincreases in depreciation expense of $9.6omilEBITDA (defined as income from
operations plus the sum of (a) depreciation, amatitin and other non-cash charges, (b) refinantiagsition and development costs and (c)
gains or losses from sales of property and equipnfienthe Company for the three month period endlliedch 31, 1998 was $12.7 million,
compared to $13.4 million for the same period i phior year. The decreased EBITDA from 1997 isnarily the result of reduced sites.

INTEREST EXPENSE -- NET

Interest expense for the first quarter of 1998 $@9 million higher than the same period in th@pyear as a result of the increased debt
balance after consummation of the Refinancing (dised in Liquidity and Capital Resources below).

Liquidity and Capital Resources

The Company's cash requirements consist principélyorking capital needs, payments of principal arterest on outstanding indebtedness
and capital expenditures, including expenditurestmuisition, expansion and environmental upgrades

Net cash provided by operating activities total&8.8 million for the first quarter of 1998, compare $4.9 million for the same period in 1
prior year. The increase between years is prim#rdyresult of net reductions in working capitabde between years.

Net cash used in investing activities increase®l®5 million for the first quarter of 1998, up finds5.6 million for the first quarter of 199
The increase is the result of increases in capitpénditures offset by the decrease in the acoprisif network assets. Acquisitions of
network assets represents amounts spent acquierigdasehold interests of operators when conveltieged Sites to Company-operated
Sites. These activities were substantially compé¢tdarch 31, 1998, although two such conversiawehaken place through May 14, 1998
and a few additional conversions remain possiltte. ificrease in capital expenditures between yeargramarily the result of converting
National Network travel centers to TA Network trhgenters, remodeling of existing TA Network tragehters and improvements in US
and ASTs to comply with increased statutory andilagry requirements which will take effect on Dedzer 22, 1998.

Net cash used in financing activities was $0.3iamllduring the first quarter of 1998, compared %4 million generated during the fil
quarter in the prior year. The change in the amofifihnancing activity cash flows between 1997 49@8 was due to the refinancing
completed in the first quarter of 1997.

On March 27, 1997 the Company was refinanced anémily has outstanding $289.5 million of indebtests) consisting of $125.0 million
principal amount of Senior Subordinated Notes, $88illion principal amount of Senior Notes and &$%/million term loan facility. The
Company also has a $40.0 million revolving creddility, which, except for $1.5 million used fotters of credit, was not drawn upon at
March 31, 1998. The Senior Notes have no amortimatquirements until 2001, the Senior Subordinatets are due 2007 and the term
facility has annual amortization requirements cd@B00 until 2004.

The Company expects to invest in excess of $20@omih the Network between 1997 and the end ofl2Q@th approximately $75 million

of this amount to be spent in each of 1997 and LBB&nnection with the Capital Program to upgradérand, reimage and increase the
number of travel centers. Approximately $50 milliofithe capital expenditures intended to be mapeesent normal ongoing maintenance
and related capital expenditures (with approxinya$dl0 million of this amount to be spent in 199B)e Company has budgeted expenditures
in order to add additional sites, rebrand and rgersites, add additional non-fuel offerings (suslgaick-serve restaurant offerings) at
existing sites, make required environmental impnogets, and purchase, install and upgrade its irdtiom systems.
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The Company anticipates that it will be able todfits 1998 working capital requirements and cagtqlenditures primarily from funds
generated from the refinancing, funds generated fvperations and asset sales, and, to the exteassery, from borrowings under the
revolving facility. The Company's long-term liguiglirequirements, including capital expenditures, expected to be financed by a
combination of internally generated funds, borrayvamd other sources of external financing as needed

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

The Company owns and operates USTs and ASTs at @orgperated Sites and Leased Sites which mustlgamith certain statutory and
regulatory requirements by December 22, 1998. Tdrafgany is making necessary upgrades to complytivitbe requirements. The
Company expects to spend a total of approximat@lgniion to $8 million in 1998 to complete the upde of USTs and other environmental
related costs. In addition, the Company has estidéite current ranges of remediation costs at ctlyractive sites and what it believes will
be its ultimate share for such costs after requimddmnification and remediation is performed byodal and BP under the respective
Environmental Agreements and has a reserve for matters of $0.9 million as of March 31, 1998. \Elitlis not possible to quantify with
certainty the environmental exposure, in the opiibmanagement, the potential liability, beyondtttonsidered in the reserve, for all
environmental proceedings, based on informatiomknt date, will not have a material adverse eftecthe financial condition, results of
operations or liquidity of the Company.

"YEAR 2000" ISSUES

The Company has made and will continue to makaicertvestments in its software systems and appicsito ensure the Company is year
2000 compliant. The Company is currently in thecpss of evaluating its computer software and datsbto determine the nature and extent
of the modifications that will be required to prav@roblems related to the year 2000. The finanmakact to the Company has not been a
not anticipated to be material to its financialifios or results in any given year.

FORWARD-LOOKING STATEMENTS

The Company is making this statement in order tisfgathe "safe harbor" provision contained in frévate Securities Litigation Reform Act
of 1995. The statements contained in this repaittdahe not statements of historical fact may ineltatward-looking statements that involve a
number of risks and uncertainties. Moreover, frometto time the Company may issue other forwardkilog statements. Such forward-
looking statements are made based on managemem'stations and beliefs concerning future evenfsaiting the Company and are subject
to uncertainties and factors relating to the Comfsaoperations and business environment, all otkvare difficult to predict and many of
which are beyond the control of the Company, tlealda cause actual results of the Company to diffaterially from those matters expressed
in or implied by forward-looking statements. Th#dwing factors are among those that could causgahcesults to differ materially from the
forward-looking statements: competition from ottrawvel center and truckstop operators, includingjtazhal or improved services or

facilities of competitors; the economic conditidrtie trucking industry, which in turn is dependentgeneral economic factors; diesel and
gasoline fuel pricing; availability of fuel supplgind difficulties that may be encountered by then@any or its franchisees in implementing
the Combination Plan. The forward-looking stateraesould be considered in light of these factors.

PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

From time to time the Company is a party to litigatin the ordinary course of its business invalyiby way of example, matters such as
breach of contract, actions under PMPA or othardnise regulations, actions under Environmentald,&vankruptcy claims, condemnation
matters, employment claims, negligence and otmeitegi claims. Certain of such claims are coveredhgyCompany's third party insurance
policies or indemnification agreements with BP @rodal. While claims for damages in such litigatiorcertain instances may
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not be covered by an insurance policy or an indéoation agreement or may be in excess of the Caorylpansurance coverage, the
Company does not expect its existing litigatioméwe a material adverse effect on the Companyfdlteving describes the more significant
pending matters in which the Company is involvedfdglarch 31, 1998.

FORTY-NINER TRUCK PLAZA LITIGATION. This action wasommenced in California Superior Court, Sacramé&uonty, on January
28, 1993 by four Operators of National Leased Sit&3alifornia. The complaint asserts claims onadebf each of the plaintiffs against the
Company, Clipper and Unocal based upon allegeatiaris by Unocal of the California Business andéasions Code and of an alleged
contract by failing to provide the plaintiffs withbona fide offer or right of first refusal to phase their truckstops in connection with the sale
of the plaintiffs' truckstops by Unocal to the Campg. Two of the plaintiffs settled their claimsqarito commencement of the trial. The cla

of two plaintiffs, who are franchisees of NatiomalSacramento and Santa Nella, California, weeslfrand the jury rendered a verdict
awarding $4.0 million in compensatory damages ipiand severally against the Company, Unocal arpp@t, and assessing punitive
damages against them in the amount of $1.5 mil@r) million and $1.6 million, respectively. On dust 1, 1995, the court granted the
defendants' motions for a new trial on all issadthiough it denied defendants' motions for judgnmentvithstanding the verdict. On October
22, 1997, the California Court of Appeal filed acid#on affirming the trial court's orders grantiagew trial and denying defendants' motions
for judgment notwithstanding the verdict. The CafrAppeal also reversed an order of the trial tguanting a nonsuit on plaintiffs' claim
against the Company and Clipper for civil conspirakhe California Supreme Court has denied reviavdate has been set for retrial.
Pursuant to the asset purchase and related agresebetween the Company and Unocal, the Companguaslithat Unocal is required to
indemnify it for attorneys' fees and compensat@mdges. Unocal has contested certain of the amoantgrising the Company's claim for
indemnification. The indemnification agreement betw the Unocal Entities and the Company does nisligrms cover punitive damages.
The Company entered into an agreement indemnif@iigper in connection with the Company's purchasta® properties in the National
Network, and Clipper has asserted and the Compasigdncurred that this agreement obligates the @oynip pay any compensatory &
punitive damages assessed against Clipper.

Item 4. Submission of Matters to a Vote of Securityolders
No matters were submitted to a vote of securitglerd during the first quarter of 19¢
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Item 6. Exhibits and Reports on Form 8-K

Exhibits
Exhibit
Number Exhibit
27 Financial Data Schedule

(b) Reports on Form 8-K
During the first quarter of fiscal 1998, the Comypéited no reports on Form 8-K.
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned, thereunto duly authorized.

TRAVELCENTERS OF AMERICA, INC.

(Registrant)
Date: My 14, 1998 By: [/s/ James W Ceorge
Nare: James W Ceorge
Title: Seni or Vice President and

Chi ef Financial Oficer
(Principal Financial
O ficer and
Duly Authorized Oficer)



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE COMPANY'S CONSOLIDATED
FINANCIAL STATEMENTS FOR THE QUARTER ENDED MARCH 311998 AND IS QUALIFIED IN ITS ENTIRETY BY
REFERENCE TO SUCH FINANCIAL STATEMENTS.

MULTIPLIER: 1,000

PERIOD TYPE 3 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END MAR 31 199¢
CASH 71,34¢
SECURITIES 0
RECEIVABLES 58,35!
ALLOWANCES 2,74¢
INVENTORY 34,34:
CURRENT ASSET¢ 176,09:
PP&E 284,63:
DEPRECIATION 0
TOTAL ASSETS 493,61¢
CURRENT LIABILITIES 98,86«
BONDS 289,50(
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PREFERREL 38
COMMON 14
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SALES 207,69(
TOTAL REVENUES 213,32
CGS 147,15(
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INCOME TAX (4,479
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