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TRAVELCENTERS OF AMERICA, INC.

This Quarterly Report on Form 10-Q contains his@rinformation and forward-looking statements t&tzents looking forward in time are
included in this Form 10-Q pursuant to the "safédbbd’ provisions of the Private Securities LitigatiReform Act of 1995. They involve
known and unknown risks and uncertainties that oase the Company's actual results to differ fromaré performance suggested hereir
the context of forward-looking information providadthis Form 10-Q and in other reports, pleaserref the discussion of risk factors
detailed in, as well as the other information cored in, the Company's filings with the Securite®l Exchange Commission.
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TRAVELCENT

CONSOLID

ASSETS

Current assets:
Cash
Accounts receivable (less allowance for doubtful

2000 and $2,894 for 1999) ........cccceeuuee
INVENLONIES ..vvvveviveeeeeeeieeeeiiiee
Deferred income taxes ...........cccccvvveveenn
Other current assets .......ccccvvvveveeeeen.n.

Total current assets ..........ccccceeuee.
Notes receivable, net ..............
Property and equipment, net ............c..c......
Intangible assets ...........
Deferred financing COStS ..........ccccceeveneen.
Deferred income taxes ..........cccoeveeevnnnenn.
Other assets ..................

Total assets .........cccceeeeeveeninnnns

LIABILITIES AND STOCKHOLDERS'

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

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

Mandatorily redeemable senior convertible participa

Other preferred stock, common stock and other stock
Retained (deficit) .......occveveeiiiiiiiiinns

Total liabilities and stockholders' equity

ERS OF AMERICA, INC.

ATED BALANCE SHEET

MARCH 31,
2000

(UNAUDITED)

$ 18,277

accounts of $3,130 for

EQUITY

2

78,238
58,298
4,548
13,969

The accompanying notes are an integral part oktheasolidated financial statements.

CEMBER 31,
1999

DOLLARS)
$ 18,040

66,439
59,043
4,533
16,441

551,887
79,739

53,000
(24,764)



TRAVELCENTERS OF AMERICA, INC.
UNAUDITED CONSOLIDATED STATEMENT OF OPERATIONS AND RETAINED EARNINGS (DEFICIT)

THREE MONTHS ENDED
MARCH 31,

(IN THOUSANDS OF DOLLARS
EXCEPT PER SHARE AMOUNTS)

Revenues:
Fuel ..o $328,203 $163,458
Nonfuel ... 123,887 99,705
Rent and royalties ............ccccvvveeeens 4,720 5,065
Total revenues ........ccceevvcivveeeennnes 456,810 268,228
Cost of revenues (excluding depreciation) ...... 352,672 181,677
Gross profit (excluding depreciation) .......... 104,138 86,551
Operating eXpenses .........ccovvevevvvvevennns 72,785 58,735
Selling, general and administrative expenses ... 9,766 9,286
Transition eXpenses ........ccccoeeveeeeennnes 259 455
Depreciation and amortization expense .......... 15,129 11,209
Loss on sales of property and equipment ........ 61 50
Stock compensation exXpense ..........cccc....... 450 900
Income from operations .........cccccceeeenn. 5,688 5,916
Interest expense, Net ........ccoeeveeivnnnes (10,304) (8,367)
Loss before income taxes .........cccceveeeeens (4,616) (2,451)
Benefit for income taxes .........ccccvveeeees (1,637) (774)
Net (I0SS) ..covvveeriieriieeiee e (2,979) (1,677)
Less: preferred dividends ...................... (2,691) (2,362)
Retained (deficit) - beginning of the period ... (24,764) (15,098)
Retained (deficit) - end of the period ......... $(30,434) $(19,137)
Earnings per common share (basic and diluted) .. $ (6.47) $ (6.73)

The accompanying notes are an integral part oktheasolidated financial statements.
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TRAVELCENTERS

UNAUDITED CONSOLIDATE

CASH FLOWS FROM OPERATING ACTIVITIES:
Net (I0SS) ..eveveiiiiiiieiiiiee e
Adjustments to reconcile net loss to net cash pr
activities:
Depreciation and amortization expense .......
Deferred income tax provision ...............
Provision for doubtful accounts .............
Provision for stock compensation ............
Loss on sales of property and equipment .....
Changes in assets and liabilities, adjusted f
business acquisitions:
Accounts receivable .......................
Inventories ................. .
Other current assets ..........cccocveee..
Accounts payable ..........cccccceeeneee.
Other current liabilities .................
Other, Net .......cooccvveiiiiieieeis

Net cash provided by operating activities ...

CASH FLOWS FROM INVESTING ACTIVITIES:
Business acquisitions ............cccceeenee

Proceeds from sales of property and equipment ..

Capital expenditures ...........cccceeeevenne
Net cash used in investing activities .......

CASH FLOWS FROM FINANCING ACTIVITIES:
Revolving loan borrowings ...........cccce......
Revolving loan repayments ..
Long-term debt repayments .. .
Issuance of common stock ..........ccccueee.

Net cash provided by (used in) financing acti

Net increase (decrease) in cash ...........

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

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

OF AMERICA, INC.
D STATEMENT OF CASH FLOWS

THREE MONTHS ENDED
MARCH 31,

(IN THOUSANDS OF DOLL

...................... $(2,979) $(1
ovided by operating

15,129 11

...................... (12,254) (10
1,754 2
2,472 (4
13,137 8

(11,409) (19

...................... (20,363) (19

...................... 237 (19

...................... 18,040 89

...................... $ 18,277 $69

The accompanying notes are an integral part oktheasolidated financial statements.
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TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
1. BUSINESS DESCRIPTION AND SUMMARY OF OPERATING RUCTURE

The Company is a nationwide marketer of truck and éuel and related products and services thrduighfull-service travel centers in 40
states, primarily operating under the "TravelCentdrAmerica" or "TA" trademarks. Of the networlc&tions at March 31, 2000, the
Company owns or leases 150 locations, 28 of whielemsed to independent lessee-franchisees ("@p&heof the Company ("Leased
Sites"), and 122 of which are operated by the Camg&Company-operated Sites"). Ten locations araexhor leased and operated by
independent franchisees ("Franchisee-Owners")ebmpany ("Franchisee-Owner Sites"). The Compamnghases and resells diesel fuel,
gasoline and other travel center products and@Es\bd consumers, commercial fleets, operatorsratggpendent franchisees; provides fleet
credit card and customer information services thhoits proprietary ACCESS billing system; condumsatralized purchasing programs;
creates promotional programs; and, as a franchassists the Operators and Franchisee-Owners widprg service to commercial fleets and
the motoring public.

The Company was incorporated on December 2, 199&#gnal/Auto Truckstops Holdings Corporation. TBempany's name was changed
to TravelCenters of America, Inc. in March 1997 Ajpril 1993, the Company acquired (the "NationabAisition") the truckstop network
assets (the "National Network") of a subsidiarjJofbcal Corporation (together with its subsidiatigsocal”) and in December 1993 acqui
(the "TA Acquisition") the truckstop network assétse "TA Network") of certain subsidiaries of TBeitish Petroleum Company

p.l.c. (together with its subsidiaries "BP"). Ind@enber 1998 the Company acquired (the "Burns Adgns) the truckstop network assets
(the "Burns Network") of Burns Bros., Inc., andtear of its affiliates (collectively "Burns"). Inuhe 1999 the Company acquired (the "TPOA
Acquisition") Travel Ports of America, Inc. ("TPOA'Wwhich operated a network of truck stops (the OPPNetwork™). See Note 4 for
disclosure regarding the TPOA Acquisition.

The consolidated financial statements include tw®ants of TravelCenters of America, Inc. and itolly owned subsidiaries, TA Operating
Corporation ("TA"), TA Franchise Systems Inc. ("T8F), National Auto/Truckstops, Inc. ("National'gnd TA Licensing, Inc., ("TA
Licensing," formerly known as Travel Port Systeins,) and TA Travel, L.L.C., a wholly owned subsidi of TA. Intercompany accounts
and transactions have been eliminated.

The accompanying unaudited, consolidated finarste&bements as of and for the quarters ended MdrchO®0 and 1999 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%dmpinion 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, thesalidated results of operations and of cash flimwshe three-month periods ended March 31,
2000 and 1999, and are not necessarily indicafitieeoresults to be expected for the full year.
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TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

2. EARNINGS PER SHARE
A reconciliation of the income and shares usethéndomputation follows:

THRE
(DOLLA

NEt 0SS ..ocvverieereeieeie e $(
Less: Preferred stock dividends ........... (

Net loss available to common stockholders .. (

Weighted average shares outstanding ........

Loss pershare ........cccceeeveeveennnn, $

E MONTHS ENDED MARCH 31,

RS AND SHARES IN THOUSANDS
CEPT PER SHARE AMOUNTS)
2,979)  $(1,677)

2,691) (2,362)

5,670) (4,039)

(6.47)  $(6.73)

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, 2000 anél.199
3. INVENTORIES

Inventories consist of the following:

MARCH 31,
2000
(IN THOUSANDS
Nonfuel merchandise .......... $49,924
Petroleum products ........... 8,374
Total inventories ...... $58,298

4. TPOA ACQUISITION

DECEMBER 31,
1999
OF DOLLARS)
$51,043
8,000

Effective June 1, 1999, the Company consummatedB@A Acquisition by acquiring 100 percent of tlwromon stock of TPOA at a price
of $4.30 per share. Under the terms of the relatedyer agreement and certain ancillary agreemgrgsCompany paid cash of approximat
$27,760,000 for all of TPOA's outstanding commoarsh and common stock equivalents except approgiyn@53,000 common shares that
were exchanged for 85,000 shares of the Compaagisnon stock. In addition, the Company paid castppiroximately $31,007,000 to ret
all of TPOA's indebtedness outstanding as of theyaredate. TPOA operated a network of 16 travetarsrin seven states, primarily in the
northeastern U.S., and a single fuel terminal inf8glvania. Upon consummation of the acquisitidAQR was merged into TA.

The total cost of the acquisition was $86,003,000s was comprised of cash paid to purchase theAT§tGck and repay the TPOA debt of
$58,767,000, the value of the 85,000 shares o€timapany's common stock issued in exchange for TBiGates of $2,808,000, liabilities
assumed of $22,124,000 and direct costs of theisiign of $2,304,000. The cost was allocated ®dhksets and liabilities acquired on the
basis of their estimated fair values at the actjaisdate, including $27,585,000 of assets othan the property and equipment acquired. The
excess of purchase price over the estimated faiesaf the net assets acquired, in the amoun® ®0F,000, has been recorded as goodwiill
and is being amortized on a straight-line basis @Beyears. The cash portion of the TPOA Acquigitizas initially funded with $30,000,000
of the restricted cash provided by the 1998 Refiiray) $25,000,000 of borrowings under the Compamgyslving credit facility and other

available cash.



TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

The following unaudited pro forma information pretethe results of operations of the Company #®ifTPOA Acquisition had taken place
on January 1, 1999.

THREE MONTHS ENDED
MARCH 31, 1999
(IN THOUSANDS OF DOLLARS
EXCEPT PER SHARE AMOUNTS)

Total reVeNUE......cceiiieiiieiieeieeeeeeee $303,886
Gross profite....ccccevcecviineeiecvieeeiee $101,229
Income from operationS........ccccccevevvvveeeeee L $ 7,147
Net (I0SS)..cccviiiiiiiiiie e $(1,385)
Loss per common share (basic and diluted)......... . ... $ (6.25)

These pro forma results of operations have beguaped for comparative purposes only and do notgutp be indicative of the results of
operations that actually would have resulted hadattquisition occurred on January 1, 1999, orrtieat result in the future.

5. COMMITMENTS AND CONTINGENCIES
ENVIRONMENTAL MATTERS

The Company's operations and properties are suiojesttensive regulation pursuant to federal, sdatélocal laws, regulations and
ordinances that (i) govern activities and operaitirat may have adverse environmental effects, asictischarges to air, soil and water, as
well as handling, storage and disposal practicepdtroleum products and other hazardous and tmbstances ("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 ("Environmentes')a

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. While the costs of complianmethese matters have not had a material adversa&cinon the Company, it is impossible
to predict accurately the ultimate effect thesenglrag laws and regulations may have on the Compathe future.

The Company has received notices of alleged vanatof Environmental Laws, or is aware of the nieeahdertake corrective actions to
comply with Environmental Laws, at Company-ownevél centers in a number of jurisdictions. The Camypdoes not expect that any
financial penalties associated with these allegeldtions, instances of noncompliance, or compkacasts incurred in connection therewith,
will be material to the Company's results of operabr financial condition. The Company is condagtinvestigatory and/or remedial actions
with respect to releases and/or spills of Hazardsstances at various sites. While the Companyatgrecisely estimate the ultimate costs
it will incur in connection with the investigatiand remediation of these properties, based owitewt knowledge, the Company does not
expect that the costs to be incurred at these piepgindividually or in the aggregate, will be te@al to the Company's results of operatio
financial condition. While the aforementioned medtare, to the best knowledge of the Company, tifye roceedings for which the
Company is currently exposed to potential liabi(pparticularly given the environmental indemnitastained as part of the National
Acquisition and the TA Acquisition), there can l®eassurance that additional contamination doegxist at these or additional Network
properties, or that material liability will not li@posed in the future. If additional environmergebdblems arise or are discovered, or if
additional environmental requirements are imposeddvernment agencies, increased environmental kange or remediation expenditures
may be required, which could have a material agveffect on the Company.
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TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

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 mmrental agreements entered into
with those companies as part of the National Adtjaisand the TA Acquisition, respectively, and leaeserve of $7,100,000 for such
matters. While it is not possible to quantify withrtainty the environmental exposure, in the opiibmanagement, the potential liability,
beyond that considered in the reserve, for allr@mvhental proceedings, based on information knawhate, will not have a material adverse
effect on the financial condition, results of opginas or liquidity of the Company.

PENDING LITIGATION

The Company is involved from time to time in vasdagal and administrative proceedings incidemtahé ordinary course of its business.
The Company is not now involved in any litigatiomgividually, or in the aggregate, which could hamaterial adverse affect on the
Company's business, financial condition, resultspafrations or cash flows.

6. SUPPLEMENTAL CASH FLOW INFORMATION

THREE MONTHS ENDED
MARCH 31,

(IN THOUSANDS OF DOLLARS)
Cash paid during the period for:
INtErESt. i e $6,375 $4,374
Income taxes (net of refunds).........ccocceeeee. $1,687 $ 806

During the first quarter of 2000, the Company asstiia note payable for $540,000 as part of the deradion paid in acquiring a full-service
travel center and acquired $125,000 of treasurmkstopayment of accounts receivable from a for@perator.

7. CONDENSED CONSOLIDATING FINANCIAL STATEMENT SCHBULES

The following schedules set forth the consolidatia¢ance sheets of the Company as of March 31, 268Mecember 31, 1999 and the
consolidating statements of operations and retagaedings (deficit) and of cash flows of the Comp#uor the three months ended March 31,
2000 and 1999. In the following schedules, "Pa@orpany” refers to the unconsolidated balancesafelCenters of America, Inc.,
"Guarantor Subsidiaries" refers to the combinedegs of TA, National and TA Licensing, includiredated intercompany eliminations, and
"Nonguarantor Subsidiary" refers to the balanceBAFSI. "Eliminations” represent the adjustmentsassary to (a) eliminate intercompany
transactions between the Parent Company, the Goai@ubsidiaries on a combined basis and the Naagta Subsidiary and, (b) eliminate
the Company's investments in its subsidiaries. Gharantor Subsidiaries (TA, National and TA Liceg3j are wholly-owned subsidiaries of
the Company and have fully and unconditionallynflyi and severally, guaranteed the Company's imdiglatss. In the 10-Q filing, the
Company has not presented separate financial statsrand other disclosures concerning the Guar&uiiosidiaries because managemen
determined such information is not material to stoes.



TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

CONDENSED CONSOLIDATING BALANCE SHEET SCHEDULES:

MARCH 31, 2000

PARENT GUARANTOR NONGUARANTOR

C OMPANY SUBSIDIARIES SUBSIDIARY EL IMINATIONS  CONSOLIDATED
(IN THOUSANDS OF DOLLARS )
ASSETS
Current assets:
Cash .... $ - $18,277 $ - $ - $18,277
Accounts receivable, net ................ - 76,986 1,252 - 78,238
Inventories .........ccccuu..... -- 58,298 - -- 58,298
Deferred income taxes .................... -- 4,548 - -- 4,548
Other current assets 3,902 11,937 - (1,870) 13,969
Total current assets 3,902 170,046 1,252 (1,870) 173,330
Notes receivable, net ........ 1,074 341 - -- 1,415
Property and equipment, net -- 455,473 -- -- 455,473
Intangible assets ............... -- 27,611 - -- 27,611
Deferred financing costs 8,064 - - -- 8,064
Deferred income taxes .. 879 455 -- -- 1,334
Other asSets ......cccoveeveeveeeeeeeeeeens -- 5,924 - -- 5,924
Investment in subsidiaries .................. 115,804 - -- (115,804) -
Total assets ........cccevvvverinns $ 129,723 $659,850 $ 1,252 $(117,674) $673,151
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Current maturities of long-term debt 1,446 $ 155 $ - $ - $ 1,601
Accounts payable .............ccccceeeene - 73,977 80 - 74,057
Other accrued liabilities 9,160 49,400 591 (1,870) 57,281
Total current liabilities 10,606 123,532 671 (1,870) 132,939
Long-term debt .............. 413,234 3,404 -- - 416,638
Deferred income taxes ...........ccccuuueee. -- 1,639 - -- 1,639
Intercompany payable (receivable) ........... ( 400,242) 406,708 (6,466) -- -
Other liabilities -- 17,064 - -- 17,064
Total liabilities ................... 23,598 552,347 (5,795) (1,870) 568,280
Mandatorily redeemable senior convertible
participating preferred stock ............ 82,430 -- -- -- 82,430
Other preferred stock, common stock and other
stockholders' equity .... 54,129 84,839 - (86,093) 52,875
Retained earnings (defici (30,434) 22,664 7,047 (29,711) (30,434)
23,695 107,503 7,047 (115,804) 22,441
Total liabilities and stockholders'
EQUILY «vvevveeieiieec e $ 129,723 $659,850 $ 1,252 $(117,674) $673,151




TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 1999

P ARENT GUARANTOR  NONGUARANTOR
C OMPANY SUBSIDIARIES SUBSIDIARY  ELIMI NATIONS  CONSOLIDATED

(IN THOUSANDS OF DOLLARS)

Current assets:

Cash ...cccovviiiiic, $ - $ 18,040 $ - $ - $ 18,040
Accounts receivable, net ............. - 65,344 1,095 - 66,439
Inventories . - 59,043 - - 59,043
Deferred income taxes - 4,533 - - 4,533
Other current assets ....... 278 16,163 -- -- 16,441
Total current assets ............ 278 163,123 1,095 -- 164,496
Notes receivable, net ...... 1,062 321 - - 1,383
Property and equipment, net . - 454,093 - - 454,093
Intangible assets . - 28,792 - - 28,792
Deferred financing costs ............... 8,411 - - - 8,411
Deferred income taxes ... 880 999 - - 1,879
Other assets ...........c.c.... - 808 - - 808
Investment in subsidiaries .............. 118,417 - - @ 18,417) -
Total assets ........ccceeenee. $ 129,048 $648,136 $1,095 $(1 18,417) $659,862
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Current maturities of long-term debt . $ 1,446 $ 155 $ - $ -- $ 1,601
Accounts payable -- 60,660 260 -- 60,920
Other accrued liabilities .. 6,592 60,043 108 -- 66,743
Total current liabilities ....... 8,038 120,858 368 -- 129,264
Long-term debt (net of unamortized
discount) ......cccoveeiiiiiniinens 401,495 2,874 - -- 404,369
Deferred income taxes ... -- 1,639 - -- 1,639
Intercompany payable (receivable) ....... ( 389,715) 396,370 (6,655) - -
Other liabilities ............c.c.c...... - 16,615 - - 16,615
Total liabilities ............... 19,818 538,356 (6,287) - 551,887
Mandatorily redeemable senior convertible
participating preferred stock ........ 79,739 - - - 79,739
Other preferred stock, common stock and
other stockholders' equity ..... . 54,255 84,839 - ( 86,094) 53,000
Retained earnings (deficit) ... (24,764) 24,941 7,382 ( 32,323) (24,764)
29,491 109,780 7,382 1 18,417) 28,236
Total liabilities and
stockholders' equity ......... $ 129,048 $648,136 $1,095 $(1 18,417) $659,862
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TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS AND RETAINED EARNINGS (DEFICIT) SCHEDULES:

MARCH 31, 2000

PARENT GUARANTOR NONGUARANTOR

C OMPANY SUBSIDIARIES  SUBSIDIARY ELIMI NATIONS CONSOLIDATED
(IN THOUSANDS OF DOLLARS)
Revenues:
Fuel $ -- $328,203 $ - $ -- $ 328,203
Nonfuel .... - 123,887 -- 123,887

Rent and royalties .... - 2,988 1,732 - 4,720

Total revenues .......c.ccceeeeeeeeenne - 455,078 1,732 - 456,810
Cost of revenues (excluding depreciation) .. - 352,672 -- -- 352,672
Gross profit (excluding depreciation) ....... - 102,406 1,732 -- 104,138
Operating eXpenses ............cccocvewen.. - 71,658 1,127 - 72,785
Selling, general and

administrative expenses ................. 200 8,411 1,155 - 9,766
Transition eXpenses ........ccccoeeevueene - 259 -- -- 259
Depreciation and amortization expense ....... 356 14,773 -- - 15,129
Loss on sales of property and equipment ..... - 61 -- -- 61
Stock compensation expense .................. - 450 - - 450
Income (loss) from operations ............... (556) 6,794 (550) - 5,688
Interest expense, net - (10,304) - - (10,304)
Equity income (loss) (2,612) - - 2,612 -
Income (loss) before income taxes ........... (3,168) (3,510) (550) 2,612 (4,616)
Provision (benefit) for income taxes ........ (189) (1,233) (215) - (1,637)
Net income (10SS) .....cccoovververiirinenns (2,979) (2,277) (335) 2,612 (2,979)
Less: preferred dividends (2,691) - - - (2,691)
Retained earnings (deficit) - beginning of

the period (24,764) 24,941 7,382 3 2,323) (24,764)
Retained earnings (deficit) - end of the

period ... (30,434) $ 22,664 $7,047 $(2 9,711) $ (30,434)
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TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

MARCH 31, 1999

PARENT GUARANTOR  NONGUARANTOR

C OMPANY SUBSIDIARY  SUBSIDIARY ELIMIN ATIONS CONSOLIDATED
(IN THOUSANDS OF DOLLARS)

Revenues:

FUel oo, $ -- $163,458 $ - $ - $163,458

Nonfuel -- 99,524 181 -- 99,705

Rent and royalties ...........ccceeeeees - 3,407 1,658 - 5,065

Total revenuUEesS ......ccceeeeeeeeeeieeennns - 266,389 1,839 - 268,228
Cost of revenues (excluding depreciation) .. -- 181,677 - -- 181,677
Gross profit (excluding depreciation) ....... -- 84,712 1,839 -- 86,551
Operating eXPenses ..........ccvevvveeenns 54 58,473 208 -- 58,735
Selling, general and

administrative expenses ................ 192 8,876 218 - 9,286
Transition eXpenses .........ccceevvveeene -- 455 - -- 455
Depreciation and amortization expense ....... 334 10,875 - - 11,209
Loss on sales of property and equipment ..... -- 50 - - 50
Stock compensation expense .................. -- 900 - -- 900
Income (loss) from operations ............... (580) 5,083 1,413 -- 5,916
Interest expense, net .. . -- (8,367) - - (8,367)
Equity income (10SS) ....ccceeevvveernnnnn. (1,294) - - 1 ,294 -
Income (loss) before income taxes ........... (1,874) (3,284) 1,413 1 ,294 (2,451)
Provision (benefit) for income taxes ........ (197) (1,104) 527 -- (774)
Net income (I0SS) .....ceevvvveeeiiirennins (1,677) (2,180) 886 1 ,294 (1,677)
Less: preferred dividends ................... (2,362) - - - (2,362)
Retained earnings (deficit) - beginning of

the period .......ccccocevviivennenne (15,098) 26,607 5,773 (32 ,380) (15,098)
Retained earnings (deficit) - end of the

Period ......occviiiieniieeeen $ (19,137) $ 24,427 $6,659 $(31 ,086) $(19,137)
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TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOW SCHE DULES:

MARCH 31, 2000

PAREN T GUARANTOR NONGUARANTOR
COMPA NY SUBSIDIARIES SUBSIDIARY ELIMINATIONS CONSOLIDATED

(IN THOUSANDS OF DOLLARS)
CASH FLOWS PROVIDED BY (USED IN)

OPERATING ACTIVITIES ................. $ (@3, 699) $12,579 $-- $-- $ 8,880

CASH FLOWS FROM INVESTING ACTIVITIES:

Business acquisitions ................ - (8,959) - -- (8,959)
Proceeds from sales of property and

equipment .....cccccvveeeeierinnns -- 5 -- -- 5
Capital expenditures ................. -- (11,409) - -- (11,409)

Net cash used in investing
activities ... - (20,363) - - (20,363)

Revolving loan borrowings ............ 70, 200 -- - -- 70,200
Revolving loan repayments ............ (58, 100) -- -- - (58,100)
Long-term debt repayments ............ ( 362) (18) - - (380)
Intercompany advances ................ (8, 039) 8,039 -- - -
Net cash provided by (used in)
financing activities ............ 3, 699 8,021 - - 11,720
Net increase in cash ................... - 237 - - 237
Cash at the beginning of the period ..... -- 18,040 -- -- 18,040
Cash at the end of the period ........... $ - $ 18,277 $-- $-- $ 18,277



TRAVELCENTERS OF AMERICA, INC.
SELECTED NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

MARCH 31, 1999

PAREN T GUARANTOR NONGUARANTOR

COMPAN Y SUBSIDIARIES SUBSIDIARY ELIMINATIONS CONSOLIDATED

(IN THOUSANDS OF DOLLARS)
CASH FLOWS PROVIDED BY (USED IN)
OPERATING ACTIVITIES ................ $ 33 41 $(2,838) $-- $-- $ 503

CASH FLOWS FROM INVESTING ACTIVITIES:
Capital expenditures ................ -- (19,915) -- -- (19,915)
Net cash used in investing
activities .......ccoceeeeenn. -- (19,915) - - (19,915)

Long-term debt repayments ........... 3 61) (11) - - (372)
Issuance of common stock ............ 38 -- -- -- 38
Intercompany advances ............... (17,4 15) 17,415 -- -- --
Net cash used in financing
activities .........ccccvveees 7,7 38) 17,404 -- -- (334)
Net (decrease) in cash ........... (14,3 97) (5,349) - - (19,746)
Cash at the beginning of the period .... 59,6 65 29,535 - -- 89,200




ITEM 2 - MANAGEMENT'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjiorctvith the unaudited consolidated financial stegats and notes to consolidated finar
statements included herein, and the audited fimhstatements and the Management's Discussion aaly#is included with the Company's
Form 10-K for the year ended December 31, 1999.

OVERVIEW

The Company is a holding company which, throughwitslly-owned subsidiaries, owns, operates andcfieses more full-service travel
centers in the United States than any of its coitgustwith 160 network sites nationwide, includib80 Company-owned locations. The
Company was formed in December 1992 to facilitheeNational Acquisition in April 1993. In Decemii93, the Company acquired the
Network. In December 1998, the Company acquiredtimas Network and in June 1999 the Company acdtive TPOA Network
Historically, under the Company's ownership, Nadlasperated principally as a fuel wholesaler aadi¢hisor, with relatively few Company-
operated sites. As a result, its revenues congstathrily of wholesale diesel fuel sales to Operaiand Franchisee-Owners, rent from
Operators of Leased Sites and nonfuel franchiseltyopayments. In contrast, TA operated principallyan owner-operator of travel centers,
as did Burns and TPOA. Consequently, while TA degithe majority of its revenues from retail digfsell sales, the majority of its gross
profit has been derived from, and its principaatggic focus has been, the sale of higher margifuebproducts and services.

COMBINATION PLAN AND TRANSITION EXPENSES

During the three months ended March 31, 2000, trazny incurred approximately $0.3 million of expes related to the Combination F
and integrating acquired sites into the Networkading the total of such expenses incurred sinception of the Combination Plan to $23.1
million. These costs, identified as transition exges in the Company's consolidated financial statésn are expected to total less than $1.0
million in 2000. Generally, these expenses reladedmong other things, (i) the costs to convetidwal Network travel centers to Network
travel centers, (ii) the costs to dispose of traegiters or terminate lease or franchise agreemamis(iii) the costs of integrating the
management and operations of the National NetwhekBurns Network and the TPOA Network into thewsk, including relocation,
travel, training, and legal expenses. For 2000ctsts primarily relate to finalizing the integaatiof the TPOA Network sites and the final
matters related to the Combination Plan. The Comapects no further transition expense after 2000.

NETWORK COMPOSITION

The change in the number of sites within the Corgijgsametwork is the most significant factor drivitige changes from the prior year in the
Company's results of operations. In June 1999Ctrapany acquired 16 Companperated Sites in the TPOA Acquisition. During sieeon(
half of 1999, the Company sold three Compapgrated Sites, sold one Leased Site to the OpaevaAm signed a franchise agreement to b
the site as a Franchisee-owner Site, sold onedkit® closed two Company-operated Sites now foeldale, and opened two newly-
constructed Company-operated Sites. During thedirarter of 2000, the Company acquired two new amg-operated sites, converted a
Leased Site to a Company-operated Site and couharf@anchisee-owner Site to a Company-operated Bie following table sets forth the
number and type of ownership and management dfakel centers operating in the Company's networks.

AS OF MAR CH 31, AS OF
--------------- DECEMBER 31,
2000 1999 1999
Company-owned and operated sites(1) 122 106 118
Company-owned and leased sites 28 30 29
Total Company-owned sites 150 136 147
Franchisee-owner sites 10 10 11
Total 160 146 158

(1) Excludes three closed sites as of March 31020@ December 31, 1999 and two closed sites Baath 31, 1999.
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RESULTS OF OPERATIONS
Revenues

The Company's consolidated revenues for the thehm ended March 31, 2000 were $456.8 million civliepresents an increase from the
same period in the prior year of $188.6 million,76r3%.

Fuel revenue for the three months ended March @10 Ihcreased by $164.7 million, or 100.7%, overghme period in 1999. The increas
attributable to increases in diesel and gasolitessalumes as well as an increase in average puitgs. Diesel and gasoline sales volumes
increased 4.0% and 20.6%, respectively, betweersydae to added volume from the increased numitddetwork sites and same-site
increases of 1.4% for gasoline over the 1999 djustrter, somewhat offset by decreased sales voltnoas1999 on a same-site basis of
11.1% for diesel fuel. The diesel volume declind ealatively slight gasoline increase from 199%0same-site basis are attributable to the
effects of the sharp rise in commodity prices, Wtrieduced overall demand for fuel. For the quasteted March 31, 2000, the Company sold
332.8 million gallons of diesel and 18.7 millionllgas of gasoline. Average diesel and gasolinessatiees for 2000 increased 93.3% and
63.9% respectively, over 1999. The increase inaperetail prices corresponds with increasing cnuilderices and refined products prices
throughout 2000 as a result of supply shortages.

Nonfuel revenues in 2000 of $123.9 million reflaatincrease of $24.2 million, or 24.2% from 199BeTncrease primarily results from t
increased number of Company-operated Sites in #te/dik. Further, on a same-site basis, nonfuelmaeéncreased 4.9% in 2000 versus
1999, reflecting the effects of the significant italdnvestments the Company has made in the Nétwarsuant to the Capital Program.

Rent and royalty revenues for 2000 reflect a $0ldom or 7.8% decrease from the prior year. Theerkase is attributable to the rent and
royalty revenue lost as a result of the conversioone Leased Site to a Franchisee-owner Site 99 &&d the conversions of one Leased Site
and one Franchisee-owner Site to Company -opesitesiduring 2000, somewhat offset by a same-siteincrease of 1.5% and a same-site
increase of 0.2% in royalty revenue as a resulnpfoved franchisee sales levels.

Gross Profit

The Company's gross profit for the first quarte2000 was $104.1 million, compared to $86.6 milfon1999, an increase of $17.5 million,
or 20.2%. The increase in the Company's grosstpwas primarily due to increases in nonfuel revenared fuel margin, partially offset by
decreased rent revenue.

Operating and Selling, General and Administrative penses

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 $filidn, or 24.0%, to $72.8 million for the thrementh period ended March 31, 2000.
These increases reflect the increased number op@oyroperated Sites, as well as increased nordiled golume at continuing sites. On a
same-site basis, operating expenses as a percearfitagefuel revenues for the first quarter of 200ye 56.6%, compared to 57.1% for the
1999 period.

The Company's SG&A for the first quarter increaecn $9.3 million in 1999 to $9.8 million in 2006&flecting increased staffing and other
expenses (such as travel, insurance and advejtisisgipport the Company's growth from the Burnguiisition and the TPOA Acquisition.

Transition Expenses

Transition expenses for the first quarter of 2086rdased from $0.5 million in 1999 to $0.3 millior2000. These costs were incurred
integrating the Burns and TPOA sites into the ComyfsaNetwork. The Company anticipates less tha@ #iillion of such costs in 2000.
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Depreciation and Amortization Expense

Depreciation and amortization expense for the §jtetrter of 2000 was $15.1 million, compared to.3illion for the same period last year.
This increase results from a larger base of depibéziassets in 2000 due to the TPOA Acquisitionardinued capital investments pursuant
to the Capital Program.

Income (Loss) from Operations

The Company generated income from operations af $filion for the first quarter of 2000, comparedimcome from operations of $5.9
million for the same period in the prior year. Thighe result of an increase in gross profit of $Imillion, more than offset by an increase in
expenses. EBITDA (defined as income from operatfas the sum of (a) depreciation, amortization attetr noneash charges, (b) transit
expense and (c) gains or losses from sales of pgyoped equipment) for the Company for the threath@eriod ended March 31, 2000 was
$21.6 million, compared to $18.5 million for thersaperiod in the prior year. The increased EBITDAZ00O0 is primarily the result of
additional Company-operated Sites due to the TP@4uisition and incremental nonfuel revenues geedrhy capital projects.

Interest Expense - Net

Interest expense for the first quarter of 2000 $&9 million higher than the same period in th@pyear as a result of increased interest rates
and the increased debt balance that primarily tefulm the TPOA Acquisition (discussed in Liquyd#énd Capital Resources below).

Income taxes

The Company's effective income tax rate for th&t fijuarter of 2000 and 1999 was 35.5% and 31.68pentively. These rates differ from the
federal statutory rate due primarily to state inedaxes and nondeductible expenses, partiallytdffiséhe benefit of certain tax credits. The
change between years in the effective tax rateinsgpily the result of changes in state taxes,afi¢he federal effect.

LIQUIDITY AND CAPITAL RESOURCES

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

Net cash provided by operating activities total8®3nillion for the first quarter of 2000, comparteds0.5 million for the same period in t
prior year. The increase is primarily the resulinaffeased EBITDA and a decline in the cash invkestavorking capital between years.

Net cash used in investing activities increaseb@®.4 million for the first quarter of 2000, up findb19.9 million for the first quarter of 19¢
The increase is the result of increased spendinigusiness acquisitions substantially offset bydeereased level of construction activity in
2000 compared to 1999. In 2000, the Company's bssiacquisitions consisted of the conversion afaskd Site to a Company-operated
Site, the conversion of a Franchisee-Owner Site@@mpany-operated Site, the acquisition of two @@mpany-operated Sites that were not
previously part of the Network and a minority intraent in a related business. There were no sunbactions during the 1999 first quarter.
The level of capital spending in 2000 has beengeduas a result of the effect on the Company'saggecash flows of the depressed diesel
fuel volume as a result of the sharp increasesinneodity prices.

Net cash provided by financing activities was $Iillion during the first quarter of 2000, whilestaused in financing activities in the fi
quarter of 1999 was $0.3 million. For 2000, thehcass provided by net borrowings, under the Comisam@yolving credit facility, primarily
to fund capital expenditures.

The Company expects to invest approximately $340omiin the Network between 1997 and the end df2Qwith $248 million of this
amount having been spent by March 31, 2000) in ection with the Capital Program to upgrade, rebragichage and increase the numbe
travel centers. The Company has budgeted expeaditarorder to add additional sites, rebrand aimdage sites, add additional non-fuel
offerings (such as quick-serve restaurant offediagexisting sites, make required environmentgrowements, and purchase, install and
upgrade its information systems. The capital exjteres budget for 2000 is approximately $65 million
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The Company anticipates that it will be able todfits 2000 working capital requirements and cagtqlenditures primarily from funds
generated from operations and asset sales, atite #xtent necessary, from borrowings under itslvéwvg credit facility. The Company's
long-term liquidity requirements, including capitadpenditures, are expected to be financed by ditation of internally generated funds,
borrowings and other sources of external finaneingeeded.

FREIGHTLINER RELATIONSHIP

In July 1999, the Company signed an agreementkvifghtliner to enter into the ServicePoint Programder the agreement, the Company's
truck repair facilities are being added to Freiigietf's 24-hour customer assistance center databdsea major referral point for emergency
and roadside repairs and also have access to Hirdy's parts distribution, service and technioérmation systems. The Company believes
the ServicePoint Program, which will be implemeragdubstantially all of the Company's truck regaiops by the end of 2000, will generate
an increase in nonfuel revenues in 2000 but wileha larger effect in 2001 and thereafter.

ENVIRONMENTAL MATTERS

The Company owns and operates USTs and ASTs at @orgperated Sites and Leased Sites which mustlgomith certain statutory and
regulatory requirements. The Company has estinthgedurrent ranges of remediation costs at cuyretiive sites and what it believes will
be its ultimate share for such costs after requimddmnification and remediation is performed byodal and BP under the environmental
agreements entered into with those companies asfidue National Acquisition and the TA Acquisitiorespectively, and has a reserve for
such matters of $7.1 million as of March 31, 208Mile it is not possible to quantify with certairttye environmental exposure, in the opir
of management, the potential liability, beyond thatsidered in the reserve, for all environmentatpedings, based on information know
date, will not have a material adverse effect @nfitiancial condition, results of operations oulidjty of the Company.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENT

In June 1998, the Financial Accounting Standardsr@dssued Financial Accounting Standard No. 188cbunting for Derivative
Instruments and Hedging Activities" ("FAS 133"), iaffn requires entities to recognize all derivatiasseither assets or liabilities in the
balance sheet and measure those instruments atfa@. Changes in the fair values are requirdsktoecognized in income when they occur,
except for derivatives that qualify as hedges.tRerCompany, adoption of this standard is requioedhe first quarter of 2000. At this time,
the Company has not completed its analysis of fileeteon its financial statements of adopting FAS 1However, as the Company utilizes
derivatives on a limited basis and only as heddedtleer commaodity price risk or interest rate ritthe effect of FAS 133 on the Company's
statement of operations is not expected to be imahter

FORWARD-LOOKING STATEMENTS

The Company is making this statement in order tisfyathe "safe harbor" provision contained in révate 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 managemepd'stations and beliefs concerning future eventsaicting the Company and are subject
to uncertainties and factors relating to the Comfsaoperations and business environment, all o€kvare 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. Thédwing factors are among those that could causgahcesults to differ materially from the
forward-looking statements: competition from othlrawel center and truckstop operators, includingjtezhal or improved services or

facilities of competitors; the economic conditidrtioe trucking industry, which in turn is dependentgeneral economic factors; diesel and
gasoline fuel pricing; availability of fuel supplgnd difficulties that may be encountered by then@any or its franchisees in implementing
the Combination Plan, integrating the Burns and ARfes into the Network, and implementing the $&Roint Program. The forward-
looking statements should be considered in lighhe$e factors.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

The Company is exposed to commodity price riskiatetest rate risk. The Company's fuel purchaséraots provide for purchase prices
based on average market prices for diesel andigasekposing the Company to commodity price ridgke Company mitigates this risk
exposure in a few ways, but primarily by maintagnonly a few days of inventory on hand and sellrigrge portion of its fuel volume under
"cost plus" pricing formulae, which minimize thdesft on the Company's margins of sudden sharp @saingcommodity market prices. The
Company manages the price exposure related towallemes not covered by cost plus arrangementsigirthe use, on a limited basis, of
derivative instruments designated by managemehédges of anticipated purchases. The total voluyaered by open derivative contracts at
any point in time during the three months endeddWi&1, 2000 was immaterial. The interest rate faskd by the Company results from the
highly-leveraged position of the Company and itelef variable rate indebtedness, the rates fachvare based on short-term lending rates,
primarily the London Interbank Offered Rate. Thax@any mitigates this risk through the use of irderate swap agreements. Regarding the
Company's debt obligations with interest rate résid the related interest rate swap agreements, Were no material changes from the
information provided in the Company's Form 10-K tiee year ended December 31, 1999.

PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

The Company is involved from time to time in vasdagal and administrative proceedings incidemtahé ordinary course of its business.
The Company is not now involved in any litigatiomgividually, or in the aggregate, which could hamaterial adverse affect on the
Company's business, financial condition, resultsperations or cash flows.

Item 4. Submission of Matters to a Vote of Securityolders
No matters were submitted to a vote of securitgéid during the first quarte
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 2000, the Comp any filed 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 15, 2000 By: /sl James W GCeorge
Name: Janes W George
Title: Senior Vice President and
Chi ef Financial Oficer
(Principal Financial Oficer and
Duly Authorized O ficer)

20



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE COMPANY'S CONSOLIDATED
FINANCIAL STATEMENTS AND IS QUALIFIED IN ITS ENTIREY BY REFERENCE TO SUCH FINANCIAL STATEMENTS.

MULTIPLIER: 1,000

PERIOD TYPE 3 MOS
FISCAL YEAR END DEC 31 200
PERIOD START JAN 01 200t
PERIOD END MAR 31 200(
CASH 18,27
SECURITIES 0
RECEIVABLES 81,36¢
ALLOWANCES 3,13(
INVENTORY 58,29¢
CURRENT ASSET¢ 173,33
PP&E 455,47
DEPRECIATION 0
TOTAL ASSETS 673,15:
CURRENT LIABILITIES 132,93
BONDS 416,63
PREFERRED MANDATORY 82,43(
PREFERREL 38
COMMON 17
OTHER SE 22,38t
TOTAL LIABILITY AND EQUITY 673,15:
SALES 452,09(
TOTAL REVENUES 456,81(
CGS 352,67:
TOTAL COSTS 352,67:
OTHER EXPENSE¢ 98,45(
LOSS PROVISION 33C
INTEREST EXPENSE 10,30¢
INCOME PRETAX (4,616
INCOME TAX (1,637
INCOME CONTINUING (2,979
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME (2,979
EPS BASIC (6.47
EPS DILUTED (6.47,
End of Filing
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