
TRAVELCENTERS OF AMERICA LLC
Form S-1
November 24, 2014

Use these links to rapidly review the document
 TABLE OF CONTENTS

As filed with the Securities and Exchange Commission on November 21, 2014

Registration No. 333-                    

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-1
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

TravelCenters of America LLC
(Exact Name of Registrant as Specified in Its Charter)

Delaware 5531 20-5701514
(State or other jurisdiction of
incorporation or organization)

(Primary Standard Industrial
Classification Code Number)

(I.R.S. Employer
Identification Number)

24601 Center Ridge Road
Westlake, Ohio 44145-5639

(440) 808-9100
(Address, Including Zip Code, and Telephone Number,

Including Area Code, of Registrant's Principal Executive Offices)

Andrew J. Rebholz
Chief Financial Officer

TravelCenters of America LLC
24601 Center Ridge Road

Westlake, Ohio 44145
(440) 808-9100

(Name, Address, Including Zip Code, and Telephone Number,
Including Area Code, of Agent For Service)

Copies to:

Margaret R. Cohen
Skadden, Arps, Slate, Meagher & Flom LLP

500 Boylston Street
Boston, Massachusetts 02116

(617) 573-4800

Bartholomew A. Sheehan, III

Sidley Austin LLP
787 Seventh Avenue

New York, New York 10019
(212) 839-5300

Approximate date of commencement of proposed sale to the public: As soon as practicable after this registration statement becomes effective.

Edgar Filing: TRAVELCENTERS OF AMERICA LLC - Form S-1

1



          If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, check the following box.    o

          If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.    o

          If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering.    o

          If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering.    o

          Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer ý Non-accelerated filer o

(Do not check if a
smaller reporting company)

Smaller reporting company o

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities
to be Registered

Proposed Maximum
Aggregate Offering

Price(1)

Amount of
Registration

Fee(1)(2)

    % Senior Notes due 20    $57,500,000 $6,682

(1)
Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(o) under the Securities Act of 1933, as amended.

(2)
Pursuant to Rule 457(p) under the Securities Act, unused registration fees of $16,894.22 have already been paid with respect to unsold securities of the
Company, including senior notes, that were previously registered pursuant to the Company's Registration Statement on Form S-3 (Reg.
No. 333-181182) filed on May 4, 2012, and have been carried forward. Of these unused registration fees, $6,682 is offset against the registration fee
due for this offering, leaving $10,212.22 available for future registration fees. No additional registration fee has been paid with respect to this offering.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant
shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act or until the registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), shall
determine.
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The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the
registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell
nor does it seek an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 21, 2014

PROSPECTUS

TravelCenters of America LLC
% Senior Notes due 20

          This is an offering of $            aggregate principal amount of        % Senior Notes due 20 , or the Notes. We will pay interest on the Notes quarterly in arrears
on February 28, May 31, August 31 and November 30 of each year, beginning on                                    , 2015. The Notes will mature on                                    , 20
.

          The Notes will constitute our senior unsecured obligations and will rank pari passu in right of payment with all of our existing and future unsecured and
unsubordinated indebtedness and will be effectively subordinated to all existing and future secured indebtedness (including all borrowings under our credit
facility) to the extent of the value of the assets securing such indebtedness and to all existing and future debt, other liabilities (including deferred rent obligations)
and any preferred equity of our subsidiaries. The Notes will be issued in denominations and integral multiples of $25.00.

          We may, at our option, at any time on or after                                    , 20 , redeem some or all of the Notes by paying 100% of the principal amount of the
Notes to be redeemed plus accrued but unpaid interest, if any, to, but not including, the redemption date, as described under "Description of Notes�Optional
Redemption."

          The Notes will constitute a new issue of securities with no established trading market. We intend to apply to list the Notes on the New York Stock
Exchange, or the NYSE, under the symbol "        " and, if approved, expect trading in the Notes to begin within 30 days of the original issue date of the Notes. The
Notes are expected to trade "flat," meaning that purchasers will not pay, and sellers will not receive, any accrued and unpaid interest on the Notes that is not
reflected in the trading price.

Investment in the Notes involves a high degree of risk. You should read carefully the sections entitled "Risk Factors" and "Warning Concerning
Forward Looking Statements" beginning on pages 10 and 64, respectively, of this prospectus.

          Neither the Securities and Exchange Commission, or SEC, nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful and complete. Any representation to the contrary is a criminal offense.

Per Note Total(2)
Public offering price(1) $ $
Underwriting discount $ $
Proceeds, before expenses, to us(1) $ $
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(1)
Plus accrued interest, if any, from                        , 2015 if the initial settlement occurs after that date.

(2)
Assumes no exercise of the underwriters' overallotment option.

          We have granted the underwriters an option to purchase up to an additional $            aggregate principal amount of Notes at the public offering price, less the
underwriting discount, within 30 days from the date of this prospectus solely to cover overallotments, if any.

          The underwriters expect to deliver the Notes to purchasers in book-entry form only through The Depository Trust Company, or DTC, on or
about                        , 2015.

Joint Book-Running Managers

Citigroup RBC Capital Markets UBS Investment Bank
Lead Manager

MLV & Co.

Prospectus dated                        , 2015.
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 ABOUT THIS PROSPECTUS

References in this prospectus to "we," "us," "our," the "Company" or "TravelCenters of America" mean TravelCenters of America LLC and
its consolidated subsidiaries, unless otherwise expressly stated or the context indicates otherwise.

Unless otherwise stated, we have assumed throughout this prospectus supplement that the underwriters' overallotment option is not
exercised.

        You should assume that the information appearing in this prospectus is accurate only as of the date of this prospectus and that the
information appearing in the documents incorporated by reference herein is accurate only as of the respective dates of those documents, or such
other dates specified therein. Our business, financial condition, results of operations, liquidity and prospects may have changed since any of
those respective dates. You should read this entire prospectus, as well as the documents incorporated by reference herein that are described
under "Incorporation of Documents by Reference" in this prospectus, before making your investment decision.

        You should rely only on the information contained or incorporated by reference in this prospectus and any free writing prospectus prepared
by or on behalf of us. We have not, and the underwriters have not, authorized any other person to provide you with different information. If
anyone provides you with different or inconsistent information, you should not rely on it. We are not, and the underwriters are not, making an
offer to sell these securities in any jurisdiction where the offer or sale is not permitted.

 INCORPORATION OF DOCUMENTS BY REFERENCE

        The SEC allows us to incorporate by reference information into this prospectus. This means we can disclose information to you by referring
you to another document we have filed with the SEC. We will provide to each person, including any beneficial owner, to whom a prospectus is
delivered, a copy of any or all of the reports or documents that have been incorporated by reference into this prospectus but not delivered
herewith. We will provide such reports or documents upon written or oral request, at no cost to the requestor. Requests for incorporated reports
or documents must be made to:

TravelCenters of America LLC
Two Newton Place

255 Washington Street, Suite 300
Newton, MA 02458

Attention: Investor Relations
(617) 796-8251

        In addition, incorporated reports and documents may be accessed at our website at www.tatravelcenters.com, although the information on
our website is expressly not incorporated by reference into, and does not constitute a part of, this prospectus.

        This prospectus incorporates by reference the following documents:

�
our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, filed with the SEC on June 6, 2014, or our
2013 Form 10-K;

�
our Quarterly Report on Form 10-Q for the quarter ended March 31, 2014, filed with the SEC on August 21, 2014, our
Quarterly Report on Form 10-Q for the quarter ended June 30, 2014, filed with the SEC on September 30, 2014, and our
Quarterly Report on Form 10-Q for the quarter ended September 30, 2014, filed with the SEC on November 10, 2014, or our
Third Quarter 10-Q;

1
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�
our Current Reports on Form 8-K filed with the SEC on January 2, 2014, January 21, 2014 (Item 1.01 only), April 3, 2014,
April 30, 2014, May 12, 2014, June 2, 2014, June 20, 2014, August 15, 2014 and October 7, 2014; and

�
our Definitive Proxy Statement on Schedule 14A filed with the SEC on June 6, 2014.

        The public may read and copy any materials that we file with the SEC at the SEC's Public Reference Room at 100 F Street, N.E.,
Washington, DC 20549. The public may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. The SEC maintains an Internet site that contains reports, proxy and information statements and other information regarding
issuers that file electronically with the SEC: http://www.sec.gov. The information contained on the SEC's website is expressly not incorporated
by reference into this prospectus.

        Any statement contained in a document incorporated or deemed to be incorporated by reference or deemed to be a part of this prospectus
will be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or in any
other subsequently filed document which also is or is deemed to be incorporated by reference or deemed to be part of this prospectus modifies or
replaces such statement. Any statement so modified will not be deemed in its unmodified form to constitute part of this prospectus, and any
statement so superseded will not be deemed to constitute a part of this prospectus.

        The information relating to us contained in this prospectus should be read together with the information in the documents incorporated by
reference.

2
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 PROSPECTUS SUMMARY

The information below is only a summary of more detailed information included elsewhere in this prospectus and the documents
incorporated herein by reference. This summary does not contain all of the information that is important to you or that you should consider
before investing in the Notes. As a result, you should read carefully this entire prospectus, as well as the information incorporated herein by
reference, carefully. See "Where You Can Find More Information."

 The Company

        We are a leading operator and franchisor of travel centers primarily along the U.S. interstate highway system. Our travel center customers
include trucking fleets, independent truck drivers and motorists. We also operate convenience stores with retail gasoline stations that generally
serve motorists.

        We are a limited liability company formed under Delaware law on October 10, 2006, as a wholly owned subsidiary of Hospitality
Properties Trust, or HPT. From that time through January 31, 2007, we conducted no business activities. On January 31, 2007, HPT acquired
TravelCenters of America, Inc., our predecessor, restructured this acquired business and distributed all of our then outstanding common shares
to the shareholders of HPT. In this prospectus, we sometimes refer to these transactions as the HPT Transaction.

        As of September 30, 2014, our business included 250 travel centers in 43 U.S. states and in Canada, operated primarily under the "Travel
Centers of America," "TA," "Petro Stopping Centers" and "Petro" brand names. Of these travel centers, we operated 220 and franchisees
operated 30, including five that they subleased from us. As of September 30, 2014, we owned 36 of these travel centers in fee and leased or
managed 189 from or for others, including 184 that we leased from HPT. Franchisees owned or leased 25 travel centers from third parties. Our
typical travel center includes:

�
about 25 acres of land with parking for 189 tractor trailers and 100 cars;

�
a full service restaurant operated under one of our proprietary brands and/or one or more quick service restaurants, or QSRs,
operated under nationally franchised brand names;

�
a large truck repair and service facility and parts store;

�
multiple diesel and gasoline fueling points; and

�
a large convenience store, game room, laundry and other amenities.

        As of September 30, 2014, we operated 34 convenience stores with retail gasoline stations, primarily under the "Minit Mart" brand name, in
four states, primarily Kentucky. Of our 34 convenience stores, at September 30, 2014, we owned 27 and we leased or managed seven, including
one that we leased from HPT. Our typical convenience store has ten fueling positions and approximately 5,000 square feet of interior space
offering merchandise and one or more QSRs.

 Our Competitive Strengths

        We believe we possess a number of competitive strengths that enable us to be a leader in our industry and may enable us to enhance this
leadership position in the future. We believe these competitive strengths include our broad geographic footprint, our large typical travel center
size, the wide array of customer services and amenities we offer, our truck repair service business, which offers a wide variety of repair and
maintenance services at substantially all of our travel centers, and our large variety of restaurant choices. See "Our Competitive Strengths and
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 Our Growth Strategies

        We have identified a number of growth strategies, including opportunities to acquire additional travel centers and convenience stores, to
construct new travel centers on land parcels we own or may acquire in the future, and to make improvements to our travel centers that we
believe will make them more attractive to customers and help increase our share of the interstate highway market for fuel and nonfuel products
and services. We currently intend to use the net proceeds from this offering for general business purposes, including acquisitions and
construction of additional travel centers and convenience stores, funding capital improvements to our travel centers and convenience stores and
other expansion activities. See "Use of Proceeds."

 Recent Developments

Pending and Recent Acquisitions

        During the first nine months of 2014, we acquired three travel centers for an aggregate purchase price of approximately $25.7 million.
Through the date hereof, we have entered into agreements to acquire three additional travel center properties and seven gasoline/convenience
stores for an aggregate amount of approximately $24.7 million. We currently expect to complete these acquisitions before the end of the first
half of 2015, but these purchases are subject to conditions and may not occur, may be delayed or the terms may change. We currently intend to
continue our efforts to selectively acquire additional properties. Our acquisitions are subject to a number of risks and uncertainties, including as
to when, whether and to what extent the anticipated benefits and cost savings of a particular acquisition will be realized. See "Risk Factors�Risks
related to our acquisition and development plans."

        Since the beginning of 2011 through September 30, 2014, we have invested or planned to invest approximately $370.1 million
($331.3 million of which had been invested as of September 30, 2014) to acquire and improve 33 travel centers and 31 gasoline/convenience
stores. Typical improvements we make to travel centers we acquire include adding truck repair facilities and nationally branded QSRs, paving
parking lots, replacing outdated fuel dispensers, installing diesel exhaust fluid dispensing systems, changing signage, installing point of sale and
other information technology systems and completing other building and cosmetic upgrades. The improvements to travel center properties we
acquire are often substantial and require a long period of time to plan, design, permit and complete, and after the improvements are completed
the travel centers then require a period of time to become part of our customers' supply networks and produce stabilized financial results. Based
on our historical experience to date, we estimate that the travel centers we acquire generally will achieve stabilized financial results in
approximately the third year after acquisition, but actual results can vary widely from this estimate due to many factors, some of which are
outside our control.

Development Activity

        We own eight parcels of largely unimproved land that we believe may be appropriate for ground-up development of new travel centers. We
have begun construction of one of these travel centers, and, subject to funding, plan to commence construction of two or three of the remaining
seven parcels prior to December 31, 2015. We have entered into a contract to acquire an additional parcel of land, and expect to close this
acquisition and commence development of a travel center on it during the first half of 2015.

Investment in Travel Centers

        Our business of operating high sales volume travel centers that are open 24 hours every day requires us to make regular capital investments
to our travel centers to maintain their competitive attractiveness to our customers. During the nine months ended September 30, 2014, we spent
approximately $95.4 million on improvements to our travel centers, including approximately

4
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$14.5 million to improve the travel centers we acquired from 2011 through September 30, 2014. We expect to continue our capital investment
program, and we expect to continue programs designed to enhance our future operating results. Our convenience stores are high volume fuel
locations with larger interior space for merchandise and food offerings than typical convenience stores and limited need for near term capital
investment.

 Risk Factors

        An investment in the Notes involves a high degree of risk. For a discussion of these risks, please see "Risk Factors" beginning on page 10
of this prospectus and "Warning Concerning Forward Looking Statements" beginning on page 65 of this prospectus.

 Corporate Information

        We are a Delaware limited liability company. Our principal place of business is 24601 Center Ridge Road, Suite 200, Westlake, OH
44145-5639, and our telephone number is (440) 808-9100.

5
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 The Offering

        The following summary information about this offering and the terms and provisions of the Notes is not intended to be complete. For more
information, please refer to the "Description of Notes" in this prospectus and the indenture under which the Notes will be issued, the form of
which is filed with the SEC as an exhibit to the registration statement of which this prospectus is a part. See "Where You Can Find More
Information."

Issuer TravelCenters of America LLC

Securities Offered $        aggregate principal amount of        % Senior Notes due 20     ($        aggregate principal
amount if the underwriters' overallotment option is exercised in full).

Overallotment Option We have granted the underwriters an option to purchase up to an additional $        aggregate
principal amount of Notes at the public offering price, less the underwriting discount, within
30 days from the date of this prospectus solely to cover overallotments.

Maturity Date             , 20    , unless otherwise previously redeemed.

Interest Rate         % per year, payable quarterly in arrears.

Interest Payment Dates February 28, May 31, August 31 and November 30 of each year, beginning on                , 2015.

Ranking The Notes will constitute senior unsecured obligations of TravelCenters of America LLC. They
will not be secured by any of our property or assets and, as a result, you will be one of our
unsecured creditors. The Notes will not be obligations of our subsidiaries. The Notes will be
effectively subordinated to all of our existing and future secured indebtedness (including all
borrowings under our credit facility) to the extent of the value of the assets securing such
indebtedness and to all existing and future debt, other liabilities (including deferred rent
obligations) and any preferred equity of our subsidiaries.

Optional Redemption We may, at our option, at any time and from time to time on or after                , 20    , redeem
some or all of the Notes by paying 100% of the principal amount of the Notes to be redeemed
plus accrued but unpaid interest, if any, to, but not including, the redemption date, as described
under "Description of Notes�Optional Redemption."

No Financial Covenants The indenture relating to the Notes does not contain financial covenants. See "Risk
Factors�Risks Related to this Offering�The indenture does not contain financial covenants and
does not limit the amount of indebtedness that we may incur" and "Description of Notes�Certain
Covenants."

Listing and Trading We intend to apply to list the Notes on the NYSE under the symbol "                            ." If
approved, we expect trading in the Notes to begin within 30 days after the original issue date of
the Notes.

6
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Use of Proceeds We estimate that the net proceeds from this offering will be $        million after deducting the
underwriting discount and other estimated offering expenses (approximately $        million if
the underwriters' overallotment option is exercised in full). We currently intend to use the net
proceeds from this offering for general business purposes, including acquisitions and
construction of additional travel centers and convenience stores, funding capital improvements
to our travel centers and convenience stores and other expansion activities.

Trustee U.S. Bank National Association

Risk Factors You should carefully consider the information set forth in the section of this prospectus entitled
"Risk Factors," as well as the information included in or incorporated by reference in this
prospectus before deciding to invest in the Notes.

7
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 SUMMARY SELECTED CONSOLIDATED FINANCIAL INFORMATION

        The table below sets forth a summary of our historical financial and other information for the periods presented. We derived the financial
information as of and for each of the years in the three-year period ended December 31, 2013, from our audited consolidated financial statements
incorporated by reference in this prospectus. We derived the financial information as of and for the nine months ended September 30, 2014,
from our unaudited condensed consolidated financial statements incorporated by reference in this prospectus. In the opinion of management, all
adjustments, including normal recurring adjustments, necessary for a fair presentation of the results of operations for the unaudited periods have
been made. The summary selected operating data presented below for the nine months ended September 30, 2014, are not necessarily indicative
of a full year's operations.

        The summary selected consolidated historical financial information should be read in conjunction with:

�
our audited consolidated financial statements as of December 31, 2013 and 2012, and for the years ended December 31,
2013, 2012 and 2011, and our unaudited condensed consolidated financial statements as of September 30, 2014, and for the
nine months ended September 30, 2014 and 2013, and related notes incorporated by reference in this prospectus and the
"Management's Discussion and Analysis of Financial Conditions and Results of Operations" included in our 2013
Form 10-K and our Third Quarter 10-Q, which are incorporated by reference in this prospectus; and

�
the section entitled "Risk Factors" in this prospectus and in our 2013 Form 10-K.

Nine Months
Ended

September 30,
2014

Year Ended December 31,

2013 2012 2011
(dollars in thousands, except per share data)

Statements of Operations and Comprehensive Income Data:
Revenues:
Fuel $ 4,823,581 $ 6,481,252 $ 6,636,297 $ 6,603,329
Nonfuel 1,219,792 1,450,792 1,344,755 1,271,085
Rent and royalties from franchisees 9,262 12,687 14,672 14,443

      
Total revenues $ 6,052,635 $ 7,944,731 $ 7,995,724 $ 7,888,857

      
      

Income from operations $ 57,128 $ 21,190 $ 41,470 $ 32,400
Net income $ 26,627 $ 31,623 $ 32,198 $ 23,574
Income per common share:
Basic and diluted $ 0.71 $ 1.06 $ 1.12 $ 0.98

December 31,September 30,
2014 2013 2012 2011

(dollars in thousands)
Balance Sheet Data:
Total assets $ 1,334,631 $ 1,257,282 $ 1,029,719 $ 1,016,531
Sale-leaseback financing obligation, noncurrent portion(1) $ 82,684 $ 83,762 $ 82,195 $ 97,765
Deferred rent obligation(2) $ 150,000 $ 150,000 $ 150,000 $ 150,000
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Nine Months
Ended

September 30,
2014

Year Ended December 31,

2013 2012 2011
Other Operating Data:
Total fuel sold (gallons in thousands)(3) 1,525,663 2,034,929 2,039,960 2,087,416
Number of sites (end of period):
Company operated travel centers 220 217 206 192
Company operated convenience stores 34 34 4 4
Franchisee operated travel centers 5 5 6 10
Franchisee owned and operated travel centers 25 25 29 33

      
Total locations 284 281 245 239

      
      

(1)
Accounting for the HPT Transaction under U.S. generally accepted accounting principles, or GAAP, required us to recognize in our
consolidated balance sheets the leased assets at thirteen of the properties previously owned by our predecessor that we now lease from
HPT because more than a minor portion of those properties was subleased to third parties, and one property did not qualify for
operating lease treatment for other reasons. A portion of the total rent payments to HPT is recognized as a reduction of the
sale-leaseback financing obligation and a portion is recognized as interest expense in our consolidated statement of income and
comprehensive income. See Note 17 in Notes to Consolidated Financial Statements included in Item 15 of our 2013 Form 10-K for
discussion of our sale-leaseback financing obligation.

(2)
The deferred rent obligation will be due and payable $107,085 in December 2022 and $42,915 in June 2024, and the obligation does
not bear interest unless certain events occur as provided in the Amendment Agreement that we entered into in January 2011, which
amended the HPT leases and our rent deferral agreement with HPT.

(3)
Includes all fuel we sold, both at our retail locations and also on a wholesale basis including to certain of our franchisees and a joint
venture in which we own a minority interest but excludes the retail fuel sales at travel centers operated by our franchisees.

9
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 RISK FACTORS

Investing in the Notes involves a high degree of risk that may result in a loss of all or part of your investment. You should carefully review
the risk factors set forth below and the information contained under the heading "Warning Concerning Forward Looking Statements" in this
prospectus. If any such risks occur, our business, financial condition, results of operations, liquidity or prospects could be materially harmed
and you could lose all or part of your investment.

Risks Related to this Offering

We will have substantial indebtedness and other obligations, which could adversely affect our financial condition and ability to meet our
obligations under the Notes.

        As of September 30, 2014, we had total consolidated liabilities of $851 million, including deferred rent obligations of $150 million
($107.1 million of which is due on December 31, 2022, and $42.9 million of which is due on June 30, 2024) and $110 million aggregate
principal amount of our 8.25% Senior Notes due 2028, or the Senior Notes due 2028. We also have substantial operating lease obligations and
letters of credit outstanding under our credit facility. Together, these obligations are substantial and could limit our ability to make payments of
interest and principal on the Notes, and to obtain financing for working capital, capital expenditures, acquisitions, refinancing, lease obligations
or other purposes. They may also increase our vulnerability to adverse economic, market and industry conditions, limit our flexibility in
planning for, or reacting to, changes in our business operations or to our industry overall, and place us at a disadvantage in relation to
competitors that have lower debt levels. Any or all of the above events and factors could have an adverse effect on our results of operations,
financial condition and ability to meet our obligations under the Notes.

We depend upon our subsidiaries for cash flow to service our debt, and the Notes will be structurally subordinated to the payment of the
indebtedness, lease and other liabilities and any preferred equity of our subsidiaries.

        We are the sole obligor on the Notes. We derive all of our revenue and cash flow from our subsidiaries and our ability to service our debt,
including the Notes, is substantially dependent upon the earnings of our subsidiaries, which own or lease most of the assets used to operate our
business, and their ability to make cash available to us. In addition, as of September 30, 2014, substantially all of our contractual and other
obligations and liabilities, other than the Senior Notes due 2028, are obligations of our subsidiaries and thus structurally senior to our obligations
on the Notes. None of our subsidiaries will guarantee the Notes. Our subsidiaries are separate and distinct legal entities and have no obligation,
contingent or otherwise, to pay any amounts due on the Notes, or to make any funds available therefore, whether by dividend, distribution, loan
or other payments, and the rights of holders of Notes to benefits from any of the assets of our subsidiaries will be structurally subordinated to the
claims of our subsidiaries' creditors and any preferred equity holders. As a result, the Notes are structurally subordinated to the prior payment
and satisfaction of all of the existing and future debts, liabilities and obligations, including payment obligations under the HPT lease agreements,
trade payables and any preferred equity, of our subsidiaries. Any future subsidiary debt or obligation, whether or not secured, or any preferred
equity of our subsidiaries will have priority over the Notes.

The Notes are unsecured and effectively subordinated to all of our existing and future secured indebtedness to the extent of the value of the
assets securing such indebtedness.

        Upon any distribution to our creditors in a bankruptcy, liquidation, reorganization or similar proceeding relating to us or our property, the
holders of our secured debt, including the lenders under our credit facility, will be entitled to exercise the remedies available to a secured lender
under
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applicable law and pursuant to the instruments governing such debt and to be paid in full from the assets securing that secured debt before any
payment may be made with respect to the Notes. In that event, because the Notes will not be secured by any of our assets, it is possible that there
will be no assets from which claims of holders of the Notes can be satisfied or, if any assets remain, that the remaining assets will be insufficient
to satisfy those claims in full. If the value of such remaining assets is less than the aggregate outstanding principal amount of the Notes and
accrued interest and all debt ranking pari passu with the Notes, we will be unable to fully satisfy our obligations under the Notes. In addition, if
we fail to meet our payment or other obligations under our secured debt, the holders of that secured debt would be entitled to foreclose on our
assets securing that secured debt and liquidate those assets. Accordingly, we may not have sufficient funds to pay amounts due on the Notes. As
a result, you may lose a portion of or the entire value of your investment in the Notes. Further, the terms of the Notes permit us to incur
additional secured indebtedness. Your Notes will be effectively subordinated to any such additional secured indebtedness. See "Description of
Other Indebtedness."

Our credit facility imposes restrictive covenants on us, and a default under the agreements relating to our credit facility or under our
indenture governing our Senior Notes due 2028 could have a material adverse effect on our business and financial condition and ability to
make payments on the Notes.

        Our credit facility requires us and our subsidiaries, among other obligations, to maintain a specified financial ratio under certain
circumstances and to satisfy certain financial tests. These tests include maintenance of certain financial ratios any time that excess availability
under the credit facility falls below 15% of the maximum credit limit of $200 million, until such time that the excess availability has been
greater than 15% of the maximum credit limit for thirty consecutive days. In addition, our credit facility restricts, among other things, our ability
to incur debt and liens, make certain investments and pay dividends and other distributions including, under certain circumstances, payments on
the Notes. Under certain circumstances, we are required to seek permission from the lenders under our credit facility to engage in specified
corporate actions. The lenders' interests may be different from our interests and those of the holders of the Notes, and no assurance can be given
that we will be able to obtain the lenders' permission if it is needed.

        Our credit facility also requires that we furnish certain of our financial statements to our lenders within specified time periods. Additionally,
the indenture governing our Senior Notes due 2028 requires that we file our reports under the Securities Exchange Act of 1934, as amended, or
Exchange Act, within prescribed time periods. If we are unable to furnish these financial statements or reports within the prescribed time
periods, or, in the case of our credit facility, obtain a waiver, we may be in default under our credit facility or under the indenture governing the
Senior Notes due 2028, which could give rise to adverse consequences, including giving lenders or holders of our Senior Notes due 2028 the
right to exercise certain remedies, such as demanding repayment of amounts owed, and restrictions on our ability to borrow. If we are unable to
borrow under our credit facility, we may be unable to meet our business obligations or grow our business.

        Various risks, uncertainties and events beyond our control could affect our ability to comply with these covenants. Failure to comply with
these covenants (or similar covenants contained in future financing agreements) could result in a default under our credit facility, indenture and
other agreements containing cross-default provisions, which, if not cured or waived, could have a material adverse effect on our business,
financial condition and results of operations. A default could permit lenders or holders to accelerate the maturity of the debt under these
agreements and to foreclose upon any collateral securing the debt and to terminate any commitments to lend. Under these circumstances, we
might not have sufficient funds or other resources to satisfy all of our obligations, including our obligations under the Notes. In addition, the
limitations imposed by financing agreements on our ability to incur additional debt and to take other actions might significantly impair our
ability to obtain other financing. If our indebtedness were to be accelerated, our assets may not be sufficient to repay such
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indebtedness in full. In such circumstances, we could be forced into bankruptcy or liquidation and, as a result, investors could lose their
investment in our securities. See "Description of Other Indebtedness."

The indenture does not contain financial covenants and does not limit the amount of indebtedness that we may incur.

        The indenture under which the Notes will be issued contains no financial covenants or other provisions that would afford the holders of the
Notes any substantial protection in the event we participate in a material transaction. In addition, the indenture does not limit the amount of
indebtedness we may incur or our ability to pay dividends, make distributions or repurchase our common shares. As a result, you are not
protected under the indenture in the event of a highly leveraged transaction, reorganization, change of control, restructuring, sale of a significant
amount of assets, merger or similar transaction that may adversely affect you.

We currently have notes outstanding and may issue additional Notes.

        In January 2013, we issued $110 million principal amount of the Senior Notes due 2028, which currently remain outstanding and which are
equal in rank to the Notes. We may from time to time without notice to, or the consent of, the holders of the Notes, create and issue additional
notes which also will be equal in rank to the Notes.

An active trading market for the Notes may not develop, be maintained or be liquid.

        The Notes are new securities for which there currently is no established trading market. We intend to apply for listing of the Notes on the
NYSE. However, such application may not be approved. We can give no assurances concerning the liquidity of any market that may develop for
the Notes offered hereby, the ability of any investor to sell the Notes or the price at which investors would be able to sell them. If a market for
the Notes does not develop, investors may be unable to resell the Notes for an extended period of time, if at all. If a market for the Notes does
develop, it may not continue or it may not be sufficiently liquid to allow holders to resell any of the Notes. Consequently, investors may not be
able to liquidate their investment readily, and lenders may not readily accept the Notes as collateral for loans.

        The Notes may trade at a discount from their initial issue price or principal amount, depending upon many factors, including prevailing
interest rates, the market for similar securities and other factors, including general economic conditions and our financial condition, performance
and prospects. Any decline in trading prices, regardless of cause, may adversely affect the liquidity and trading markets for the Notes.

The Notes will not be rated and we do not intend to seek a rating for the Notes.

        We do not intend to have the Notes rated by any rating agency. Unrated securities usually trade at a discount to similar rated securities. As a
result, there is a risk that the Notes may trade at a price that is lower than they might otherwise trade if rated by a rating agency. It is possible,
however, that one or more rating agencies might independently determine to assign a rating to the Notes. In addition, we may elect to issue other
securities for which we may seek to obtain a rating. If any ratings are assigned to the Notes in the future or if we issue other securities with a
rating, such ratings, if they are lower than market expectations or are subsequently lowered or withdrawn, could adversely affect the market for
or the market value of the Notes.
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If securities or industry analysts do not publish research, or if they publish unfavorable research, about us, the trading price and trading
volume of the Notes could decline.

        The trading market for the Notes may be influenced by research and reports, or lack thereof, that industry or securities analysts publish
about us, our business or our market. Currently, the number of analyst reports about us is limited. If no additional analysts publish research about
us, the trading price and volume of the Notes could decline. If analysts publish research about us that is unfavorable, or if analysts who publish
research about us now or in the future cease to publish such research regularly, the trading price and volume of the Notes may decline.

Our management has broad discretion over the use of proceeds from this offering.

        Our management has broad discretion to use the net proceeds from this offering. Because the proceeds are not required to be allocated to
any specific investment or transaction, you cannot evaluate the manner in which the proceeds will be used prior to making your investment
decision. The proceeds from this offering may be used in a manner which does not generate a favorable return for us. See "Use of Proceeds."

Federal and state statutes could allow courts, under specific circumstances, to avoid the Notes and require holders of the Notes to return
payments received from us to a fund for the benefit of our creditors, or subordinate the Notes to other claims of our creditors.

        Under Federal bankruptcy law and comparable provisions of state fraudulent transfer laws, the Notes could be avoided, or claims in respect
of the Notes could be subordinated to all of our other debts if, among other things, we:

�
issued the Notes with the intent of hindering, delaying or defrauding any existing or future creditor;

�
received less than reasonably equivalent value or fair consideration for the issuance of the Notes;

�
were insolvent or rendered insolvent by reason of such issuance;

�
were engaged in a business or transaction for which our remaining assets constituted unreasonably small capital;

�
intended to incur, or believed that we would incur, debts beyond our ability to pay as they mature; or

�
were a defendant in an action for money damages against such person if, after final judgment, the judgment was unsatisfied.

        As a general matter, value is given for a transfer or an obligation if, in exchange for the transfer or obligation, property is transferred or an
antecedent debt is secured or satisfied. A court would likely find that we did not receive reasonably equivalent value or fair consideration for the
Notes if we did not substantially benefit directly or indirectly from the issuance of the Notes.

        We cannot be certain as to the standards a court would use to determine whether we were solvent at the relevant time or, regardless of the
standard that a court uses, whether the Notes would be subordinated to any of our other debt. In general, however, a court would deem an entity
insolvent if:

�
the sum of its debts, including contingent and unliquidated liabilities, exceeds its assets, at a fair valuation; or
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�
the present fair saleable value of its assets is less than the amount that would be required to pay its probable liability on its
existing debts, including contingent liabilities, as they become absolute and matured.

        If a court were to avoid the issuance of the Notes as the result of a fraudulent transfer or conveyance, the court could direct that holders of
the Notes return any amounts paid under the Note to us or to a fund for the benefit of our creditors, or subordinate the Notes to our other claims.

An increase in market interest rates could result in a decrease in the value of the Notes.

        In general, as market interest rates rise, notes bearing interest at a fixed rate decline in value. Consequently, if you purchase the Notes, and
the market interest rates subsequently increase, the market value of your Notes may decline. We cannot predict the future level of market interest
rates.

Redemption may adversely affect your return on the Notes.

        We have the right to redeem some or all of the Notes prior to maturity, as described under "Description of Notes�Optional Redemption." We
may redeem the Notes at times when prevailing interest rates may be relatively low compared to prevailing rates at the time of issuance of the
Notes. Accordingly, you may not be able to reinvest the redemption proceeds in a comparable security at an effective interest rate as high as that
of the Notes.

Risks Related to Our Business

Our operating margins are narrow.

        Our total revenues for the year ended December 31, 2013, were $7.9 billion, while the sum of our cost of goods sold (excluding
depreciation) and site level operating expenses for the same period totaled $7.5 billion. Fuel sales in particular generate low gross margin
percentages. Our fuel sales for the year ended December 31, 2013, were $6.5 billion and our gross margin on fuel sales was $0.3 billion, or
approximately 5.3% of fuel sales. A small percentage decline in our future revenues or increase in our future costs and expenses, especially
revenues and costs and expenses related to fuel, may cause our profits to decline or us to incur losses.

Our operations have produced losses.

        From when we began operations on January 31, 2007, through 2010, our business produced losses. Although some of our historical results
were impacted by separation obligations with our former management, business reorganizations and other costs that did not recur and we have
been profitable in 2011, 2012 and 2013, we believe our losses in prior periods were also the result of the general decline of the U.S. and world
economies over which we have no control. We cannot provide any assurance that we will be able to operate profitably in future periods.

Our financial results are affected by U.S. economic conditions.

        The trucking industry is the primary customer for our goods and services. Demand for trucking services in the U.S. generally reflects the
amount of commercial activity in the U.S. economy. When the U.S. economy declines, demand for our products and services typically declines.
For example, in the recent past declines in housing construction led to less lumber and construction materials being shipped, and these reduced
shipments were partly responsible for fewer customers and lower sales volumes at our travel centers. While the U.S. economy has been slowly
growing since the recession ended in mid-2009, and trucking activity measures reflect growth in that industry, the strength and sustainability of
any economic recovery is uncertain. If the U.S. economy continues to operate as it has over the past few years, or if it worsens, our financial
results may not improve and may decline.
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We are obligated to pay material amounts of rent to HPT.

        The terms of our leases with HPT require us to pay all of our operating costs and generally fixed amounts of rent. During periods of
business decline, like the one we experienced during the most recent U.S. recession (December 2007 through June 2009), our revenues and gross
margins may decrease but our minimum rents due to HPT do not decline. A decline in our revenues or an increase in our expenses may make it
difficult or impossible for us to meet all of our rent obligations, and, if we default under our HPT leases, we may be unable to continue our
business.

Fuel price increases and fuel price volatility negatively affect our business.

        Increasing fuel prices have several adverse impacts upon our business. First, high fuel prices result in higher truck shipping costs. This
causes shippers to consider alternative means for transporting freight, which reduces trucking business and, in turn, reduces our business.
Second, high fuel prices cause our trucking customers to seek cost savings throughout their businesses. This has resulted in many customer
measures to conserve fuel, such as lower maximum driving speeds and reduced truck engine idling, reducing total fuel consumption and our fuel
sales. Third, higher fuel prices may result in less disposable income for our customers to purchase our nonfuel goods and services. Fourth, higher
and more volatile fuel commodity prices increase the working capital needed to maintain our fuel inventories and receivables, and this increases
our costs of doing business. Further, increases in fuel prices may place us at a cost disadvantage to our competitors that may have larger fuel
inventories or forward contracts executed during periods of lower fuel prices. If fuel commodity prices or fuel price volatility increase, our
financial results may not improve and may worsen.

Increasing truck fuel efficiency may adversely impact our business.

        Government regulation and the high cost of motor fuels are causing truck manufacturers and our trucking customers to focus on fuel
efficiency. The largest part of our business consists of selling motor fuel. If our trucking customers purchase less motor fuel because their trucks
are operated more efficiently, our financial results will decline unless we are able to sufficiently offset those declines by selling substitute or
other products or services, gaining market share or increasing our gross margins per gallon of fuel sold on lower volumes of fuel sales. It is
unclear whether we will be able to operate our travel centers profitably if the amount of motor fuels used by the U.S. trucking industry declines
because of fuel use efficiencies. If and as truck fuel use efficiency continues to increase and if we are unable to sufficiently increase our sales of
other products and services to gain market share or to increase our profit margins on lower fuel volumes, our profits may decline or we may
incur losses.

Climate change and other environmental legislation and regulation and market reaction thereto may decrease demand for our major
product, diesel fuel, and require us to make significant capital or other expenditures, which may adversely affect our business.

        Climate change legislation and regulation, including those addressing greenhouse gas emissions, and market reaction to any such legislation
or regulation or to climate change concerns, may decrease the demand for our major product, diesel fuel, and may require us to make significant
capital or other expenditures. Legislative and regulatory initiatives requiring increased truck fuel efficiency have accelerated in the United
States, and these mandates have and may continue to result in decreased demand for diesel fuel, which could have a material adverse effect on
our business, financial condition and results of operations. Increased costs incurred by our suppliers as a result of climate change or other
environmental legislation or regulation may be passed on to us in the prices we pay for our fuel supplies, but we may not be able to pass on those
increased costs to our customers. Increased fuel costs resulting from these reasons would likely have similar effects on our business, operations
and liquidity as discussed elsewhere regarding high fuel costs, including decreased demand for our fuel at our locations, increased working
capital needs and decreased fuel gross margins. Further, legislation and
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regulations that limit carbon emissions may cause our energy costs at our locations to increase. Moreover, technological changes developed or
changes in customer transportation or fueling preferences, including as a result of or in response to any such legislation, regulation or market
reaction, may require us to make significant capital or other expenditures to adopt those technologies or to address those changed preferences
and may decrease the demand for products and services sold at our locations. For example, federal and state governmental requirements
addressing emissions from trucks and other motor vehicles, such as the U.S. Environmental Protection Agency's gasoline and diesel sulfur
control requirements that limit the concentration of sulfur in motor gasoline and diesel fuel, could negatively impact our business by making the
fuel more expensive and causing our customers to buy less. For more information regarding climate change matters and their possible adverse
impact on us, please see "Management's Discussion and Analysis�Environmental and Climate Change Matters" in our 2013 Form 10-K and in
our Third Quarter 10-Q.

Our travel centers require regular and substantial maintenance and capital investments.

        Our travel centers are open for business 24 hours per day, 365 days per year. Also, many of our travel centers were originally constructed
more than 25 years ago. Because of the age of many of our travel centers and because of the nature and intensity of the uses of our travel centers,
our travel centers require regular and substantial expenditures for maintenance and capital investments to remain functional and attractive to
customers. If we cannot access capital necessary to maintain our properties, our business may decline and our profits may decline or we may
incur losses. Also, deferring certain capital expenditures in the near term may require us to make even larger amounts of capital expenditures in
the future. Although we may request that HPT purchase future renovations, improvements and equipment at the travel centers that we lease from
HPT, HPT is not obligated to purchase any amounts and any amounts it purchases will result in an increase in our rent payable to HPT.

Our failure to prepare and timely file our periodic reports with the SEC and the existence of material weaknesses in our internal control over
financial reporting may adversely affect our access to the public markets to raise debt or equity capital as necessary to make required
investments in our properties or to implement our business strategies.

        We are not currently able to use a "short form" shelf registration statement on Form S-3 to access the public markets to raise capital, and we
will not be able to do so until we have timely filed all required reports under the Exchange Act for a twelve-month period prior to filing such a
registration statement. We may use a registration statement on Form S-1 to register a sale of our securities to raise capital or complete
acquisitions, but doing so would likely increase transaction costs and the time required to raise capital and adversely impact our ability to raise
capital or complete acquisitions in a timely manner. In addition, as noted in our 2013 Form 10-K, material weaknesses were present as of
December 31, 2013 in our internal control over financial reporting. As of September 30, 2014, these material weaknesses have not been
remediated. These matters could adversely affect our ability to make the capital investments necessary to maintain our properties or prevent us
from pursuing transactions or implementing business strategies that we might otherwise believe are beneficial to our business. Until we have
maintained timely compliance with our reporting obligations under the Exchange Act for a period of no less than twelve full consecutive
calendar months, we will be ineligible to use shorter and less costly filings, such as a registration statement on Form S-3, to register our
securities for sale. The existence of material weaknesses in our internal control over financial reporting may make potential investors less willing
or unwilling to purchase our securities for what we believe is a fair price, or at all.
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We rely upon trade creditors for a significant amount of our working capital and the availability of alternative sources of financing may be
limited.

        Our fuel purchases are our largest operating cost. Historically, we have paid for our fuel purchases after delivery. In the past, when our fuel
costs increased with the increase in commodity market prices, some of our fuel suppliers were unwilling to adjust the amounts of our available
trade credit to accommodate the increased costs of fuel that we purchased; for example, a $10 million amount of trade credit will allow us to
purchase 5 million gallons of fuel at $2.00 per gallon, but only 3.33 million gallons at $3.00 per gallon. Also, our historical financial results and
general U.S. economic conditions have caused some fuel suppliers to request letters of credit or other forms of security for our purchases. We
cannot predict how high or low fuel prices may be in the future, and fuel commodity prices significantly impact our working capital
requirements.

        Although we maintain a credit facility permitting borrowings of up to $200 million, subject to limits based upon qualified collateral, we
typically utilize a large portion of that facility for issuances of letters of credit to our fuel suppliers to secure our fuel purchases and to taxing
authorities (or surety bond providers) for fuel taxes. In addition, our qualified collateral historically has been below the amount required to
permit the entire $200 million under our credit facility to be available to us for borrowings. At September 30, 2014, a total of $141.2 million was
available to us for loans and letters of credit under the credit facility, of which we had used $41.9 million for outstanding letters of credit issued
under that facility to secure certain purchases, insurance, fuel tax and other trade obligations. Any increased investment in working capital
decreases our financial flexibility to use our capital for other business purposes or to fund our operations and may cause us to suffer losses.

        Although we own 36 travel center premises and 27 gasoline/convenience store premises which are not encumbered by mortgage or other
secured indebtedness, our credit facility is secured by substantially all of our cash, accounts receivable, inventory, equipment and intangible
assets and imposes restrictions on our ability to incur additional indebtedness or to grant security interests in our assets. Further, under our HPT
leases, subject to certain exceptions, our tenant subsidiaries may not incur debt secured by any of their assets used in the operation of the leased
travel centers without HPT's consent. Because security interests in a significant amount of our assets have already been granted and we are
contractually limited in our ability to incur additional debt or grant security interests, our ability to obtain additional financing may be limited.

An interruption in our fuel supplies would materially adversely affect our business.

        To mitigate the risks arising from fuel price volatility, we generally maintain limited fuel inventories. Accordingly, an interruption in our
fuel supplies would materially adversely affect our business. Interruptions in fuel supplies may be caused by local conditions, such as a
malfunction in a particular pipeline or terminal, by weather related events, such as hurricanes in the areas where petroleum or natural gas is
extracted or refined, or by national or international conditions, such as government rationing, acts of terrorism, wars and the like. Further, our
fuel suppliers may fail to provide us with fuel due to these or other reasons. Any limitation in available fuel supplies or on the fuel we can offer
for sale may cause our profits to decline or us to experience losses.

Our storage and dispensing of petroleum products and natural gas create the potential for environmental damages, and compliance with
environmental laws is often expensive.

        Our business is subject to laws relating to the protection of the environment. The travel centers and convenience stores we operate include
fueling areas, truck repair and maintenance facilities and tanks for the storage and dispensing of petroleum products, natural gas and other
hazardous substances, all of which create the potential for environmental damage. As a result, we regularly incur environmental clean up costs.
Our balance sheet as of September 30, 2014, included an accrued liability
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of $5.2 million for environmental remediation and related costs. Because of the uncertainties associated with environmental expenditures, it is
possible that future expenditures could be substantially higher than this amount. Environmental laws expose us to the possibility that we may
become liable to reimburse governments or others for damages and costs they incur in connection with environmental hazards or liable for fines
and penalties for failure to comply with environmental laws. We cannot predict what environmental legislation or regulations may be enacted or
how existing laws or regulations will be administered or interpreted with respect to our products or activities in the future; more stringent laws,
more vigorous enforcement policies or stricter interpretation of existing laws in the future could cause us to expend significant amounts or
experience losses.

        In our experience, the risk of being subject to regulatory review and proceedings for environmental related matters is greater in certain
jurisdictions, such as the State of California. We have significant operations in the State of California and are currently and have in the past been
subject to regulatory review and proceedings for environmental related matters and may in the future be subject to similar reviews and
proceedings in that state or elsewhere. Although to date our environmental regulatory matters in the State of California have not resulted in
settlements or judgments against us, or otherwise resulted in our paying or agreeing to pay amounts, which have had, or which we expect would
reasonably be likely to have, a material adverse effect on our business, there can be no assurance that they will not have such an effect or that
environmental regulatory reviews or proceedings elsewhere would not have such an effect on us.

        Under the leases between us and HPT, we generally have agreed to indemnify HPT from environmental liabilities it may incur arising at
any of the properties we lease from HPT. Under our agreement with Equilon Enterprises LLC doing business as Shell Oil Products US, or Shell,
we have agreed to indemnify Shell and its affiliates from certain environmental liabilities they may incur with respect to our travel centers where
natural gas fueling lanes have been installed. Although we maintain insurance policies which cover our environmental liabilities, that coverage
may not adequately cover liabilities we may incur. To the extent we incur material amounts for environmental matters for which we do not
receive insurance or other third party reimbursement or for which we have not recognized a liability in prior years, our operating results may be
materially adversely affected. In addition, to the extent we fail to comply with environmental laws and regulations, or we become subject to
costs and requirements not similarly experienced by our competitors, our competitive position may be harmed. Also, to the extent we are or
become obligated to fund any such liabilities, such funding obligation could materially adversely affect our liquidity and financial position.

Consolidation of our competitors and the third party fuel card companies may negatively affect our business.

        In 2010, the largest companies in our industry based on diesel fuel volume combined to form Pilot Flying J. As a result of this combination,
increased competitive pressure could negatively impact our sales volumes and profitability and increase our site level operating expenses and
selling, general and administrative expenses. In addition, most of our trucking customers transact business with us by use of fuel cards, which
are issued by third party fuel card companies. The fuel card industry has only a few significant participants, including Comdata Network, Inc., or
Comdata, the largest issuer of fuel cards, and Electronic Funds Source, LLC, or EFS. EFS itself is the product of the combination during 2011
and 2012 of the fuel card businesses of Transportation Clearing House LLC, EFS Transportation Services, Inc. and T-Check Systems, each
previously one of the larger competitors to Comdata in the fuel card industry, making, we believe, EFS the second largest competitor in the fuel
card industry. We are unable to determine the extent of the effect that competition, or lack thereof, between Comdata and EFS in particular, may
result in future increases in our transaction fee expenses or working capital requirements, or both.
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The convenience store business is subject to intense competition.

        The convenience store industry in the U.S. and in the geographic areas in which we operate is highly competitive and fragmented with ease
of entry and constant change in the number and types of retailers offering the products and services similar to those we provide. We compete
with other convenience store chains, independent convenience stores, supermarkets, drugstores, discount clubs, motor fuel service stations, mass
merchants, fast food operations and other similar retail outlets. In recent years, several non-traditional retailers, such as supermarkets, club stores
and mass merchants, have begun to compete directly with convenience stores, particularly in the sale of motor fuel and their market share is
expected to grow. Increased competition or new entrants to the industry could result in reduction of our gross margins. Additionally, a large
number of our convenience stores are in Kentucky, making our convenience store business particularly vulnerable to changes in economic
conditions in Kentucky.

We rely on information technology in our operations, and any material failure, inadequacy, interruption or security failure of information
technology could harm our business.

        We rely on information technology networks and systems including the Internet, or IT systems, to process, transmit and store electronic
information, including financial records and personal identifying information such as employee and payroll data and workforce scheduling
information, and to manage or support a variety of business processes, including our supply chain, retail sales, credit card payments and
authorizations, financial transactions, banking and numerous other processes and transactions. We purchase some of the IT systems we use from
vendors on whom our IT systems materially depend. We rely on commercially available and proprietary IT systems, software, tools and
monitoring to provide security for processing, transmission and storage of confidential customer information, such as payment card and credit
information. In addition, the IT systems we use for transmission and approval of payment card transactions, and the technology utilized in
payment cards themselves, may put payment card data at risk; and some of these IT systems are determined and controlled by the payment card
suppliers and not by us. Although we have taken steps to protect and maintain the security of the IT systems we use and the data maintained in
them, it is possible that our security measures will not prevent the improper functioning of or damage to the IT systems we use, or the improper
access to such IT systems or disclosure of personally identifiable or confidential information, such as in the event of a cyber attack. Security
breaches, including physical or electronic break ins, computer viruses, attacks by hackers and similar breaches, can create system disruptions,
shutdowns or unauthorized disclosure of confidential information. Any compromise or breach of our IT systems could cause material
interruptions in our operations, damage our reputation, require significant expenditures to determine the severity and scope of the breach, subject
us to material liability claims, material claims of banks and credit card companies or regulatory penalties, reduce our customers' willingness to
conduct business with us and could have a material adverse effect on our business, financial condition and results of operations. Moreover, if we
have not adopted technologies to support chip and PIN credit cards by the deadlines set by the credit card companies, those companies will not
pay us for fraudulent transactions. Further, the failure of the IT systems we use to operate effectively, or problems we may experience with
maintaining the IT systems we currently use or transitioning to upgraded or replacement systems, could significantly harm our business and
operations and cause us to incur significant costs to remediate such problems.

Many of our labor costs cannot be easily reduced without adversely affecting our business.

        To maintain and manage our operations requires certain minimum staffing levels to operate our travel centers 24 hours per day, 365 days
per year, and we attempt to manage our staffing so to avoid excess, unused capacity. As a result, it may be difficult for us to effect future
reductions in our staff without adversely affecting our business prospects. Certain aspects of our business require higher skilled
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personnel, such as truck service technicians. Hiring, training and maintaining higher skilled personnel can be costly, particularly if turnover is
high. Further, as we grow our business, particularly the aspects of our business that require higher skilled personnel, we may experience
increased difficulty with staffing those positions with qualified personnel and may incur greater costs to do so. Also, certain opportunities for
sales may be lost if staffing levels are reduced too much or if we are unable to maintain a sufficient number of higher skilled employees. In
addition, costs for health care and other benefits, due to regulation, market factors or otherwise, may further increase our labor costs.

Our customers may become unable to pay us when we extend credit.

        We sell some of our products on credit. Customers purchasing fuel or other goods or services on credit from us may not pay, or they may
extend the payment periods, for products sold to them on credit. In light of the challenging economic conditions that have existed in the U.S.
generally during and since the recent recession and in the trucking industry specifically, and the slow and uneven recovery and expansion of the
U.S. economy since the recession, the risk that some of our customers may not pay us may be greater at present than it had been prior to the
recession. Also, to the extent that we are unable to collect receivables owed to us in a timely fashion, we may be required to increase amounts
invested in our working capital, which could have a material adverse effect on our business, results of operations or financial condition.

We are involved in litigation which is expensive and may have adverse impacts upon our business.

        We have in the recent past been involved in litigation, certain matters of which are ongoing, which was expensive and had adverse
consequences to us, and we may become involved in new litigation matters that may be expensive and may have adverse consequences to us. If
litigation matters continue for extended periods or if they result in judgments adverse to us, our profits may decline or we may experience losses.
We have defended, and will continue to defend, vigorously against litigation challenges. However, we or our subsidiaries may enter into
settlement discussions in particular cases if we believe it is in our best interests to do so. Settlement of, or failure to successfully defend,
litigation could result in liability that could have a material adverse effect on our results of operations, financial condition and cash flows. For
additional information about material pending legal proceedings see Item 3, "Legal Proceedings," in our 2013 Form 10-K and Note 7 to our
condensed consolidated financial statements in our Third Quarter 10-Q.

Our franchisees may become unable to pay our rents, franchise royalties and other amounts due to us and we have limited control of our
franchisees.

        Five travel centers that we lease from HPT are subleased to franchisees. A failure by our franchisees to pay rents to us would not affect our
minimum rent payable to HPT. As of September 30, 2014, an additional 25 travel centers not owned by us or HPT are operated by franchisees.
For the nine months ended September 30, 2014, the rent, franchise royalty and other revenue generated from all of our franchisee relationships
was $9.3 million. We believe the difficult business conditions that have affected the travel centers that we operate during and since the most
recent U.S. recession, including the effects of U.S. economic conditions and volatile fuel commodity prices, have also adversely affected our
franchisees and may make it difficult for our franchisees to pay the rent, franchise royalties and other amounts due to us. In addition, our
sublease and franchise agreements with our franchisees are subject to periodic renewal by us or the franchisee. Also, various laws and our
existing franchise agreements limit the control we may exercise over our franchisees' business activities. A failure by our franchisees to pay rent,
franchise royalties and other amounts due to us, or the termination or non-renewal of a significant number of our franchise agreements, may
cause our profits to decline.
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Our sales could be harmed if we or our suppliers, franchisors, licensors or franchisees become associated with negative publicity.

        We operate our travel centers nationwide and operate convenience stores under a small number of brand names. We sell branded gasoline at
most of our locations and many of our locations have QSRs operating under brands we do not own. In addition, we resell numerous other
products we obtain from third parties. If the companies or brands associated with our products and offerings become associated with negative
publicity, our customers may avoid purchasing these products and offerings, including at our locations, and may avoid visiting our locations
because of our association with the particular company or brand. The control we may exercise over our franchisees is limited. Negative publicity
or reputational damage relating to any of our franchisees may be imputed to our entire company and business. If we were to experience these or
other instances of negative publicity or reputational damage, our sales and results of operations may be harmed.

Privatization of toll roads or of rest areas may negatively affect our business.

        Some states have privatized their toll roads that are part of the interstate highway system. We believe it is likely that tolls will increase on
privatized highways. In addition, some states may increase tolls for their own account. If tolls are introduced or increased on highways in the
proximity of our locations, our business at those travel centers may decline because truckers and motorists may seek alternative routes.
Similarly, some states have privatized or are considering privatizing their publicly owned highway rest areas. If publicly owned rest areas along
highways are privatized and converted to travel centers in the proximity of some of our locations, our business at those locations may decline
and we may experience losses.

We may be unable to utilize our net operating loss carryforwards.

        Section 382 of the Internal Revenue Code of 1986, as amended, or the Code, imposes limitations on the ability of a company taxable as a
corporation that undergoes an "ownership change," as defined by the Code, to use its net operating loss carryforwards and certain other tax
benefits and deductions to reduce its tax liability. As a result of certain trading in our shares during 2007, we experienced an ownership change.
Consequently, we may be unable to use some or all of our net operating loss generated in 2007 to offset any future taxable income we may
generate and the existence of a net unrecognized built in loss at the time of this ownership change could limit our future tax deductions for a five
year period after the ownership change. If we experience additional ownership changes, our net operating losses and tax credit carryforwards
generated after 2007 could be subject to limitations on usage and the existence of a net unrecognized built-in loss at the time of an ownership
change could limit our future tax deductions for a five year period after the ownership change. In 2009, our bylaws were amended to impose
certain restrictions on the transfer of our shares in order to help us preserve the tax treatment of our net operating losses and other tax benefits
(see below for a discussion of the risks related to our ownership limitations under the heading "�Risks Arising from Certain Relationships of Ours
and Our Organization and Structure").

If we fail to maintain effective internal control over financial reporting, our financial reporting could be inaccurate or not timely.

        Internal control systems are intended to provide reasonable assurance regarding the preparation and fair presentation of published financial
statements. We concluded that our internal controls over financial reporting were not effective as of December 31, 2013. As described in
Item 9A of our 2013 Form 10-K, during 2013 we identified certain material weaknesses in our internal control over financial reporting with
respect to accounting for income taxes, a lack of sufficient accounting department personnel and our financial statement close process. While we
have made changes to improve our internal control over financial reporting, these material weaknesses had not yet been remediated as of
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September 30, 2014. We cannot assure you that our actions will be completely effective or that we will not discover other material weaknesses
in our controls. If we fail to maintain effective internal control over financial reporting, the accuracy and timing of our financial reporting may
be adversely affected, our business and financial condition could be harmed, investors may lose confidence in our reported financial information
and the market price of our common shares or other securities may decline.

Risks Related to Our Acquisition and Development Plans

Acquisitions may be more difficult, costly or time consuming than expected and the anticipated benefits of a particular transaction may not
be fully realized.

        Travel centers that we acquire often require substantial improvements in order to be brought up to our standards, which improvements
require an extended period of time to plan, design, permit and complete, often followed by a period of time to mature and become part of our
customers' supply networks. We estimate that our travel center acquisitions generally will achieve stabilized financial results in approximately
the third year after acquisition, but actual results can vary widely from this estimate. If improvements are more difficult, costly or time
consuming than expected or if reaching maturity takes longer than expected or does not occur at all, our business, financial condition or results
of operations could be negatively affected.

        Additionally, the success of any acquisition, including the realization of anticipated benefits and cost savings, will depend, in part, on our
ability to successfully combine the acquiree's business and ours. The integration may be more difficult, costly or time consuming than expected,
may result in the loss of key employees or business disruption to us, or may adversely affect our ability to maintain relationships with customers,
suppliers and employees or to fully achieve the anticipated benefits and cost savings of the acquisition. If we experience difficulties with the
integration process for a particular acquisition, the anticipated benefits of the transaction may not be realized fully or at all, or may take longer to
realize than expected. Integration efforts may also divert management attention and resources. These matters could have an adverse effect on us
for an undetermined period after completion of a transaction.

The obligations and liabilities with respect to an acquisition, some of which may be unanticipated or unknown, may be greater than we have
anticipated, which may diminish the value of the acquisition to us.

        We may acquire obligations and liabilities in a particular transaction, some of which may not have been disclosed to us, may not be
reflected or reserved for in the acquiree's historical financial statements, or may be greater than we have anticipated. These obligations and
liabilities could have a material adverse effect on our business, financial condition or results of operations.

We may not complete our planned travel center development projects within the time frame or for the investment we anticipate, or at all, and
the anticipated benefits of the new travel centers may not be fully realized.

        Our planned travel center development projects could be delayed or not completed or could require a greater investment of capital or
management time, or both, than we expect. Additionally, if we design, plan, permit or construct a project but do not complete it, we may incur
substantial costs without realizing any expected benefits. Additionally, the travel centers we construct may not generate the financial returns we
anticipate.
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Risks Arising from Certain Relationships of Ours and Our Organization and Structure

Our business is subject to possible conflicts of interest with HPT and Reit Management & Research LLC, or RMR.

        Our business is subject to possible conflicts of interest, as follows:

�
We have five Directors: one of whom, Barry M. Portnoy, also is a managing trustee of HPT, and Chairman, the majority
owner and an employee of RMR, which provides management services to us and to HPT; one of whom, Arthur G.
Koumantzelis, is a former trustee of HPT from prior to when we became a separate public company; one of whom, Lisa
Harris Jones, is a member of a law firm that previously had provided professional services to RMR; and one of whom,
Thomas M. O'Brien, is a former executive officer of HPT from before we became a separate public company. Further,
Mr. Portnoy and two of our Independent Directors are members of the boards of trustees or boards of directors of other
public companies to which RMR or its affiliates provides management services.

�
Mr. O'Brien, our President and Chief Executive Officer, Andrew J. Rebholz, our Executive Vice President, Chief Financial
Officer and Treasurer, and Mark R. Young, our Executive Vice President and General Counsel, are also officers of RMR.

�
We lease a large majority of our travel centers from HPT.

�
RMR provides us business management and shared services pursuant to a business management and shared services
agreement and property management services with respect to our headquarters building pursuant to a property management
agreement, and RMR provides business and property management services to HPT.

�
In the event of conflicts between us and RMR, any affiliate of RMR or any publicly owned entity with which RMR has a
relationship, including HPT, our business management and shared services agreement allows RMR to act on its own behalf
and on behalf of HPT or such other entity rather than on our behalf.

�
RMR's simultaneous contractual obligations to us and HPT create potential conflicts of interest, or the appearance of such
conflicts.

        In connection with the agreement we entered as part of the HPT Transaction, we granted HPT a right of first refusal to purchase, lease,
mortgage or otherwise finance any interest we own in a travel center before we sell, lease, mortgage or otherwise finance that travel center with
another party, and we granted HPT and other entities to which RMR provides management services a right of first refusal to acquire or finance
any real estate of the types in which they invest before we do, which could limit our ability to purchase or finance our properties or properties we
may wish to invest in or acquire in the future. Also, under this agreement we agreed not to take any action that might reasonably be expected to
have a material adverse impact on HPT's ability to qualify as a real estate investment trust, or REIT.

        We believe that our historical and ongoing business dealings with HPT and RMR have benefited us and that, despite the foregoing possible
conflicts of interest, the transactions we have entered with HPT and RMR since the HPT Transaction have been commercially reasonable and
not less favorable than otherwise available to us. Nonetheless, in the past, in particular following periods of volatility in the overall market or
declines in the market price of a company's securities, shareholder litigation, dissident shareholder director nominations and dissident
shareholder proposals have often been instituted against companies alleging conflicts of interest in business dealings with affiliated and related
persons and entities. Our relationships with HPT, RMR, Affiliates Insurance Company, or AIC, an Indiana insurance company, the other
businesses and entities to which RMR provides management services, Barry Portnoy and other related parties of RMR may precipitate such
activities. These
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activities, if instituted against us, could result in substantial costs and a diversion of our management's attention even if the action is unfounded.

We have significant commercial arrangements with RMR and HPT and we are dependent on those arrangements in operating our business.

        We are party to a business management and shared services agreement with RMR, whereby RMR assists us with various aspects of our
business, and a property management agreement with RMR, whereby RMR manages our headquarters office building. One of our Directors is
the majority owner and Chairman of RMR. One of our other Directors, President and Chief Executive Officer, our Executive Vice President,
Chief Financial Officer and Treasurer and our Executive Vice President and General Counsel are also officers of RMR. Most of the travel
centers that we operate are leased by us, principally from HPT. As a result of these factors, we are dependent on our arrangements with RMR
and HPT in operating our business and any adverse developments in those arrangements could have a material adverse effect on our business
and our ability to conduct our operations.

Territorial restrictions placed on us by our leases with HPT and our franchise agreements with our franchisees could impair our ability to
grow our business.

        Under our leases with HPT, without the consent of HPT, we generally cannot own, franchise, finance, operate, lease or manage any travel
center or similar property within 75 miles in either direction along the primary interstate on which a travel center owned by HPT is located.
Under the terms of our franchise agreements for TA travel centers, generally we have agreed not to operate, or allow another person to operate, a
travel center or travel center business that uses the TA brand in a specified territory for that TA branded franchise location. Under the terms of
our franchise agreements for Petro travel centers, generally we have agreed not to operate, or allow another person to operate, a travel center or
travel center business that uses the Petro brand in a specified territory for that Petro branded franchise location. As a result of these restrictions,
we may be unable to develop, acquire or franchise a travel center in an area in which an additional travel center may be profitable, thereby losing
an opportunity for future growth of our business.

Ownership limitations and certain other provisions in our limited liability company agreement, bylaws and certain material agreements may
deter, delay or prevent a change in our control or unsolicited acquisition proposals.

        Our limited liability company agreement, or our LLC agreement, and bylaws contain separate provisions which prohibit any shareholder
from owning more than 9.8% and 5% of the number or value of any class or series of our outstanding shares. The 9.8% ownership limitation in
our LLC agreement is consistent with our contractual obligations with HPT to not take actions that may conflict with HPT's status as a REIT
under the Code. The 5% ownership limitation in our bylaws is intended to help us preserve the tax treatment of our tax credit carryforwards, net
operating losses and other tax benefits. We also believe these provisions promote good orderly governance. These provisions inhibit acquisitions
of a significant stake in us and may deter, delay or prevent a change in our control or unsolicited acquisition proposals that a shareholder may
consider favorable. Additionally, provisions contained in our LLC agreement and bylaws may have a similar impact, including, for example,
provisions relating to:

�
the division of our Directors into three classes, with the term of one class expiring each year, which could delay a change of
control;

�
the authority of our Board of Directors, and not our shareholders, to adopt, amend or repeal our bylaws and to fill vacancies
on the Board of Directors;
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�
limitations on the ability of shareholders to cause a special meeting of shareholders to be held and a prohibition on
shareholders acting by written consent unless the consent is a unanimous consent of all our shareholders entitled to vote on
the matter;

�
required qualifications for an individual to serve as a Director and a requirement that certain of our Directors be "Managing
Directors" and other Directors be "Independent Directors," as defined in the governing documents;

�
the power of our Board of Directors, without shareholders' approval, to authorize and issue additional shares of any class or
type on terms that it determines;

�
limitations on the ability of our shareholders to propose nominees for election as Directors and propose other business to be
considered at a meeting of shareholders;

�
a requirement that an individual Director may only be removed for cause and then only by unanimous vote of the other
Directors; and a 75% shareholders' vote and cause requirements for removal of our entire Board of Directors;

�
a 75% shareholders' vote requirement for shareholder nominations and other proposals that are not approved by our Board of
Directors;

�
our election to be governed by Section 203 of the Delaware General Corporation Law, which would prohibit us from
engaging in a business combination with an interested shareholder, generally a person that together with its affiliates owns or
within the last three years has owned 15% of our voting shares, for a period of three years after the date of the transaction in
which the person became an interested shareholder, unless the business combination is approved in a prescribed manner;

�
requirements that shareholders comply with regulatory requirements (including Louisiana, Montana and Nevada gaming and
Indiana insurance licensing requirements) affecting us which could effectively limit share ownership of us, including in
some cases, to 5% of our outstanding shares; and

�
requirements that any person nominated to be a Director comply with any clearance and pre-clearance requirements of state
gaming or insurance licensing laws applicable to our business.

        In addition, the HPT leases, our shareholders agreement with respect to AIC, our business management and shared services agreement with
RMR and our credit facility each provide that our rights and benefits under those agreements may be terminated in the event that anyone
acquires more than 9.8% of our shares or we experience some other change in control, as defined in those agreements, without the consent of
HPT, RMR or the lenders under the credit facility, respectively, and that AIC and the other shareholders of AIC may have rights to acquire our
interests in AIC if such an acquisition occurs or if we experience some other change of control. In addition, our obligation to repay deferred rent
then outstanding under our amended leases with HPT may be accelerated if, among other things, a Director not nominated or appointed by the
then members of our Board of Directors is elected to our Board of Directors or if our shareholders adopt a proposal (other than a precatory
proposal) not recommended for adoption by the then members of our Board of Directors. For these reasons, among others, our shareholders may
be unable to realize a change of control premium for securities they own or otherwise effect a change of our policies or a change of our control.

25

Edgar Filing: TRAVELCENTERS OF AMERICA LLC - Form S-1

32



Table of Contents

Our rights and the rights of our shareholders to take action against our Directors, officers, HPT and RMR are limited.

        Our LLC agreement eliminates the personal liability of each of our Directors to us and our shareholders for monetary damages for breach of
fiduciary duty as our Director, except for a breach of the Director's duty of loyalty to us or our shareholders as modified by our LLC agreement,
for acts or omissions not in good faith or which involved intentional misconduct or a knowing violation of law or for any transaction from which
the Director derived an improper personal benefit. Our LLC agreement also provides that our Directors and officers, HPT, RMR and the
respective directors and officers of HPT and RMR shall not be liable for monetary damages to us or our shareholders for losses sustained or
liabilities incurred as a result of any act or omission by any of them unless there has been a final, nonappealable judgment entered by a court
determining that such person or entity acted in bad faith or engaged in fraud, willful misconduct or, in the case of a criminal matter, acted with
knowledge that his, her or its conduct was unlawful.

        Our LLC agreement also generally requires us to indemnify, to the fullest extent permitted by law, our present and former Directors and
officers, HPT, RMR and the respective directors and officers of HPT and RMR for losses they may incur arising from claims or actions in which
any of them may be involved in connection with any act or omission by such person or entity in good faith on behalf of or with respect to us. We
also have similar obligations to our Directors and officers under individual indemnification agreements with such persons. In addition, we may
be obligated to pay or reimburse the expenses incurred by our present and former Directors and officers, HPT, RMR and the respective directors
and officers of HPT and RMR without requiring a preliminary determination of their ultimate entitlement to indemnification. As a result, we and
our shareholders may have more limited rights against our present and former Directors and officers, HPT, RMR and the respective directors
and officers of HPT and RMR than might otherwise exist absent the provisions in our LLC agreement and our indemnification agreements or
that might exist with other companies, which could limit our shareholders' recourse in the event of actions not in our shareholders' best interest.

Disputes with HPT and RMR and shareholder litigation against us or our Directors and officers may be referred to binding arbitration
proceedings.

        Our contracts with HPT and RMR provide that any dispute arising under those contracts may be referred to binding arbitration proceedings.
Similarly, our LLC agreement and bylaws provide that actions by our shareholders against us or against our Directors and officers, including
derivative and class actions, may be referred to binding arbitration proceedings. As a result, we and our shareholders would not be able to pursue
litigation for these disputes in courts against HPT, RMR or our Directors and officers if the disputes were referred to arbitration. In addition, the
ability to collect attorney's fees or other damages may be limited in the arbitration proceedings, which may discourage attorneys from agreeing
to represent parties wishing to commence such a proceeding.

We may experience losses from our business dealings with AIC.

        As of September 30, 2014, we have invested approximately $6.1 million in AIC, we have purchased substantially all of our property
insurance in a program designed and reinsured in part by AIC and we periodically consider the possibilities for expanding our relationship with
AIC to other types of insurance. As of September 30, 2014, we, RMR and five other companies to which RMR provides management services
each own 14.3% of AIC, and we and those other AIC shareholders participate in a combined insurance program designed and reinsured in part
by AIC. Our principal reason for investing in AIC and for purchasing insurance in these programs is to seek to improve our financial results by
obtaining improved insurance coverages at lower costs than may be otherwise available to us or by participating in any profits which we may
realize as an owner of AIC. While we believe we have in the past benefitted from these arrangements, these beneficial financial results may not
occur in the
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future, and we may need to invest additional capital in order to continue to pursue these results. AIC's business involves the risks typical of an
insurance business, including the risk that it may be insufficiently capitalized. Accordingly, financial benefits from our business dealings with
AIC may not be achieved in the future, and we may experience losses from these dealings.

The licenses, permits and related approvals for our operations may restrict our ownership or prevent or delay any change of control of us.

        We have locations in Illinois, Louisiana, Montana and Nevada which include gaming operations. As a result, we and our subsidiaries
involved in these operations are subject to gaming regulations in those states. Under state gaming regulations, which can vary by jurisdiction:

�
shareholders whose ownership of our securities exceeds certain thresholds may be required to report their holdings to and to
be licensed, found suitable or approved by the relevant state gaming authorities;

�
persons seeking to acquire control over us or over the operation of our gaming license are subject to prior investigation by
and approval from the relevant gaming authorities;

�
persons who wish to serve as one of our Directors or officers may be required to be approved, found suitable and in some
cases licensed, by the relevant state gaming authorities; and

�
the relevant state gaming authorities may limit our involvement with or ownership of securities by persons they determine to
be unsuitable.

        As an owner of AIC, we are licensed and approved as an insurance holding company, and any shareholder who owns or controls 10% or
more of our securities or anyone who wishes to solicit proxies for election of, or to serve as, one of our Directors or for another proposal of
business not approved by our Board of Directors may be required to receive pre-clearance from the relevant insurance regulators.

        The gaming and insurance regulations to which we are subject may discourage or prevent investors from nominating persons to serve as our
Directors, from purchasing our securities, from attempting to acquire control of us or otherwise implementing changes that they consider
beneficial.
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 OUR COMPETITIVE STRENGTHS AND GROWTH STRATEGIES

Our Competitive Strengths

        We believe we possess a number of competitive strengths that enable us to be a leader in our industry and may enable us to enhance this
leadership position in the future:

Broad Geographic Footprint

        As of September 30, 2014, we operated or franchised 250 travel centers in 43 U.S. states and in Canada. With few exceptions, our travel
centers are located near U.S. interstate highway system exits and we believe many of these locations would be very difficult to effectively
duplicate. We estimate that approximately 50% of our sites are in the 10 states with the highest concentration of interstate highway system truck
traffic. We believe we are the second largest operator and franchisor of travel centers located near the interstate highway system in the U.S.

Large Facilities

        Our typical travel center is located on approximately 25 acres, has 189 truck parking spaces, 100 car parking spaces, 10 truck fueling lanes
and five car fueling positions. We believe that our average travel center is significantly larger than the average site operated by our competition.
We also believe that this size advantage is a competitive advantage because it provides for easier vehicle maneuverability by our customers,
which lowers the risk of vehicular collisions or other accidental damage and increases the likelihood that a customer will be able to locate a
parking spot quickly during his or her nondriving hours. We believe that these factors may lead to a higher level of customer satisfaction.

Full Service Offering

        We believe that we offer the broadest network of travel centers in the U.S. that are considered to be "full service." We believe our travel
centers provide our customers with more driver amenities than any other chain of travel centers. Our full service offering includes what we
believe is the travel center industry's largest large truck repair and maintenance business, a food service offering that leads the industry in variety
of brands and in number of table service restaurants, including well known QSR brands and proprietary table service brands, a large convenience
store offering, driver lounges, wide screen theaters, fitness rooms, barber shops, medical clinics, video game rooms, laundry service, ATMs,
scanning and faxing, check cashing, mailing services, truck weigh scales, WiFi services and other amenities. Our ReserveIt! program provides
truck drivers the opportunity to reserve a parking space at our travel centers for a fee. We believe that our travel centers' full service
characteristics are a key factor in our ability to attract our customers.

Industry Leading Truck Repair Service

        We believe that we operate our industry's largest, nationwide, non-dealer network of large truck repair and maintenance services. Our 250
travel center locations include over 1,000 truck repair and service bays, and we employ over 2,500 service technicians and mechanics who
perform a wide variety of repair and maintenance services. We believe that our next closest travel center competitor operates fewer than 100
facilities that provide a smaller variety of services. In addition, we are the only non-dealer warranty service provider for Daimler Trucks North
America in the U.S. We also operate RoadSquadConnect®, through which we provide emergency roadside services through a network of over
1,200 locations including our travel centers; we utilize over 400 heavy duty emergency vehicles from our company operated sites. We believe
our call management and dispatch system centralized in our corporate headquarters enhances the efficiency of RoadSquadConnect®.
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Large Variety of Food Services

        We operate 218 table service restaurants under five different proprietary brands. Additionally, our travel centers include 302 QSRs operated
under 33 different brands, including McDonalds, Burger King, Subway, Starbucks, Popeye's, Dunkin' Donuts, Pizza Hut and Taco Bell. We
believe that this broad offering of food service options is highly valued by our customers.

Our Growth Strategies

        We have identified a number of growth strategies, including opportunities to acquire additional travel centers and convenience stores, to
construct new travel centers on land parcels we own or may acquire in the future, and to make improvements to our travel centers that we
believe will make them more attractive to customers and help increase our share of the interstate highway market for fuel and nonfuel products
and services.
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 USE OF PROCEEDS

        We estimate that the net proceeds from this offering will be $             million after deducting the underwriting discount and other estimated
offering expenses (approximately $             million if the underwriters' overallotment option is exercised in full). We currently intend to use the
net proceeds from this offering for general business purposes, including acquisitions and construction of additional travel centers and
convenience stores, funding capital improvements to our travel centers and convenience stores, and other expansion activities. We expect to
invest the net proceeds from this offering in short term, interest bearing securities pending other uses.

 RATIO OF EARNINGS TO FIXED CHARGES

        Our ratio of earnings to fixed charges for each of the periods indicated is as follows:

Years ended December 31,Nine Months Ended
September 30,

2014 2013 2012 2011 2010(2) 2009(2)
Ratio of earnings to fixed charges(1) 1.63 1.01 1.46 1.32 N/A N/A

(1)
For purposes of calculating the ratio of earnings to fixed charges, fixed charges are calculated by adding (a) interest expensed and
capitalized, (b) amortized premiums, discounts and capitalized expenses related to indebtedness and (c) an estimate of the interest
within rental expense. Earnings are calculated by adding (i) pretax income or loss from continuing operations, (ii) distributed income
from equity investees, (iii) fixed charges, and (iv) amortization of capitalized interest, and subtracting (x) interest capitalized and
(y) income from equity investments.

(2)
For these periods, earnings were inadequate to cover fixed charges. The amount of the coverage deficiencies were $66,560,000 and
$94,363,000 for the years ended December 31, 2010 and 2009, respectively.
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 CAPITALIZATION

        The following table sets forth our cash and cash equivalents and our capitalization as of September 30, 2014, on a historical basis and as
adjusted to give effect to the sale of the Notes offered hereby. You should read the following table in conjunction with our financial statements,
the notes to our financial statements and the other financial data included in or incorporated by reference into this prospectus.

As of September 30, 2014

Actual As adjusted(1)
(dollars in millions)

Cash and cash equivalents(2) $ 126.9 $

    
    

Revolving credit facility(3) � �
8.25% Senior Notes due 2028 110.0 110.0
% Senior Notes due 20    �
Deferred rent obligation(4) 150.0 150.0
Shareholders' equity:
Common shares, no par value, 39,158,666 shares authorized; 37,667,636 shares issued and outstanding 677.3 677.3
Accumulated other comprehensive income 0.6 0.6
Accumulated deficit (194.7) (194.7)

    
Total shareholders' equity 483.2 483.2

    
Total capitalization $ 743.2 $

    
    

(1)
Excludes up to an additional $             million aggregate principal amount of Notes issuable upon the exercise of the underwriters'
overallotment option.

(2)
We expect that our cash and cash equivalents balance at December 31, 2014, will be significantly less than it was at September 30,
2014, due to seasonality in our business and our capital expenditures and business acquisition during the fourth quarter.

(3)
At September 30, 2014, approximately $141.2 million was available under this $200 million facility that expires in October 2016, of
which we had used $41.9 million for outstanding letters of credit issued under this credit facility.

(4)
This obligation is interest free, $107.1 million is due on December 31, 2022 and $42.9 million is due on June 30, 2024.
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 DESCRIPTION OF NOTES

        References in this section to "we," "us" and "our" mean TravelCenters of America LLC and not its subsidiaries.

General

        We will issue the Notes under an indenture dated as of January 15, 2013 and a Supplemental Indenture thereto dated as of             , 2015,
together, the Indenture, between us and U.S. Bank National Association, as trustee, or the Trustee. The Indenture is subject to, and governed by,
the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act. This prospectus briefly summarizes some of the provisions of the
Indenture. These summaries are not complete. If you would like more information on these provisions, review the copy of the form of Indenture
that we have filed with the SEC. See "Where You Can Find More Information" in this prospectus. You may also review the Indenture at the
Trustee's corporate trust office at One Federal Street, 3rd Floor, Boston, Massachusetts 02110.

        The Notes will be a separate series under the Indenture, initially in an aggregate principal amount of $             ($            aggregate principal
amount if the underwriters' overallotment option is exercised in full). This series may be reopened and we may, from time to time, issue
additional Notes of the same series. The Notes will mature (unless previously redeemed) on             , 20    . The Notes will be issued only in fully
registered form without coupons, in denominations and integral multiples of $25.00. The Notes will be evidenced by a global note in book-entry
form, except under the limited circumstances described below under "�Form of Notes."

        The Notes will constitute our senior unsecured obligations and will rank pari passu in right of payment with all of our existing and future
unsecured and unsubordinated indebtedness and will be effectively subordinated to all existing and future secured indebtedness (including all
borrowings under our credit facility) to the extent of the value of the assets securing such indebtedness and to all existing and future debt, other
liabilities (including deferred rent obligations) and any preferred equity of our subsidiaries. The Notes will not be guaranteed by our subsidiaries.
Accordingly, our secured debt and the debt, other liabilities and any preferred equity of our subsidiaries will have to be satisfied in full before
you will be able to realize any value from our encumbered or indirectly held assets. As of September 30, 2014, we had no secured indebtedness
outstanding (although we have a secured credit facility under which, as of such date, we had availability to borrow up to approximately
$141.2 million and against which we had issued $41.9 million of letters of credit). Also as of September 30, 2014, our subsidiaries had total
indebtedness of $41.9 million, consisting solely of letters of credit outstanding under our credit facility under which our subsidiaries are either
co-borrowers or guarantors; deferred rent obligations of $150 million; and no preferred equity outstanding. In addition, substantially all of our
majority-owned U.S. subsidiaries have guaranteed borrowings under our credit facility. Our outstanding other indebtedness is described under
"Description of Other Indebtedness." We and our subsidiaries may also incur additional indebtedness, including secured indebtedness.

        The Indenture does not contain any provisions that would limit our ability to incur indebtedness or that would afford you protection in the
event of (1) a highly leveraged or similar transaction involving us or any of our affiliates, (2) a change in control or (3) a reorganization,
restructuring, merger or similar transaction involving us that may adversely affect you. In addition, we may, in the future, enter into transactions
such as the sale of all or substantially all of our assets or a merger or consolidation that would increase the amount of our indebtedness or
substantially reduce or eliminate our assets, which might have an adverse effect on our ability to service our indebtedness, including the Notes.
See "Risk Factors�Risks Related to this Offering�The indenture does not contain financial covenants and does not limit the amount of
indebtedness that we may incur."
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Interest and Maturity

        The Notes will bear interest at the rate per annum set forth on the cover page of this prospectus from, and including, January     , 2015, or
from, and including, the immediately preceding interest payment date to which interest has been paid. Interest is payable quarterly in arrears on
February 28, May 31, August 31 and November 30 of each year, beginning on            , 2015, to the persons in whose names the Notes are
registered at the close of business on February 14, May 15, August 15 and November 15, as the case may be, immediately before the relevant
interest payment date; provided that a special record date or other arrangements will apply in respect of interest not punctually paid or provided
for. Accrued and unpaid interest is also payable on the date of maturity or earlier redemption of the Notes. Interest on the Notes will be
computed on the basis of a 360-day year of twelve 30-day months. The Notes will mature (unless previously redeemed) on            , 20    .

Optional Redemption

        We may, at our option, at any time on or after            , 20    , redeem some or all of the Notes by paying 100% of the principal amount of the
Notes to be redeemed plus accrued but unpaid interest, if any, to, but not including, the redemption date.

        We are required to give notice of such a redemption not less than 30 days nor more than 60 days prior to the redemption date to each
holder's address appearing in the securities register maintained by the Trustee. In the event we elect to redeem less than all of the Notes, the
particular Notes to be redeemed will be selected by the Trustee by such method as the Trustee shall deem fair and appropriate.

Certain Covenants

Existence

        We will do or cause to be done all things necessary to preserve and keep in full force and effect our existence, rights and franchises;
provided, however that we will not be required to preserve any such right or franchise if our Board of Directors determines that the preservation
thereof is no longer desirable in the conduct of our business and that the loss thereof is not disadvantageous in any material respect to our ability
to make payments under the Indenture. In addition, the Indenture does not restrict our ability to merge or consolidate, or sell, convey, transfer or
otherwise dispose of all or substantially all of our assets, provided that any successor or acquirer of the properties and assets of the Company
substantially as an entirety must assume all of our obligations under the Indenture and the Notes.

Maintenance of Properties

        We will cause all properties used or useful in the conduct of our or our subsidiaries' business to be maintained and kept in good condition,
repair and working order; provided, however, that we shall not be prevented from discontinuing the operation or maintenance of any of such
properties if such discontinuance is, in our judgment, desirable in the conduct of our or our subsidiaries' business and not disadvantageous in any
material respect to our ability to make payments under the Indenture.

Provision of Financial Information

        If, at any time, we are no longer subject to the periodic reporting requirements of the Exchange Act for any reason, we agree that we will
continue to prepare the financial statements and a "Management's Discussion and Analysis of Financial Condition and Results of Operations"
substantially similar to that which would have been required to be included in an annual report on Form 10-K and a quarterly report on
Form 10-Q if we had been subject to such Exchange Act reporting requirements (with all such financial statements prepared in accordance with
Regulation S-X

33

Edgar Filing: TRAVELCENTERS OF AMERICA LLC - Form S-1

40



Table of Contents

(or any successor regulation) promulgated by the SEC and all such annual financial statements including a report thereon from our certified
independent accountants) and post copies thereof to our website for public availability within 15 days after the time periods that would have
been applicable to filing such reports with the SEC in the rules and regulations applicable to such reports if we had been required to file those
reports with the SEC; provided, however, that if we are no longer subject to the periodic reporting requirements of the Exchange Act, we will
not be required to comply with Section 302 or Section 404 of the Sarbanes-Oxley Act of 2002, or related Items 307 and 308 of Regulation S-K
(or any successor regulation) promulgated by the SEC, or Item 10(e) of Regulation S-K with respect to any non-GAAP financial measures
contained therein (or any successor regulation) or any similar requirement under any other regulation.

No Financial Covenants

        The Indenture does not contain any limit on the amount of indebtedness that may be authenticated and delivered under it. Similarly, the
Indenture does not limit the amount of secured indebtedness that we may incur or require us to maintain a particular amount of unencumbered
assets or any specified coverage ratios. See "Risk Factors�Risks Related to this Offering�The indenture does not contain financial covenants and
does not limit the amount of indebtedness that we may incur."

Merger, Consolidation or Sale of Assets

        Under the Indenture, we are generally permitted to consolidate or merge with or into another company. We are also permitted to convey,
transfer or lease our properties and assets substantially as an entirety to another company. However, we may not take any of these actions unless
the following conditions are met:

�
if we consolidate or merge out of existence or convey, transfer or lease our properties and assets substantially as an entirety,
the surviving entity must be a corporation, partnership, limited liability company or trust, organized and validly existing
under the laws of the United States, any state thereof or the District of Columbia and must expressly agree to be legally
responsible for the Notes and all of our obligations under the Indenture;

�
immediately after such consolidation or merger or such conveyance, transfer or lease, we must not be in default that is
continuing under the Indenture; a default for this purpose would include any event that would be an event of default if the
requirements for giving us default notice or our default having to exist for a specific period of time were disregarded; and

�
we must deliver the Trustee an officer's certificate and an opinion of counsel regarding compliance with the Indenture.

Events of Default, Notice and Waiver

        The following are events of default under the Indenture:

�
if we fail to pay interest when due and our failure continues for thirty (30) days and the time for payment has not been
extended or deferred;

�
if we fail to pay the principal, or premium, if any, when due;

�
if we fail to observe or perform any other covenant contained in the notes or the indentures, other than a covenant
specifically relating to another series of notes, and our failure continues for ninety (90) days after we receive notice from the
trustee or holders of at least ten percent (10%) in aggregate principal amount of the outstanding notes of that series; and

�
if we experience specified events of bankruptcy, insolvency or reorganization.
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        If an event of default with respect to the Notes occurs and is continuing, the Trustee or the holders of at least a twenty-five percent (25%) in
aggregate principal amount of the outstanding Notes, by notice to us in writing, and to the Trustee if notice is given by such holders, may declare
the unpaid principal of, premium, if any, and accrued interest, if any, on the notes due and payable immediately.

        The holders of a majority in principal amount of the outstanding Notes may waive any default or event of default and its consequences,
except (i) uncured defaults or events of default regarding payment of principal, premium, if any, or interest, unless we have cured the default or
event of default in accordance with the Indenture; and (ii) certain covenants or provisions which under the terms of the Indenture cannot be
modified or amended without the consent of the holder of each outstanding note affected. Any such waiver shall cure such default or event of
default.

        Subject to the terms of the Indenture, if an event of default under the Indenture shall occur and be continuing, the Trustee will be under no
obligation to exercise any of its rights or powers under the Indenture at the request or direction of any of the holders of the Notes, unless such
holders have offered the Trustee reasonable indemnity. The holders of a majority in principal amount of the outstanding Notes will have the
right to direct the time, method and place of conducting any proceeding for any remedy available to the Trustee, or exercising any trust or power
conferred on the Trustee, with respect to the Notes, provided that:

�
the direction is not in conflict with any law or the applicable indenture;

�
the Trustee may take any other action deemed proper by it which is not inconsistent with such direction; and

�
subject to its duties under the Trust Indenture Act, the Trustee need not take any action that might involve it in personal
liability or might be unduly prejudicial to the holders not involved in the proceeding.

        A holder of the Notes will only have the right to institute a proceeding under the Indenture or to appoint a receiver or another trustee, or to
seek other remedies if:

�
the holder has given written notice to the Trustee of a continuing event of default with respect to that series;

�
the holders of at least twenty-five percent (25%) in aggregate principal amount of the outstanding notes of that series have
made written request, and such holders have offered reasonable indemnity to the Trustee to institute such proceedings as
Trustee; and

�
the Trustee does not institute such proceeding within sixty (60) days after its receipt of such notice, request and offer of
indemnity, and does not receive from the holders of a majority in aggregate principal amount of the outstanding notes of that
series other conflicting directions within such sixty (60) day period.

        These limitations do not apply to a suit instituted by a holder of notes if we default in the payment of the principal, premium, if any, or
interest on, the notes.

        We will periodically file statements with the Trustee regarding our compliance with specific covenants in the Indenture.

Modification of the Indenture

        We and the Trustee may change the Indenture without the consent of any holders with respect to certain matters, including:

�
to cure any ambiguity, defect or inconsistency in such indenture;
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�
to conform the terms of the indenture applicable to the Notes to the description of the Notes contained herein;

�
to change anything that does not materially adversely affect the interests of any holder of notes of any series;

�
to provide for the assumption, by a successor or the acquirer of all or substantially all of our assets, of our obligations under
such indenture;

�
to comply with the rules of any applicable depositary;

�
to add to our covenants for the benefit of holders of notes of any series or to surrender any right or power conferred upon us;

�
to add to or change or eliminate any provision of the indenture as shall be desirable in accordance with amendments to the
Trust Indenture Act; or

�
to comply with any requirement of the SEC in connection with the qualification of an indenture under the Trust Indenture
Act.

        In addition, under the Indenture, the rights of holders of a series of notes may be changed by us and the Trustee with the written consent of
the holders of at least a majority in aggregate principal amount of the outstanding notes of each series that is affected. Certain changes, however,
may only be made with the consent of each holder of any outstanding notes affected, including the following:

�
changing the fixed maturity of such series of notes;

�
reducing the principal amount, the rate of interest or any premium payable upon the redemption of any notes;

�
extending the time of payment of interest, or any premium payable upon the redemption of any such notes;

�
reducing the percentage in principal amount of notes, the consent of whose holders is required for any such supplemental
indenture, or the consent of whose holders is required for any waiver provided for in the indenture;

�
changing our obligation to maintain an office or agency in the places and for the purposes specified in the Indenture; or

�
modifying certain provisions of the indenture which require the consent of, or action by, a specified minimum percentage of
holders, except to increase any such percentages or to provide that certain other provisions of the indenture cannot be
modified or waived without the consent of each of the holders of the affected notes.

Sinking Fund

        The Notes are not entitled to any sinking fund payments.

The Registrar and Paying Agent
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        We have initially designated U.S. Bank National Association as the registrar and paying agent for the Notes. Payments of interest and
principal will be made, and the Notes will be transferable, at the office of the paying agent, or at such other place or places as may be designated
pursuant to the Indenture. For so long as the Notes are in book-entry form evidenced by a global security, payments will be made to a nominee
of the depository.
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Discharge, Full Defeasance and Covenant Defeasance

Discharge

        We may discharge some of our obligations to holders of the Notes that have become due and payable at their stated maturity or will become
due and payable within one year, or are scheduled for redemption within one year, by irrevocably depositing with the Trustee, in trust, money in
an amount sufficient to pay the Notes, including any premium and interest.

Full Defeasance

        We can, under particular circumstances, effect a full defeasance of the Notes. By this we mean we can legally release ourselves from any
payment or other obligations on the Notes if, among other things, we put in place the arrangements described below to repay the Notes and
deliver certain certificates and opinions to the Trustee, including, among other things:

�
we must irrevocably deposit, in trust, for your benefit and the benefit of all other direct holders of the Notes a combination of
money or U.S. government agency notes or bonds (or, in some circumstances, depositary receipts representing these notes or
bonds) that will generate enough cash to satisfy all interest, principal and any other payment obligations on the Notes on
their various due dates;

�
the current U.S. federal income tax law must be changed or an Internal Revenue Service, or IRS, ruling must be issued
permitting us to make the deposit described above, without causing you to be taxed on the Notes any differently than if we
did not make the deposit and instead repaid the debt securities ourselves; under current U.S. federal income tax law, the
deposit and our legal release from the debt securities would be treated as though we took back your debt securities and gave
you your share of the cash and notes or bonds deposited in trust; under such circumstances, you could recognize gain or loss
on the debt securities you were deemed to have returned to us; and

�
we must deliver to the Trustee a legal opinion confirming the U.S. federal income tax law change or IRS ruling described
above.

        If we did accomplish full defeasance, you would have to rely solely on the trust deposit for repayment on the Notes. You could not look to
us for repayment in the unlikely event of any shortfall. Conversely, the trust deposit would most likely be protected from any claims of our
lenders and other creditors if we ever became bankrupt or insolvent. You would also be released from any subordination provisions.

        Notwithstanding the foregoing, the following rights and obligations will survive full defeasance:

�
your right to receive payments from the trust when payments are due;

�
our obligations relating to registration and transfer of Notes and lost or mutilated certificates; and

�
our obligations to maintain a payment office and to hold moneys for payment in trust.

Covenant Defeasance

        Under current U.S. federal income tax law, we can make the same type of deposit described above and be released from some of the
restrictive covenants in the Notes. This is called "covenant defeasance." In that event, you would lose the protection of such restrictive covenants
but would gain the protection of having money and securities set aside in trust to repay the Notes.
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        If we accomplish covenant defeasance, the following provisions of the Indenture and the Notes would no longer apply:

�
the covenants set forth above under "�Merger, Consolidation or Sale of Assets" and "�Certain Covenants"; and

�
the event of default listed in the third bullet point under the heading "�Events of Default, Notice and Waiver" above, as well
as events of default relating to certain events of bankruptcy, insolvency or reorganization specified in the Indenture.

        If we accomplish covenant defeasance, you may still look to us for repayment of the Notes if a shortfall in the trust deposit occurred. A
shortfall may occur if one of the remaining events of default occurs, such as our bankruptcy, causing the Notes to become immediately due and
payable. Depending on the event causing the default, you may not be able to obtain payment of the shortfall.

Listing

        We intend to apply to list the Notes on the NYSE under the symbol "            ." If approved, we expect trading in the Notes to begin within
30 days after the original issue date of the Notes.

Trading Characteristics

        We expect the Notes to trade "flat," meaning that purchasers will not pay, and sellers will not receive, any accrued and unpaid interest on
the Notes that is not included in the trading price. Any portion of the trading price of a Note that is attributable to accrued and unpaid interest
will be treated as ordinary interest income for U.S. federal income tax purposes and will not be treated as part of the amount realized for
purposes of determining gain or loss on the disposition of the Note.

Form of Notes

        The Notes will initially be issued in the form of a single, fully registered global note without coupons that will be deposited with or on
behalf of DTC and registered in the name of its nominee, Cede & Co. This means that we will not issue certificates to each owner of Notes. One
global note will be issued to DTC, which will keep a computerized record of its participants (for example, your broker) whose clients have
purchased the Notes. The participant will then keep a record of its clients who purchased the Notes. Beneficial interests in the global note will be
shown on, and transfers of the global note will be made only through, records maintained by DTC and its participants.

        Accordingly, we will issue one registered global security denominated in an amount equal to the aggregate principal amount of all of the
Notes to be issued and represented by such registered global security.

        Unless and until it is exchanged in whole or in part for debt securities in definitive registered form, the registered global security may not be
transferred except as a whole:

�
by DTC to its nominee;

�
by Cede & Co. to DTC or another nominee of DTC; or

�
by DTC or Cede & Co. to a successor of DTC or a nominee of the successor.

        The following provisions will apply to the depositary arrangements for the Notes:

�
ownership of beneficial interests in the registered global security will be limited to persons that have accounts with DTC,
those persons being referred to as "participants," or persons that may hold interests through participants;
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�
upon the issuance of the registered global security, DTC will credit, on its book-entry registration and transfer system, the
participants' accounts with the respective principal amounts of the Notes represented by the registered global security
beneficially owned by the participants;

�
the dealers and underwriters participating in the distribution of the Notes will designate the accounts to be credited; and

�
the transfer of any ownership interest will be effected only through, records maintained by DTC for the registered global
security (with respect to interests of participants) and on the records of participants (with respect to interests of persons
holding through participants).

        The laws of some states may require that certain purchasers of securities take physical delivery of the securities in definitive form. These
laws may limit the ability of those persons to own, transfer or pledge beneficial interests in registered global security.

        So long as DTC, or its nominee, is the registered owner of the registered global security, DTC or its nominee, as the case may be, will be
considered the sole owner or holder of the Notes represented by the registered global security for all purposes under the Indenture. Except as set
forth below, owners of beneficial interests in the registered global security:

�
will not be entitled to have the Notes represented by the registered global security registered in their names;

�
will not receive or be entitled to receive physical delivery of the Notes in definitive form; and

�
will not be considered the owners or holders of the Notes under the Indenture.

        Accordingly, each person owning a beneficial interest in the registered global security must rely on the procedures of DTC and, if the
person is not a participant, on the procedures of a participant through which the person owns its interest, to exercise any rights of a holder under
the Indenture.

        We understand that under currently existing industry practices, if we request any action of holders or if an owner of a beneficial interest in
the registered global security desires to give or take any action that a holder is entitled to give or take under the Indenture, DTC would authorize
the participants holding the relevant beneficial interests to give or take the action, and those participants would authorize beneficial owners
owning through those participants to give or take the action or would otherwise act upon the instructions of beneficial owners holding through
them.

        We will make payments of principal of and interest on the Notes represented by the registered global security to DTC or its nominee, as the
case may be, as the registered owner of the registered global security. Neither we nor the Trustee or any other agent of us or the Trustee will be
responsible or liable for any aspect of the records relating to, or payments made on account of, beneficial ownership interests in the registered
global security or for maintaining, supervising or reviewing any records relating to the beneficial ownership interests.

        We expect that DTC, upon receipt of any payments of principal and interest in respect of the registered global security, will credit
participants' accounts with payments in amounts proportionate to their respective beneficial interests in the registered global security as shown
on the records of DTC. We also expect that standing customer instructions and customary practices will govern payments by participants to
owners of beneficial interests in the registered global security held through the participants, as is now the case with the securities held for the
accounts of customers in bearer form or registered in "street name." We also expect that any of these payments will be the responsibility of the
participants.

        If DTC is at any time unwilling or unable to continue as depositary or ceases to be a clearing agency registered under the Exchange Act, we
will appoint an eligible successor depositary. If we fail to appoint an eligible successor depositary within 90 days, we will issue the Notes in
definitive form in
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exchange for the registered global security. In addition, we may at any time and in our sole discretion decide not to have the Notes represented
by a registered global security. In such event, we will issue Notes in definitive form in exchange for the registered global security representing
the Notes. The Trustee will register any Notes issued in definitive form in exchange for a registered global security in such name or names as the
depositary, based upon instructions from its participants, shall instruct the Trustee.

        DTC has advised us that DTC is a limited-purpose trust company organized under the New York Banking Law, a "banking organization"
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the meaning of the
New York Uniform Commercial Code and a "clearing agency" registered pursuant to the provisions of Section 17A of the Exchange Act. DTC
holds securities that its participants, or direct participants, deposit with DTC. DTC also facilitates the post-trade settlement among direct
participants of sales and other securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges
between direct participants' accounts. This eliminates the need for physical movement of securities certificates. Direct participants include both
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly
owned subsidiary of The Depository Trust & Clearing Corporation, or DTCC. DTCC is the holding company for DTC, National Securities
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its
regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks,
trust companies and clearing corporations that clear through or maintain a custodial relationship with a direct participant, either directly or
indirectly. The rules applicable to DTC and its direct participants are on file with the SEC. The information in this paragraph concerning DTC
and DTC's book-entry system has been obtained from sources that we believe to be reliable, but we take no responsibility for the accuracy
thereof.

        Neither we nor the Trustee assumes any responsibility for the performance by DTC of its obligations, including obligations that it has under
the rules and procedures that govern its operations.

Information Concerning the Trustee

        The Trustee, other than during the occurrence and continuance of an event of default under the Indenture, undertakes to perform only such
duties as are specifically set forth in the Indenture. Upon an event of default under the Indenture, the Trustee must use the same degree of care as
a prudent person would exercise or use in the conduct of his or her own affairs. Subject to this provision, the Trustee is under no obligation to
exercise any of the powers given it by the Indenture at the request of any holder of Notes unless it is offered reasonable security and indemnity
against the costs, expenses and liabilities that it might incur. The Trustee is not required to spend or risk its own money or otherwise become
financially liable while performing its duties unless it reasonably believes that it will be repaid or receive adequate indemnity.

Governing Law

        The Indenture is, and the Notes will be, governed by and construed in accordance with the laws of the State of New York.
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 DESCRIPTION OF OTHER INDEBTEDNESS

Outstanding Notes

        The Senior Notes due 2028 will mature on January 15, 2028. We pay interest on the Senior Notes due 2028 quarterly in arrears on
January 15, April 15, July 15 and October 15 of each year. The Senior Notes due 2028 constitute our senior unsecured obligations and rank pari
passu in right of payment with all of our existing and future unsecured and unsubordinated indebtedness and will be effectively subordinated to
all existing and future secured indebtedness (including all borrowings under our credit facility) to the extent of the value of the assets securing
such indebtedness and to all existing and future debt, other liabilities (including deferred rent obligations) and any preferred equity of our
subsidiaries. We may, at our option, at any time on or after January 15, 2016, redeem some or all of the Notes by paying 100% of the principal
amount of the Notes to be redeemed plus accrued but unpaid interest, if any, to, but not including, the redemption date. The Senior Notes due
2028 are listed on the NYSE under the symbol "TANN."

Revolving Credit Facility

        Our senior secured revolving credit facility, or Revolving Credit Facility, under which we and our subsidiaries TA Leasing LLC and TA
Operating LLC are the borrowers, provides a revolving line of credit under which up to $200 million may be borrowed, subject to limits based
on qualified collateral. Subject to available collateral and lender participation, the maximum amount may be increased to $300 million. The
Revolving Credit Facility also provides for the issuance of letters of credit. Loans bear interest at either the London Interbank Offered Rate
(LIBOR) or a calculated base rate, in each case plus an applicable margin based on facility availability, utilization and other matters. The
calculated base rate means, for any day, a rate per annum equal to the Prime Rate in effect on such day. Amounts outstanding under the
Revolving Credit Facility are senior to our obligations under the Notes.

        In addition to paying interest, we pay a commitment fee to the lenders under the Revolving Credit Facility at a rate of 0.50% per annum
(which is reduced to 0.375% when usage of the Revolving Credit Facility is greater than 50% of the maximum credit limit), which fee is payable
monthly in arrears. Letters of credit are also subject to fronting fees and letter of credit fees. The fronting fee equals 0.125% per annum on the
daily outstanding balance of letters of credit issued by any issuing bank during the immediately preceding month (or part thereof), payable
monthly in arrears. Letter of credit fees are payable on the daily outstanding amount of letters of credit and range from 1.125% to 1.375% for
commercial letters of credit and 2.25% to 2.75% for standby letters of credit, depending on the usage of the Revolving Credit Facility for the
immediately preceding calendar month, and are payable monthly in arrears. At September 30, 2014, there were no loans outstanding under the
Revolving Credit Facility, but we had outstanding $41.9 million of letters of credit issued under the facility, securing certain purchases,
insurance, fuel taxes and other trade obligations.

        The loan documentation for the Revolving Credit Facility contains, among other terms, representations and warranties, covenants, events of
default and indemnification customary for asset-based loan agreements for similarly situated companies, and other representations and
warranties, covenants and events of default deemed by the administrative agent to be appropriate for the specific transaction.

Covenants

        The Revolving Credit Facility subjects the borrowers and their majority owned subsidiaries, among other obligations, to periodic reporting
requirements with respect to equipment, inventory, accounts payable and other collateral securing the Revolving Credit Facility.
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        If at any time excess availability under the Revolving Credit Facility falls below 15% of the maximum credit limit, we and our subsidiaries
(other than certain excluded subsidiaries) on a consolidated basis are required to maintain a fixed charge coverage ratio of not less than 1.00 to
1.00, until such time that the excess availability has been greater than 15% of the maximum credit limit for 30 consecutive days. The fixed
charge coverage ratio is defined as the ratio of (i) the amount equal to (1) EBITDAR (as defined in the Revolving Credit Facility) for such
period, minus (2) certain capital expenditures, as defined, minus (3) the difference (if positive) between (A) cash income taxes and (B) cash
refunds of income taxes, to (ii) the fixed charges for such period, which includes cash interest expense, scheduled principal payments on debt,
cash rent expense and certain dividends paid.

Guarantees

        The borrowers' obligations under the Revolving Credit Facility are guaranteed by the other borrowers and by each of their existing and
subsequently acquired domestic majority owned subsidiaries, subject to certain exceptions.

Security

        The Revolving Credit Facility is secured by a first-priority security interest in substantially all of the personal property of the borrowers and
the guarantors, including a first-priority security interest in 100% of the equity interests of the borrowers and each of their domestic majority
owned subsidiaries, 65% of the equity interests of each of the borrowers' foreign majority owned subsidiaries, and all intercompany debt.
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 MATERIAL FEDERAL INCOME TAX CONSIDERATIONS

        The following summary of United States federal income tax considerations is based upon the Code, Treasury regulations, and rulings and
decisions now in effect, all of which are subject to change, possibly with retroactive effect, or possible differing interpretations. We have not
sought a ruling from the IRS with respect to any matter described in this summary, and we cannot provide any assurance that the IRS or a court
will agree with the statements made in this summary. The summary applies to you only if you hold our notes as a capital asset, which is
generally an asset held for investment rather than as inventory or as property used in a trade or business. The summary does not discuss all of the
particular tax considerations that might be relevant to you if you are subject to special rules under federal income tax law, for example if you are:

�
a bank, insurance company or other financial institution;

�
a regulated investment company or REIT;

�
a subchapter S corporation;

�
a broker, dealer or trader in securities or foreign currency;

�
a person who has a functional currency other than the United States dollar;

�
a person who acquires our notes in connection with employment or other performance of services;

�
a person subject to alternative minimum tax;

�
a person who owns our notes as part of a straddle, hedging transaction, constructive sale transaction, constructive ownership
transaction or conversion transaction;

�
a United States expatriate; or

�
except as specifically described in the following summary, a trust, estate, tax-exempt entity or foreign person.

        In addition, the following summary does not address all possible tax considerations relating to the acquisition, ownership and disposition of
our notes, and in particular does not discuss any estate, gift, generation-skipping transfer, state, local or foreign tax considerations. For all these
reasons, we encourage you and any prospective acquiror of our notes to consult with a tax advisor about the federal income tax and other tax
considerations of the acquisition, ownership and disposition of our notes.

        Your federal income tax consequences may differ depending on whether or not you are a "U.S. holder." For purposes of this summary, you
are a U.S. holder if you are a beneficial owner of our notes and for federal income tax purposes are:

�
a citizen or resident of the United States, including an alien individual who is a lawful permanent resident of the United
States or meets the substantial presence residency test under the federal income tax laws;

�
an entity treated as a corporation for federal income tax purposes that is created or organized in or under the laws of the
United States, any state thereof or the District of Columbia;

Edgar Filing: TRAVELCENTERS OF AMERICA LLC - Form S-1

51



�
an estate the income of which is subject to federal income taxation regardless of its source; or

�
a trust if a court within the United States is able to exercise primary supervision over the administration of the trust and one
or more United States persons have the authority to control all substantial decisions of the trust, or, to the extent provided in
Treasury regulations, a trust in existence on August 20, 1996 that has elected to be treated as a domestic trust;

whose status as a U.S. holder is not overridden by an applicable tax treaty. Conversely, you are a "non-U.S. holder" if you are a beneficial owner
of our notes and are not a U.S. holder. If a
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partnership (including any entity treated as a partnership for federal income tax purposes) holds our notes, the tax treatment of a partner in the
partnership generally will depend upon the status of the partner and the activities of the partnership. A holder of our notes that is a partnership
and partners in such a partnership are urged to consult their tax advisors about the federal income tax consequences of the acquisition, ownership
and disposition of our notes.

Tax Considerations for U.S. Holders

        If you are a U.S. holder:

Payments of Interest

        You must generally include interest on a note in your gross income as ordinary interest income:

�
when you receive it, if you use the cash method of accounting for federal income tax purposes; or

�
when it accrues, if you use the accrual method of accounting for federal income tax purposes.

Any portion of the purchase price for a note that is allocable to prior accrued interest generally may be treated as offsetting a portion of the
interest income from the next scheduled interest payment on the note. Any interest income so offset is not taxable.

Market Discount

        If you acquire a note and your adjusted tax basis in it upon acquisition is less than its principal amount, you will be treated as having
acquired the note at a "market discount" unless the amount of this market discount is less than the de minimis amount (generally 0.25% of the
principal amount of the note multiplied by the number of remaining whole years to maturity of the note). Under the market discount rules, you
will be required to treat any gain on the sale, exchange, redemption, retirement, or other taxable disposition of a note, or any appreciation in a
note in the case of certain nontaxable dispositions, such as a gift, as ordinary income to the extent of the market discount which has not
previously been included in your income and which is treated as having accrued on the note at the time of the disposition. In addition, you may
be required to defer, until the maturity of the note or earlier taxable disposition, the deduction of all or a portion of the interest expense on any
indebtedness incurred or continued to purchase or carry the note. Any market discount will be considered to accrue ratably during the period
from the date of your acquisition to the maturity date of the note, unless you elect to accrue the market discount on a constant yield method. In
addition, you may elect to include market discount in income currently as it accrues, on either a ratable or constant yield method, in which case
the rule described above regarding deferral of interest deductions will not apply. This election to include market discount in income currently,
once made, applies to all market discount obligations acquired by you during or after the first taxable year to which the election applies and may
not be revoked without the consent of the IRS. We encourage you to consult with your tax advisor regarding these elections.

Amortizable Bond Premium

        If you acquire a note and your adjusted tax basis in it upon acquisition is greater than its principal amount, you will be treated as having
acquired the note with "bond premium." You generally may elect to amortize this bond premium over the remaining term of the note on a
constant yield method, and the amount amortized in any year will generally be treated as a reduction of your interest income from the note for
that year. If the amount of your bond premium amortization would be lower if calculated based on an earlier optional redemption date and the
redemption price on that date than the amount of amortization calculated through that date based on the note's maturity date and its stated
principal amount, then you must calculate the amount and timing of your bond premium amortization
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deductions assuming that the note will be redeemed on the optional redemption date at the optional redemption price. You may generally
recalculate your bond premium amortization amount and schedule of deductions to the extent your note is not actually redeemed at that earlier
optional redemption date. If you do not make an election to amortize bond premium, your bond premium on a note will decrease the gain or
increase the loss that you otherwise recognize on a disposition of that note. Any election to amortize bond premium applies to all taxable debt
obligations that you hold at the beginning of the first taxable year to which the election applies and that you thereafter acquire. You may not
revoke an election to amortize bond premium without the consent of the IRS. We encourage you to consult with your tax advisor regarding this
election.

Disposition of a Note

        Upon the sale, exchange, redemption, retirement or other disposition of a note, you generally will recognize taxable gain or loss in an
amount equal to the difference, if any, between (1) the amount you receive in cash or in property, valued at its fair market value, upon this sale,
exchange, redemption, retirement or other disposition, other than amounts representing accrued and unpaid interest which will be taxable as
interest income, and (2) your adjusted tax basis in the note. Your adjusted tax basis in the note will, in general, equal your acquisition cost for the
note, exclusive of any amount paid allocable to prior accrued interest, as increased by any market discount you have included in income in
respect of the note, and as decreased by any amortized bond premium on the note. Except to the extent of any accrued market discount not
previously included in income, as discussed above, your gain or loss will be capital gain or loss, and will be long-term capital gain or loss if you
have held the note for more than one year at the time of disposition. For noncorporate U.S. holders, preferential rates of tax may apply to
long-term capital gains. The deductibility of capital losses is subject to limitation.

Medicare Contribution Tax

        U.S. holders who are individuals, estates or trusts are generally required to pay a 3.8% Medicare tax on their net investment income
(including interest on our notes and gains from the sale or other disposition of our notes), or in the case of estates and trusts on their net
investment income that is not distributed, in each case to the extent that their total adjusted income exceeds applicable thresholds.

Tax Considerations for Non-U.S. Holders

        The rules governing the United States federal income taxation of non-U.S. holders are complex, and the following discussion is intended
only as a summary of these rules. If you are a non-U.S. holder, we urge you to consult with your own tax advisor to determine the impact of
United States federal, state, local and foreign tax laws, including any tax return filing and other reporting requirements, with respect to your
investment in our notes.

        If you are a non-U.S. holder:

Generally

        You will not be subject to federal income taxes on payments of principal or premium, if any, or interest on a note, or upon the sale,
exchange, redemption, retirement or other disposition of a note, if:

�
you do not own directly or indirectly 10% or more of the total voting power of all classes of our voting shares;

�
your income and gain in respect of the note is not effectively connected with the conduct of a United States trade or
business;

�
you are not a controlled foreign corporation that is related to or under common control with us;
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�
we or the applicable paying agent, or the Withholding Agent, have timely received from you a properly executed, applicable
IRS Form W-8 or substantially similar form in the year in which a payment of interest, principal or premium occurs, or in a
previous calendar year to the extent provided for in the instructions to the applicable IRS Form W-8; and

�
in the case of gain upon the sale, exchange, redemption, retirement or other disposition of a note recognized by an individual
non-U.S. holder, you were present in the United States for less than 183 days during the taxable year in which the gain was
recognized.

        The IRS Form W-8 or a substantially similar form must be signed by you under penalties of perjury certifying that you are a non-U.S.
holder and providing your name and address, and you must inform the Withholding Agent of any change in the information on the statement
within 30 days of the change. If you hold a note through a securities clearing organization or other qualified financial institution, the
organization or institution may provide a signed statement to the Withholding Agent. However, in that case, the signed statement must generally
be accompanied by a statement containing the relevant information from the executed IRS Form W-8 or substantially similar form that you
provided to the organization or institution. If you are a partner in a partnership holding our notes, both you and the partnership must comply with
applicable certification requirements.

        Except in the case of income or gain in respect of a note that is effectively connected with the conduct of a United States trade or business,
discussed below, interest received or gain recognized by you which does not qualify for exemption from taxation will be subject to federal
income tax at a rate of 30%, which will be withheld in the case of payments of interest, unless reduced or eliminated by an applicable tax treaty.
You must generally use an applicable IRS Form W-8, or a substantially similar form, to claim tax treaty benefits. If you are a non-U.S. holder
claiming benefits under an income tax treaty, you should be aware that you may be required to obtain a taxpayer identification number and to
certify your eligibility under the applicable treaty's limitations on benefits article in order to comply with the applicable certification
requirements of the Treasury regulations.

Effectively Connected Income and Gain

        If you are a non-U.S. holder whose income and gain in respect of a note are effectively connected with the conduct of a United States trade
or business (and, if provided by an applicable income tax treaty, are attributable to a permanent establishment or fixed base you maintain in the
United States), you will be subject to regular federal income tax on this income and gain in generally the same manner as U.S. holders, and
general federal income tax return filing requirements will apply. In addition, if you are a corporation, you may be subject to a branch profits tax
equal to 30% of your effectively connected adjusted earnings and profits for the taxable year, unless you qualify for a lower rate under an
applicable tax treaty. To obtain an exemption from withholding on interest on the notes that is effectively connected with the conduct of a United
States trade or business, you must generally supply to the Withholding Agent an applicable IRS Form W- 8, or a substantially similar form.

Withholding and Information Reporting

        Information reporting, backup withholding and withholding under the Foreign Account Tax Compliance Act, or FATCA, may apply to
interest and other payments to you under the circumstances discussed below. Amounts withheld under backup withholding are generally not an
additional tax and may be refunded by the IRS or credited against your federal income tax liability, provided that you furnish required
information to the IRS. The backup withholding rate is currently 28%.

        Under FATCA, non-U.S. financial institutions and other non-U.S. entities are subject to diligence and reporting requirements for purposes
of identifying accounts and investments held directly or indirectly by U.S. persons. The failure to comply with these additional information
reporting, certification and other requirements could result in a 30% withholding tax on applicable payments to
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non-U.S. persons. In particular, a payee that is a foreign financial institution that is subject to the diligence and reporting requirements described
above must enter into an agreement with the U.S. Department of the Treasury requiring, among other things, that it undertake to identify
accounts held by "specified United States persons" or "United States-owned foreign entities" (each as defined in the Code), annually report
information about such accounts, and withhold 30% on applicable payments to noncompliant foreign financial institutions and account holders.
Foreign financial institutions located in jurisdictions that have an intergovernmental agreement with the United States with respect to these
requirements may be subject to different rules. The foregoing withholding will generally apply currently to payments of interest on the notes,
and to other "withholdable payments" (including payments of gross proceeds from a sale or other disposition of the notes) made after
December 31, 2016. We encourage you to consult with your tax advisor regarding foreign account tax compliance if you hold notes through a
non-U.S. intermediary or are a non-U.S. holder.

If You Are a U.S. Holder

        You may be subject to backup withholding when you receive interest payments on a note or proceeds upon the sale, exchange, redemption,
retirement or other disposition of a note. In general, you can avoid this backup withholding if you properly execute under penalties of perjury an
IRS Form W-9 or a substantially similar form on which you:

�
provide your correct taxpayer identification number;

�
certify that you are exempt from backup withholding because (a) you are a corporation or come within another enumerated
exempt category, (b) you have not been notified by the IRS that you are subject to backup withholding, or (c) you have been
notified by the IRS that you are no longer subject to backup withholding; and

�
certify that you are a U.S. citizen or other U.S. person.

        If you do not provide your correct taxpayer identification number on the IRS Form W-9 or a substantially similar form, you may be subject
to penalties imposed by the IRS.

        Unless you have established on a properly executed IRS Form W-9 or a substantially similar form that you come within an enumerated
exempt category, interest and other payments on the notes paid to you during the calendar year, and the amount of tax withheld, if any, will be
reported to you and to the IRS.

If You Are a Non-U.S. Holder

        The amount of interest paid to you on a note during each calendar year, and the amount of tax withheld, if any, will generally be reported to
you and to the IRS. This information reporting requirement applies regardless of whether you were subject to withholding or whether
withholding was reduced or eliminated by an applicable tax treaty. Also, interest paid to you on a note may be subject to backup withholding
unless you properly certify your non-U.S. holder status on an IRS Form W-8 or a substantially similar form in the manner described above,
under "Tax Considerations for Non-U.S. Holders." Similarly, information reporting and backup withholding will not apply to proceeds you
receive upon the sale, exchange, redemption, retirement or other disposition of a note, if you properly certify that you are a non-U.S. holder on
an IRS Form W-8 or a substantially similar form. Even without having executed an IRS Form W-8 or a substantially similar form, however, in
some cases information reporting and backup withholding may not apply to proceeds you receive upon the sale, exchange, redemption,
retirement or other disposition of a note, if you receive those proceeds through a broker's foreign office.
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 UNDERWRITING

        We intend to offer the Notes through the underwriters named below. Citigroup Global Markets Inc., RBC Capital Markets, LLC and UBS
Securities LLC are acting as joint book-running managers of this offering and as representatives of the underwriters. Subject to the terms and
conditions contained in an underwriting agreement between us and the underwriters, we have agreed to sell to the underwriters, and the
underwriters severally have agreed to purchase from us, the aggregate principal amount of the Notes listed opposite their names below.

Underwriter
Principal
Amount

Citigroup Global Markets Inc. $
RBC Capital Markets, LLC
UBS Securities LLC
MLV & Co. LLC

   
Total $

   
   

        The underwriters have agreed to purchase all of the Notes sold pursuant to the underwriting agreement, other than Notes that may be sold
pursuant to the overallotment option described below, if any of the Notes are purchased. If an underwriter defaults, the underwriting agreement
provides that the purchase commitments of the nondefaulting underwriters may be increased or the underwriting agreement may be terminated.

        We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as amended,
or Securities Act, or to contribute to payments the underwriters may be required to make in respect of those liabilities.

        The underwriters are offering the Notes, subject to prior sale, when, as and if issued to and accepted by them, subject to approval of legal
matters, including the validity of the Notes, and other conditions contained in the underwriting agreement, such as the receipt by the
underwriters of officers' certificates and legal opinions. The underwriters reserve the right to withdraw, cancel or modify offers to the public and
to reject orders in whole or in part.

        We have agreed that, for a period of 30 days from the date of this prospectus, we will not, without the prior written consent of Citigroup
Global Markets Inc., RBC Capital Markets, LLC and UBS Securities LLC, offer, sell or contract to sell, or otherwise dispose of, directly or
indirectly, or announce the offering of, any debt securities with a maturity of more than one year issued or guaranteed by us. This agreement
does not prevent us from borrowing under our existing credit facility or any replacement credit facility. Citigroup Global Markets Inc., RBC
Capital Markets, LLC and UBS Securities LLC, in their sole discretion, may release us from this agreement at any time without notice.

Overallotment Option

        We have granted the underwriters an option to purchase up to an additional $            aggregate principal amount of Notes at the public
offering price, less an underwriting discount of $            per Note. The underwriters may exercise this option within 30 days from the date of this
prospectus solely to cover overallotments.

Discounts, Commissions and Expenses

        The representatives of the underwriters have advised us that the underwriters propose initially to offer the Notes to the public at the public
offering price listed on the cover page of this prospectus and to dealers at that price less a concession not in excess of $            per Note. The
underwriters may
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allow, and the dealers may reallow, a discount not in excess of $            per Note to other dealers. After the initial public offering, the public
offering price, concessions and discount may be changed.

        The following table summarizes the discount that we will pay to the underwriters in connection with this offering. These amounts are
shown assuming both no and full exercise of the underwriters' overallotment option to purchase additional Notes. The underwriting discount will
be $            per Note. The total underwriting discount shown in the following table reflects the actual total underwriting discount that we are
required to pay to the underwriters.

Underwriting Discount
Paid by Us

No Exercise Full Exercise
Per Note $ $
Total $ $
        The expenses of this offering, not including the underwriting discount, are estimated to be $            and are payable by us.

Delayed Settlement

        We expect to deliver the Notes against payment for the Notes on or about the date specified in the last paragraph of the cover page of this
prospectus, which will be the                        business day following the date of the pricing of the Notes. Under Rule 15c6-1 of the Exchange Act,
trades in the secondary market generally are required to settle in three business days, unless the parties to a trade expressly agree otherwise.
Accordingly, purchasers who wish to trade Notes on the date of pricing or the next succeeding business day will be required, by virtue of the fact
that the Notes initially will settle in            days, to specify alternative settlement arrangements to prevent a failed settlement.

New Issue of Securities

        The Notes will constitute a new issue of securities with no established trading market. We intend to apply to list the Notes on the NYSE
under the symbol "                ." If approved, we expect trading of the Notes on the NYSE to commence within 30 days after the original issue
date of the Notes. We have been advised by the underwriters that they intend to make a market in the Notes, but they are not obligated to do so
and may discontinue market making at any time without notice. We cannot assure you of the liquidity of the trading market for the Notes or that
an active public market for the Notes will develop. If an active public trading market for the Notes does not develop, the market price and
liquidity of the Notes may be adversely affected.

Price Stabilization and Short Positions

        In connection with this offering, the underwriters may purchase and sell Notes in the open market. Purchases and sales in the open market
may include short sales, purchases to cover short positions and stabilizing purchases.

�
Short sales involve secondary market sales by the underwriters of a greater number of Notes than they are required to
purchase in this offering.

�
Covering transactions involve purchases of Notes in the open market after the distribution has been completed in order to
cover short positions.

�
Stabilizing transactions involve bids to purchase Notes so long as the stabilizing bids do not exceed a specified maximum.

        The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession from a syndicate
member when the underwriters, in covering short positions or
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making stabilizing purchases, repurchases Notes originally sold by that syndicate member in order to cover short positions or make stabilizing
purchases.

        Purchases to cover short positions and stabilizing purchases, as well as other purchases by the underwriters for their own accounts, may
have the effect of preventing or retarding a decline in the market price of the Notes. They may also cause the price of the Notes to be higher than
the price that would otherwise exist in the open market in the absence of these transactions. The underwriters may conduct these transactions in
the over-the-counter market or otherwise. If the underwriters commence any of these transactions, they may discontinue them at any time.

Electronic Distribution

        A prospectus in electronic format may be made available on the websites maintained by one or more underwriters. Other than the
prospectus in electronic format, the information on the underwriters' websites is not part of this prospectus.

Other Relationships

        Some of the underwriters and their affiliates have engaged in, and may in the future engage in, investment banking and other commercial
dealings in the ordinary course of business with us. They have received customary fees and commissions for these transactions. Affiliates of
some of the underwriters are lenders under the Revolving Credit Facility.

        In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for
their own account and for the accounts of their customers. Such investments and securities activities may involve securities and/or instruments
of ours or our affiliates. Certain of the underwriters or their affiliates that have a lending relationship with us routinely hedge their credit
exposure to us consistent with their customary risk management policies. Typically, such underwriters and their affiliates would hedge such
exposure by entering into transactions which consist of either the purchase of credit default swaps or the creation of short positions in our
securities, including potentially the Notes offered hereby. Any such credit default swaps or short positions could adversely affect future trading
prices of the Notes offered hereby. The underwriters and their affiliates may also make investment recommendations and/or publish or express
independent research views in respect of such securities or financial instruments and may hold, or recommend to clients that they acquire, long
and/or short positions in such securities and instruments.
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 COMPENSATION DISCUSSION AND ANALYSIS

Compensation Overview

        This Compensation Discussion and Analysis provides a detailed description of our executive compensation philosophy and programs, the
compensation decisions our Compensation Committee made under those programs in 2013 and the factors which impacted those decisions. This
Compensation Discussion and Analysis discusses the compensation of our "named executive officers" for 2013, who are the officers for whom
compensation disclosure was required to be made in our 2013 Form 10-K under SEC rules. For 2013, our named executive officers were:

Name Title
Thomas M. O'Brien President and Chief Executive Officer

Andrew J. Rebholz Executive Vice President, Chief Financial Officer and Treasurer

Michael J. Lombardi Executive Vice President

Mark R. Young Executive Vice President and General Counsel

Ara A. Bagdasarian* Executive Vice President

Barry A. Richards Executive Vice President

*
On January 31, 2014, we entered into a retirement agreement with Ara Bagdasarian, pursuant to which Mr. Bagdasarian resigned
effective as of April 30, 2014.

Compensation Philosophy and Process

        Our compensation program is designed to help us achieve our business objectives, which include increasing, on a long-term basis, the value
of us by improving our financial and operating performance, improving our competitive position within our industry and managing risks facing
us.

        Individual performance is an important factor in determining each element of compensation. Our Compensation Committee determines the
compensation of our Chief Executive Officer, Chief Financial Officer and General Counsel, and determines the amount and terms of share
grants to all of our executive officers. Our Compensation Committee recommends to our Board of Directors and our Board of Directors
determines all compensation, other than share grants, for our executive officers other than our Chief Executive Officer, Chief Financial Officer
and General Counsel. There is no formulaic approach to the determinations of an executive officer's compensation; these determinations are
made in the discretion of our Compensation Committee and our Board of Directors. Determinations of an executive officer's compensation are
also not made as a direct result of benchmarking compensation against that of other companies.

        Our Compensation Committee and our Board of Directors believe it is important to further align the interests of our executive officers with
those of our shareholders and therefore have determined that a significant portion of each executive officer's annual compensation will be paid in
the form of share awards that vest subject to continued employment over periods ranging from four to nine years from the date of grant. Our
Compensation Committee and our Board of Directors also believe that performance of our executive officers may be improved by paying a
substantial portion of each executive officer's cash compensation as an annual bonus. Our Compensation Committee and our Board of Directors
currently limit the annual base salaries of our executive officers and utilize changes in annual cash bonus amounts as the primary mechanism for
effecting annual compensation adjustments for our executive officers.
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        The primary factor considered by our Compensation Committee and our Board of Directors when determining discretionary compensation
for our executive officers is the historical cash and equity compensation paid to each executive officer and to our other executive officers with
similar responsibilities. However, our Compensation Committee and our Board of Directors also consider, among other things, the executive
officer's:

�
accomplishments during the year;

�
ability to identify areas for our improvement and to achieve benefits from those improvements;

�
quality of decisions made;

�
ability to lead employees both in routine activities and in special projects;

�
change in performance as compared to the prior year;

�
perceived potential for future development and for assuming additional or alternative duties in the future;

�
background, training, education and experience; and

�
specific areas of expertise and value to us, and the likelihood that we could find a suitable replacement on a timely and cost
effective basis.

        In addition to the consideration of the various factors described in the preceding paragraphs, our Compensation Committee and our Board
of Directors consider available compensation data for public companies that are engaged in businesses similar to our business or that possess
size or other characteristics that are similar to us. None of the Company's direct competitors are public companies and therefore the Company
does not have access to the compensation practices and amounts of those companies. Consequently, in order to obtain a general understanding of
current trends in compensation practices and ranges of amounts being awarded by other public companies, we compiled and reviewed
comparative data gleaned from public filings regarding compensation paid by a group of public companies in the following industries: specialty
retail; hotels, restaurants and leisure; food retail; and food and staples retailing industries.(1)

        Because the primary factor considered by our Compensation Committee and our Board of Directors is the historical compensation paid to
each individual executive officer and to other executives with similar responsibilities, our Compensation Committee and our Board of Directors
believe that our compensation philosophy with respect to our executive officers helps limit incentives for management to take excessive risk for
short-term benefit.

Details of 2013 Compensation Process

        In September 2013, Ms. Gilmore, the Chair of our Compensation Committee, met with Mr. Barry Portnoy, our (non-employee) Managing
Director, Mr. Adam Portnoy, President and Chief Executive Officer of RMR, and the chairs of the compensation committees of the other public
companies for which RMR provides services. RMR provides management services to us, Equity Commonwealth, Government Properties
Income Trust, Hospitality Properties Trust, Select Income REIT, Senior Housing Properties Trust and Five Star Quality Care, Inc. The purposes
of this meeting were, among other things, to discuss compensation philosophy regarding potential share grants to be made by us and to consider
the compensation payable to our Director of Internal Audit (who provides services to us

(1)
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This group of public companies was comprised of Advance Auto Parts, Inc.; AutoZone, Inc.; Brinker International, Inc.; Casey's
General Stores, Inc.; Cracker Barrel Old Country Store, Inc.; Darden Restaurants, Inc.; Genuine Parts Company; Jack in the Box Inc.;
Office Depot, Inc.; OfficeMax Incorporated; Staples, Inc.; Starbucks Corporation; Susser Holdings Corporation; The Pantry, Inc.;
Wendy's International, Inc.; and YUM! Brands, Inc.
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and to other companies to which RMR provides management services), as well as to consider the allocation of internal audit and related services
costs among us and other companies to which RMR provides such services.

        At a Compensation Committee meeting in November 2013, our Compensation Committee conducted a review of executive and employee
compensation and considered recommendations arising from the September 2013 meeting, recommendations provided by management and other
factors such as: (i) the amount of cash compensation historically paid to each executive officer; (ii) the amounts and value of historical share
awards made to each executive officer; (iii) the amounts of cash compensation and share awards paid to persons with similar levels of
responsibility; (iv) the then current market prices of our common shares; (v) the performance of each executive officer during 2013; (vi) each
executive officer's expected future contributions to us; (vii) each executive officer's relative mix of cash and noncash compensation; (viii) the
comparative data about executive compensation trends and amounts that we assembled; and (ix) our financial position and operating
performance in the past year and our perceived future prospects. Our Compensation Committee did not engage a compensation consultant to
participate in the determination or recommendation of the amounts or form of compensation for our executive officers. Messrs. O'Brien,
Rebholz and Young participated in parts of the Compensation Committee meeting with regard to consideration of compensation generally and to
our other officers, but they left that meeting and did not participate in the Compensation Committee's determination and recommendation of
their compensation. Mr. Barry Portnoy participated in parts of the Compensation Committee meeting, but left the meeting and did not participate
in the final decisions and recommendations made by our Compensation Committee. All members of our Board of Directors participated in the
Board of Directors' decisions on compensation which were not determined by our Compensation Committee.

Compensation Components

        The mix of base salary, cash bonus and equity compensation that we pay to our executive officers varies depending on the executive
officer's position and responsibilities with us. Our Compensation Committee does not follow a set formula or specific guidelines in determining
how to allocate the compensation components for our executives.

        The components of the compensation packages of our executive officers are as follows:

Base Salary

        Base salaries are reviewed annually and adjusted, if appropriate, on a subjective basis based upon consideration of a number of factors
including, but not limited to, the individual performance factors described above, as well as (i) the historical amount paid to each executive
officer; (ii) a comparison of the executive officer's pay to that of other individuals within our company and the relative responsibilities, titles,
roles, experiences and capabilities of such other individuals; (iii) the comparative data about executive compensation trends and amounts that we
assembled; (iv) our financial position and operating performance throughout the relevant year; and (v) for officers other than our Chief
Executive Officer and Chief Financial Officer, an evaluation of the officers' performance provided by Messrs. O'Brien, Rebholz and Young. In
2013, we continued our practice of limiting the annual base salaries of our executive officers to a maximum of $300,000, with the exception of
Mr. Lombardi whose annual base salary continues to be limited to $339,000, which is the annual base salary amount that was established for him
by our predecessor. For 2013, our Compensation Committee also determined to maintain the annual base salary for each of our named executive
officers at its prior level, except in the cases of Mr. Bagdasarian, whose annual base salary was increased, effective January 1, 2014, from
$260,000 to $265,000, and Mr. Richards, whose annual base salary was increased, effective January 1, 2014, from $240,000 to $255,000.
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Annual Bonus and Share Award Plan

        Each of our executive officers is eligible to receive an annual cash bonus and share award. There is no formulaic approach used in
determining the amount of these annual cash and share awards. The cash bonus and share awards are determined on a subjective basis by our
Compensation Committee and our Board of Directors, as the case may be, based upon consideration of a number of factors, which include the
factors taken into account in connection with the base salary determinations discussed above. In addition, in determining cash bonus and share
awards for our executive officers, our Compensation Committee and our Board of Directors also consider the recommendations of the Chair of
our Compensation Committee, Ms. Gilmore, following her meeting with Messrs. Portnoy and the chairs of the compensation committees of
other public companies for which RMR provides services. In light of the limitations imposed on the annual base salaries of our executive
officers that are described above, changes in annual cash bonus amounts are the primary mechanism for effecting annual compensation
adjustments for our executive officers. For bonus amounts paid to our executive officers for 2013, there were no bonus targets established. In
addition, no bonus targets have been established for purposes of bonus amounts that may be paid to our executive officers in 2014.

        For 2013, our Compensation Committee awarded Mr. O'Brien a bonus of $1,600,000 in cash and also awarded him 150,000 of our common
shares that will vest in ten equal annual installments beginning on the grant date. The shares awarded had a value at the grant date of $1,602,000;
the vested portion of the share award was therefore $160,200 as of the grant date. In making this cash bonus and this share award, our
Compensation Committee considered, among other things, Mr. O'Brien's performance in leading us through 2013; his role in expanding our
business and profitability; his management of capital and operating expenditures in relation to the prevailing business levels; his role in
maintaining fuel sales and pricing in order to maintain fuel margin; his role in assessing capital market opportunities and opportunistically
procuring capital; his role in our regulatory compliance; his development of new, and enhancement of existing, marketing programs, operating
initiatives, products and services that take advantage of our competitive strengths to grow our business in a slowly recovering economy and
position us for future growth; his role in identifying potential acquisitions and structuring and negotiating acquisitions for us; his role in the
integration of travel centers we acquired in 2011, 2012 and 2013 with our existing operations; his role in negotiating a natural gas initiative with
Shell; and his role in negotiating other agreements with our suppliers and customers and managing risks facing us. Our Compensation
Committee determined that the share award would vest over time to ensure a continuing commonality of interest between Mr. O'Brien and our
shareholders, to provide Mr. O'Brien with an incentive to remain with us to earn the unvested portion of the award and to encourage appropriate
levels of risk taking in his decisions affecting our business in the short-term and in the long-term. The foregoing description of the share award
to Mr. O'Brien during 2013 does not include the share award granted to him in his capacity as one of our Managing Directors.

        The annual cash bonuses for Mr. Rebholz and Mr. Young were determined by our Compensation Committee after consideration of the
same criteria described above with regard to Mr. O'Brien as applied to Mr. Rebholz's and Mr. Young's respective performances and after
consideration of the other matters noted above, as applicable, that our Compensation Committee considers in determining compensation
generally. The annual cash bonuses for our executive officers, other than Messrs. O'Brien, Rebholz and Young, were recommended by our
Compensation Committee and approved by our Board of Directors based upon the consideration and evaluation of each executive's performance
and level of total compensation as well as the other matters noted above, with regard to the compensation paid to Messrs. O'Brien, Rebholz and
Young. These considerations included, but were not limited to, each executive officer's historical level of total compensation and our financial
and operating performance during 2013 and each executive officer's level of total compensation.
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        Because at least 80% of Messrs. O'Brien's, Rebholz's and Young's business time is devoted to services to us, 80% of Messrs. O'Brien's,
Rebholz's and Young's total cash compensation (that is, the combined base salary and cash bonus paid by us and RMR) was paid by us and the
remainder was paid by RMR. Messrs. O'Brien, Rebholz and Young are also eligible to participate in certain RMR benefit plans.

        We made equity awards under our Amended and Restated TravelCenters of America 2007 Equity Compensation Plan, or the Plan, to our
executive officers and others based upon factors that our Compensation Committee considered relevant to align the interests of the persons to
whom awards were made with our business objectives, which include, but are not limited to, increasing, on a long-term basis, the value of us by
improving our prospects, competitive position within our industry and financial and operating performance, managing risks facing us, as well as
achieving strategic initiatives and objectives. In addition to the award of our common shares made to Mr. O'Brien during 2013, our
Compensation Committee awarded our common shares to each of our other executive officers who were employed by us at the grant date. These
awards ranged in size and value from 37,500 common shares, having a grant date value of $400,500, to 75,000 common shares, having a grant
date value of $801,000. In determining the size of each share award, our Compensation Committee considered the responsibilities of the
executive, the prior year's share grant, the relation of the size of the award to the size of the share award made to Mr. O'Brien and other factors,
including their past and expected future performances and cash bonuses, the total value of the granted shares relative to the value of past grants,
2013 annual cash salaries, the executive officer's tenure with us and our operational results during 2013. In each case, our Compensation
Committee determined that the share awards would vest in five equal annual installments for those other executive officers (other than
Mr. Rebholz whose shares vest in ten equal annual installments), in each case with the first tranche being vested on the date of the grant, to
ensure a continuing commonality of interest between the recipients and our shareholders, to provide our executives with an incentive to remain
with us to earn the unvested portion of the award and to encourage appropriate levels of risk taking in their long-term decisions affecting our
business.

Other Benefits

        Our executive officers are entitled to participate in our benefit plans on the same terms as our other employees. These plans include
medical, dental and life insurance plans and a defined contribution retirement plan. We suspended matching contribution payments to our
defined contribution retirement plan in May 2009 and such payments had not been reinstated as of December 31, 2013. We do not provide other
executive perquisites.

All Other Payments

        The Summary Compensation Table below includes a column for amounts described as "All Other Compensation." For each of those years,
there no such amounts paid by us to our executive officers.

Say on Pay Results

        Our current policy, consistent with the prior vote of our shareholders, is to provide shareholders with an opportunity to approve, on an
advisory basis, the compensation of our named executive officers once every three years at our Annual Meeting of Shareholders. In evaluating
our compensation process for 2013, our Compensation Committee generally considered the results of the advisory vote of our shareholders on
the compensation of the executive officers named in the proxy statement for our 2012 Annual Meeting of Shareholders. Our Compensation
Committee noted that more than 93% of votes cast approved the compensation of the named executive officers as described in our 2012 proxy
statement. Our Compensation Committee considered these voting results as supportive of the committee's general executive compensation
practices, which have been consistently applied since that prior vote of our shareholders on our executive compensation.
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 EXECUTIVE COMPENSATION

        The following tables, narratives and footnotes discuss the compensation of our Chief Executive Officer, Chief Financial Officer and all of
our other executive officers at December 31, 2013, who are our named executive officers. The compensation information for the persons
included in the compensation tables are for services rendered to us and our subsidiaries and do not include information regarding any
compensation received by such persons for services rendered to RMR.

2013 Summary Compensation Table

Name and Principal Position Year Salary ($) Bonus ($)
Stock

Awards ($)*

All Other
Compensation

($) Total ($)
Thomas M. O'Brien(1) 2013 $ 300,000 $ 1,600,000 $ 1,684,875 $ �$ 3,584,875
President and Chief 2012 300,000 1,540,000 910,400 � 2,750,400
Executive Officer 2011 300,000 1,400,000 907,250 � 2,607,520
Andrew J. Rebholz

2013 300,000 516,000 801,000 � 1,617,000
Executive Vice President, 2012 300,000 490,000 436,000 � 1,226,000
Chief Financial Officer 2011 300,000 450,000 424,000 � 1,174,000
and Treasurer
Michael J. Lombardi

2013 339,000 316,000 400,500 � 1,055,500
Executive Vice President 2012 339,000 295,000 218,000 � 852,000

2011 339,000 275,000 212,000 � 826,000
Mark. R. Young

2013 300,000 320,000 400,500 � 1,020,500
Executive Vice President 2012 300,000 300,000 218,000 � 818,000
and General Counsel 2011 300,000 275,000 212,000 � 787,000
Ara A. Bagdasarian(2)

2013 265,000 278,000 400,500 � 943,500
Executive Vice President 2012 260,000 250,000 218,000 � 728,000

2011 250,000 250,000 212,000 � 712,000
Barry A. Richards

2013 255,000 283,000 400,500 � 938,500
Executive Vice President 2012 240,000 275,000 218,000 � 733,000

*
Represents the grant date fair value of shares granted in 2013, 2012 and 2011, as applicable, compiled in accordance with FASB
Accounting Standards Codification Topic 718, "Compensation�Stock Compensation," or ASC 718. No assumptions are used in this
calculation.

(1)
Mr. O'Brien's share awards amounts include $82,875, $38,400 and $59,250 of compensation received for services as Director for
2013, 2012 and 2011, respectively.

(2)
On January 31, 2014, we entered into a retirement agreement with Ara Bagdasarian, pursuant to which Mr. Bagdasarian resigned
effective as of April 30, 2014.
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2013 Grants of Plan Based Awards

        Share awards granted by us to our Chief Executive Officer and Chief Financial Officer in 2013 provide that one tenth of each award vests
on the grant date and one tenth vests on each of the next nine anniversaries of the grant date. Share awards granted by us to our other named
executive officers in 2013 provide that one fifth of each award vests on the grant date and one fifth vests on each of the next four anniversaries
of the grant date. In the event a recipient who has been granted a share award ceases to perform duties for us or ceases to be an officer or an
employee of RMR or any company that RMR manages or that is affiliated with RMR during the vesting period, at our option, the recipient shall
forfeit the common shares that have not yet vested. Holders of vested and unvested shares awarded under the Plan are eligible to receive
distributions that the we make, if any, on our shares on the same terms as other holders of our common shares.

        The following table shows shares granted in 2013, including vested and unvested grants.

Name Grant Date

All Other Stock Awards:
Number of Shares of Stock

or Units (#)

Grant Date Fair Value of
Stock and Option

Awards*
Thomas M. O'Brien 5/20/2013 7,500**$ 82,875

11/19/2013 150,000 1,602,000

Andrew J. Rebholz 11/19/2013 75,000 801,000

Michael J. Lombardi 11/19/2013 37,500 400,500

Mark R. Young 11/19/2013 37,500 400,500

Ara A. Bagdasarian 11/19/2013 37,500 400,500

Barry A. Richards 11/19/2013 37,500 400,500

*
Equals the number of shares multiplied by the closing price on the date of grant, which is also the grant date fair value under ASC 718.
No assumptions are used in this calculation.

**
Shares granted in Mr. O'Brien's capacity as a Director, which vested fully on the grant date.
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2013 Outstanding Equity Awards at Fiscal Year-End

Stock Awards

Name
Year

Granted

Number of Shares or
Units

of Stock That Have Not
Vested (#)*

Market Value of Shares or
Units of Stock That Have

Not
Vested ($)**

Thomas M. O'Brien(1) 2013 135,000 $ 1,314,900
2012 160,000 1,558,400
2011 140,000 1,363,600
2010 120,000 1,168,800
2009 100,000 974,000
2008 80,000 779,200
2007 60,000 584,400

Andrew J. Rebholz(1) 2013 67,500 657,450
2012 80,000 779,200
2011 70,000 681,800
2010 60,000 584,400

Michael J. Lombardi 2013 30,000 292,200
2012 30,000 292,200
2011 20,000 194,800
2010 9,000 87,660

Mark R. Young 2013 30,000 292,200
2012 30,000 292,200
2011 20,000 194,800
2010 9,000 87,660

Ara A. Bagdasarian 2013 30,000 292,200
2012 30,000 292,200
2011 20,000 194,800
2010 9,000 87,660

Barry A. Richards 2013 30,000 292,200
2012 30,000 292,200
2011 20,000 194,800
2010 9,000 87,660

*
Unless noted otherwise, share awards granted by us to our executive officers provide that one fifth of each award vests on the grant
date and one fifth vests on each of the next four anniversaries of the grant date. The shares granted in 2013 were granted on
November 19, 2013; the shares granted in 2012 were granted on December 4, 2012; the shares granted in 2011 were granted on
November 29, 2011; the shares granted in 2010 were granted on December 1, 2010; the shares granted in 2009 were granted on
December 8, 2009; the shares granted in 2008 were granted on November 24, 2008; and the shares granted in 2007 were granted on
November 26, 2007. At our option, in the event a recipient who has been granted a share award ceases to perform duties for us, RMR
or any company that RMR manages or that is affiliated with RMR during the vesting period, the recipient shall forfeit all or a portion
of the shares that have not yet vested.

**
Equals the number of shares multiplied by the closing price of our common shares on December 31, 2013.

(1)
These share awards provide that one tenth of each award vested on the grant date and one tenth vests on each of the next nine
anniversaries of the grant date.
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2013 Stock Vested

        The following table shows share grants that vested in 2013, including shares granted in prior years.

Stock Awards

Name
Number of Shares

Acquired on Vesting (#)
Value Realized
on Vesting ($)*

Thomas M. O'Brien 142,500 $ 1,512,875

Andrew J. Rebholz 52,500 552,950

Michael J. Lombardi 45,500 479,860

Mark R. Young 45,500 479,860

Ara A. Bagdasarian 40,500 427,810

Barry A. Richards 40,500 427,810

*
Equals the number of shares multiplied by the closing price on the 2013 dates of vesting of grants made in 2013 and prior years.

Potential Payments upon Termination or Change in Control

        From time to time, we have entered into arrangements with former employees of ours or RMR in connection with the termination of their
employment with us or RMR, providing for the acceleration of vesting of restricted shares previously granted to them under the Plan and, in
certain instances, payments for future services to us as a consultant or part time employee and continuation of health care and other benefits.
Although we have no formal policy, plan or arrangement for payments to employees of ours or RMR in connection with their termination of
employment with us or RMR, we may in the future provide on a discretionary basis for similar payments depending on various factors we then
consider relevant and if we believe it is in the its best interests to do so.

        On January 31, 2014, we entered into a retirement agreement with Ara Bagdasarian, our Executive Vice President. Pursuant to the
retirement agreement, Mr. Bagdasarian resigned effective as of April 30, 2014. Pursuant to the retirement agreement, from May 1, 2014 through
December 31, 2014, Mr. Bagdasarian will provide transition services to us and our subsidiaries. The retirement agreement provides that
Mr. Bagdasarian will continue to receive his base salary of $267,000 and other benefits through December 31, 2014, and subject to certain
conditions, will receive a bonus of $200,000 on January 9, 2015. The retirement agreement also provides that, in exchange for providing services
to us through December 31, 2014, we will accelerate the vesting date of any unvested shares Mr. Bagdasarian owns as of January 1, 2015. The
retirement agreement contains other customary terms and conditions, including non-solicitation, non-competition, confidentiality and other
covenants.

        On November 19, 2013, our Compensation Committee approved grants of 150,000 common shares to Mr. Thomas O'Brien, 75,000
common shares to Mr. Andrew Rebholz and 37,500 common shares to each of Messrs. Mark Young, Michael Lombardi, Ara Bagdasarian and
Barry Richards. These grants were valued at $10.68 per common share, the closing price of our common shares on the NYSE on the date of
grant, and were made under the Plan. The award letter for the grants to Messrs. O'Brien and Rebholz provides for vesting of the common shares
in ten equal installments beginning on the date of grant and acceleration of vesting of all share grants (including those previously awarded) upon
the occurrence of (i) a change in control of us, or a Change in Control, or (ii) RMR ceasing to be the manager or shared services provider to us,
or a Termination Event. The award letter for the grants to each of Messrs. Young, Lombardi, Bagdasarian and Richards provides for vesting of
the common shares in five equal installments beginning on the date of grant and acceleration of vesting of all share grants (including those
previously awarded) upon the occurrence of a Change in Control or Termination Event.
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        The following table describes the potential payments to our named executive officers upon a Change in Control or Termination Event as of
December 31, 2013.

Name

Number of Shares Vested Upon
Change in Control or

Termination

Value Realized on
Change in Control or Termination

Event as of December 31, 2013
($)*

Thomas M. O'Brien 795,000 $ 7,743,300

Andrew J. Rebholz 277,500 2,702,850

Michael J. Lombardi 89,000 866,860

Mark R. Young 89,000 866,860

Ara A. Bagdasarian 89,000 866,860

Barry A. Richards 89,000 866,860

*
Equals the number of shares multiplied by the closing price of the Company's Common Shares on December 31, 2013.
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 DIRECTOR COMPENSATION

        The Compensation Committee is responsible for reviewing and determining the grants of our common shares awarded to our Directors and
making
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