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            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, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. ý

            If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please 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 registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing
with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. o

            If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under Securities Act, check the following box. 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 definition 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)(2)(3)

Amount of
registration

fee(4)

Common shares

Preferred shares

Debt securities

Warrants to purchase common shares

Warrants to purchase preferred shares

Warrants to purchase debt securities

Total $500,000,000 $6,520.74

(1)
An indeterminate number of or aggregate principal amount of the securities is being registered as may at various times be issued at indeterminate
prices, with an aggregate public offering price not to exceed $500,000,000 or the equivalent thereof in one or more currencies or, if any debt securities
are issued at any original issuance discount, such greater amount as shall result in net proceeds of $500,000,000 to the registrant.

(2)
Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) of the Securities Act of 1933, as amended (the "Securities
Act").

(3)
Pursuant to Rule 416 under the Securities Act, the securities being registered hereunder include such indeterminate (A) number of common shares,
preferred shares, warrants to purchase common shares, warrants to purchase preferred shares, shares issuable upon exercise of such warrants and such
common shares or preferred shares as may be issuable with respect to the shares being registered hereunder as a result of share splits, share dividends or
similar transactions, (B) amount of debt securities as may be sold from time to time at indeterminate prices by the registrant and (C) number or amount
of such securities as may be issued upon conversion, redemption, repurchase, exchange or exercise of any securities registered hereunder, including
under any applicable anti-dilution adjustment.

(4)
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The $500,000,000 of securities registered hereunder includes $443,100,000 of securities (the "Unsold Securities") registered pursuant to Registration
Statement No. 333-156926 which was declared effective on May 8, 2009. Pursuant to Rule 415(a)(6) under the Securities Act, $17,413.83 of filing fees
previously paid in connection with the Unsold Securities will continue to be applied to the Unsold Securities. A filing fee of $6,520.74 is paid herewith
in connection with the $56,900,000 of new securities registered hereunder.

We hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until we 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 of 1933 or until the registration statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said
Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MAY 4, 2012

PRELIMINARY PROSPECTUS

TRAVELCENTERS OF AMERICA LLC

COMMON SHARES
PREFERRED SHARES
DEBT SECURITIES

WARRANTS

$500,000,000

        This prospectus relates to common shares, preferred shares (including convertible preferred shares), debt securities (including convertible
debt securities) and warrants for debt and equity securities which we may sell from time to time in one or more offerings up to an aggregate
public offering price of $500,000,000. We may sell these securities to or through underwriters, directly to investors or through agents. We will
specify the terms of the securities, and the names of any underwriters or agents, in supplements to this prospectus. You should read this
prospectus and each supplement carefully before you invest. This prospectus may not be used to offer and sell securities unless accompanied by
a prospectus supplement.

        Our common shares are listed on the NYSE Amex LLC, or NYSE Amex, under the symbol "TA." As of May 3, 2012, the aggregate market
value of our outstanding common shares held by non-affiliates is approximately $148.4 million, based on 28,773,871 outstanding common
shares, of which 23,942,283 shares are held by non-affiliates, and a per share price of $6.20, based on the closing sale price of our common
shares on May 3, 2012.

Investing in our securities involves significant risks. Before buying our securities you should refer to the
risk factors included in our periodic reports, in prospectus supplements relating to specific offerings of
securities and in other documents that we file with the Securities and Exchange Commission. See "Risk
Factors" beginning on page 2 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this Prospectus is            .
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 ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or SEC, using
the "shelf" registration process. Under this shelf registration process, we may sell common shares, preferred shares (including convertible
preferred shares), debt securities (including convertible debt securities) and warrants for debt and equity securities from time to time in one or
more offerings up to an aggregate public offering price of $500,000,000. This prospectus provides you with a general description of the
securities we may offer. Each time we sell any securities under this prospectus, we will provide a prospectus supplement containing specific
information about the terms of that offering. The prospectus supplement may also add, update or change information contained in this
prospectus. To the extent there is a conflict between the information contained in this prospectus and the prospectus supplement, you should rely
on the information in the prospectus supplement, provided that if any statement in one of these documents is inconsistent with a statement in
another document having a later date�for example, a document incorporated by reference in this prospectus or any prospectus supplement�the
statement in the later-dated document modifies or supersedes the earlier statement.

        You should read both this prospectus and any prospectus supplement together with additional information described below under the
headings "Where You Can Find More Information" and "Incorporation of Certain Information By Reference."

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

 PROSPECTUS SUMMARY

You should read the following summary together with the more detailed information regarding our Company and the securities being
registered appearing elsewhere in this prospectus.

TravelCenters of America LLC

        We operate and franchise travel centers primarily along the U.S. interstate highway system. Our customers include trucking fleets and their
drivers, independent truck drivers and motorists. Our business includes travel centers located in a large number of states in the U.S. and the
province of Ontario, Canada, including travel centers operated by us or our franchisees under the "TravelCenters of America" or "TA" brand
names, and travel centers operated by us or our franchisees under the "Petro" brand name.

        Many of our travel centers were originally developed years ago when prime real estate locations along the interstate highway system were
more readily available than they are today, which we believe would make it difficult to replicate our business. We believe that our nationwide
locations provide an advantage to large trucking fleets, particularly long haul trucking fleets, by enabling them to reduce the number of their
suppliers by routing their trucks through our locations from coast to coast.

        We offer a broad range of products and services, including diesel fuel and gasoline, truck repair and maintenance services, full service
restaurants, more than 20 different brands of quick serve restaurants, travel and convenience stores and various driver amenities.

        The U.S. travel center and truck stop industry in which we operate consists of travel centers, truck stops, diesel fuel outlets and similar
properties. We believe that although the travel center and truck stop industry is highly fragmented generally, with in excess of 6,000 travel
centers and truck stops in the U.S., the largest trucking fleets tend to purchase the majority of their over the road fuel from us or from our largest
competitors.

1
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        An investment in TA is subject to a number of risks and significant uncertainty. Please see the risk factors under the heading "Risk
Factors," beginning on page 2 of this prospectus for a discussion of these and other risks relating to our business and investment in our
securities.

Corporate Information

        We were formed on October 10, 2006, as a wholly owned subsidiary of Hospitality Properties Trust, or HPT. Our initial capitalization in a
nominal amount was provided by HPT on our formation date. 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. As of December 31, 2011, our business included 237 travel centers in 41 states in
the U.S. and the province of Ontario, Canada, 168 of which were operated under the "TravelCenters of America" or "TA" brand names and 69
that were operated under the "Petro" brand name. We operated 194 of these travel centers, which we refer to as Company operated sites, and our
franchisees operated 43 of these travel centers including 10 travel centers which our franchisees sublease from us and 33 travel centers which
our franchisees own or lease from other lessors. As of December 31, 2011, we leased 185 of our 237 travel centers pursuant to lease agreements
with HPT, including 175 Company operated sites and 10 travel centers subleased to franchisees.

        Our principal executive offices are located at 24601 Center Ridge Road, Suite 200, Westlake, OH 44145-5639, and our telephone number is
(440) 808-9100. Our website is www.tatravelcenters.com. The information on our website does not constitute a part of this prospectus.

 RISK FACTORS

        Investing in our securities involves significant risks and uncertainties that may result in a loss of all or part of your investment. You should
carefully review the risk factors contained under the heading "Risk Factors" in our Annual Report on Form 10-K for the year ended
December 31, 2011, which risk factors are incorporated by reference in this prospectus, the information contained under the heading "Forward
Looking Statements" and other information incorporated by reference in this prospectus before making an investment decision. If any of such
risks occur, our business, financial condition or results of operations could be materially harmed, the market price of our securities could decline,
and you could lose all or part of your investment.

        In addition, each applicable prospectus supplement will contain a discussion of risks applicable to the particular type of securities that we
are offering under that prospectus supplement. Prior to making a decision about investing in our securities, you should carefully consider the risk
factors in this prospectus in addition to the specific risk factors discussed under the caption "Risk Factors" in the applicable prospectus
supplement, together with all other information contained in the applicable prospectus supplement or appearing in, or incorporated by reference
in, this prospectus.

 FORWARD LOOKING STATEMENTS

        This prospectus, any prospectus supplement and the documents we incorporate by reference in this prospectus include forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended, which we refer to as the Securities Act, and
Section 21E of the Securities Exchange Act of 1934, as amended, which we refer to as the Exchange Act. We may identify these statements by
the use of words such as believe, expect, anticipate, intend, potential, strategy, plan, and similar expressions. These forward-looking statements
involve known and unknown risks and uncertainties. Our actual results may differ materially from those set forth in these forward-looking
statements as a result of a number of different factors, including those described under the caption

2
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"Risk Factors" and elsewhere in this prospectus. Among others, the forward-looking statements which appear in this prospectus or may be
incorporated by reference herein that may not occur include:

�
Our description of the rent reductions and deferrals which have been agreed between us and HPT, taken together with the
fact that we were profitable in 2011, may imply that we will be able to operate profitably in the future. In fact, there are
many factors which will impact the profitability of our future operations in addition to those stated items, including some
factors which are beyond our control, such as the condition of the U.S. economy generally, the future demand for our goods
and services and competition in our business. We have accumulated a significant deficit from several years of net losses
prior to 2011 since we became a separate publicly owned company in 2007. There is no assurance that we will be able to
produce future net income;

�
Certain statements may imply that our expense controls and other initiatives may cause improved financial results. In fact,
current economic conditions in the United States may not improve and may decline, future market conditions in the trucking
industry or otherwise may worsen and our initiatives may not be successfully sustained, each or all of which circumstances
could result in our financial results not improving or our experiencing material and continuing losses;

�
Our environmental liability may be greater than we currently anticipate and legislation and regulation regarding climate
change, including greenhouse gas emissions, and other environmental matters may be adopted, administered or enforced
differently in the future, which could require us to expend significant amounts and cause our business to decline materially;

�
Our statements regarding completed acquisitions of travel center locations and negotiations to acquire other properties may
imply that we will be able to operate our new locations profitably and complete all of our pending purchases. Many of the
travel centers we have acquired produced operating results which may have caused the prior owners to exit these businesses
and our ability to operate locations profitably depends upon many factors, including our ability to integrate new operations
into our existing operations and some factors which are beyond our control such as the level of demand for our goods and
services arising from the U.S. economy generally. We may not be able to successfully integrate travel center operations or
operate these locations, or any of them, profitably in the future. We also may not successfully complete our negotiations for
the properties for which we are negotiating;

�
Our business requires regular significant capital expenditures. The amount and timing of capital expenditures are often
difficult to predict. Some capital projects cost more than anticipated. Currently unanticipated projects that we may be
required to complete in the future, as a result of government programs or regulation, advances or changes made by our
competition, demands of our customers, acquisitions or other matters, may arise and cause us to spend more than currently
anticipated. Some capital projects take more time than anticipated. As a result of market conditions or capital constraints, we
may defer certain capital projects and such deferral may harm our business or require us to make larger capital expenditures
in the future;

�
Our statements regarding our cash and cash equivalents, amounts outstanding under our bank credit facility, our sales to
HPT under our leases with HPT of qualifying improvements and our receipt of cash from such sales, our generation of cash
flows from operating activities and our ownership of unencumbered real estate and other assets that may be additional
sources of liquidity over time may imply that we have abundant working capital, cash liquidity and borrowing capacity. In
fact, our regular operations require large amounts of working cash and at any point in time a significant portion of our bank
credit facility typically is used to provide letters of credit to our suppliers, insurers, and taxing authorities. In addition, our
business requires us to make significant capital expenditures to maintain our competitiveness, HPT is not
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obligated to purchase the improvements we may request and we do not know the extent to which we could monetize our
existing unencumbered real estate. Accordingly, we may not have sufficient working capital or cash liquidity;

�
Our amended and restated credit facility that we entered into in October 2011 has a current maximum availability of
$200 million. The maximum amount available under the credit facility may be increased to $300 million, subject to available
collateral and lender participation. However, our borrowing and letter of credit availability under this facility is subject to
our having qualified collateral, including eligible cash, accounts receivable and inventories that vary in amount from time to
time. Accordingly, our borrowing and letter of credit availability at any time may be less than $200 million, and if we do not
have sufficient collateral or if we are unable to identify lenders willing to increase their commitments or join our credit
facility, we may not be able to increase the credit facility if we would like to do so;

�
Our current observations as to economic and industry conditions may imply that economic conditions in the U.S. generally
and the trucking and travel center industries in particular are improving and that our results of operations and cash flows
from operations will improve in the future. However, any positive trend in fuel sales volumes may be the result of increased
market share and not an improving market or may not continue. Also, improvements, if any, in the U.S. economy or in the
trucking or travel center industries may not continue, and our fuel sales volumes may not continue to increase or our sales
volumes may decline;

�
Statements of our beliefs with respect to various pending litigation may imply that we will prevail in our litigation. In fact,
we may be unable to prevail in our pending litigation and any settlement or adverse ruling may have a material adverse
effect on our business. Also, the legal and other expenses we may incur in connection with litigation will depend, in part,
upon actions taken by other parties, which actions are not within our control, and these litigation costs may have a material
adverse effect on our business;

�
We may not realize our expectation that we will benefit financially by participating in Affiliates Insurance Company, or
AIC; and

�
We may not realize the advantages and the opportunities to expand our business in the future that we believe our continuing
relationships with HPT, RMR, AIC and their affiliated and related persons and entities afford us.

        These and other unexpected results may be caused by various factors, some of which are beyond our control, including:

�
The impact of changes in the economy and the capital markets on us and our customers and franchisees;

�
Compliance with, and changes to, federal, state and local laws and regulations, accounting rules, tax rates and similar
matters;

�
Competition within the travel center industry;

�
Future fuel price increases, fuel price volatility, competition or other factors may cause us to need more working capital to
maintain our inventories and carry our accounts receivable than we now expect;

�
In the past, increases in fuel prices have reduced the demand for the products and services that we sell because high fuel
prices may have encouraged fuel conservation, directed freight business away from trucking or otherwise adversely affected
the business of our customers. Future increases in fuel prices may have similar and other adverse effects on our business;

4
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�
Our suppliers may be unwilling or unable to maintain our current terms for our purchases on credit. If we are unable to
purchase goods on reasonable credit terms, our required working capital may increase and we may incur material losses. In
times of rising fuel and nonfuel prices our suppliers may be unwilling or unable to increase the credit amounts they extend to
us, which may require us to increase our working capital investment. Also, in light of the recent credit market conditions and
our historical operating losses, the availability and the terms of any credit we may be able to obtain are uncertain;

�
We are currently involved in several litigation matters and from time to time may be involved in additional litigation matters.
Discovery and court decisions during litigation often result in unanticipated results. Litigation is usually expensive and
distracting to management. We can provide no assurance as to the outcome of any of the litigation matters in which we are
involved;

�
Acts of terrorism, outbreaks of so called pandemics or other manmade or natural disasters beyond our control may adversely
affect our operating results;

�
Although we believe that we benefit from our continuing relationships with HPT, RMR, AIC and their affiliated and related
persons and entities, actual and potential conflicts of interest with our managing directors, HPT, RMR and related persons
and entities may present a contrary perception or result in litigation; and

�
As a result of certain trading in our shares during 2007, we experienced an ownership change as defined by section 382 of
the Internal Revenue Code of 1986, as amended, or the Code. Consequently, we are unable to use our net operating loss
generated in 2007. If we experience additional ownership changes, as defined in the Code, our net operating losses generated
after 2007 could also be subject to limitations on usage.

        We accumulated a significant deficit from several years of net losses since we became a publicly owned company on January 31, 2007.
Although we generated net income for the year ended December 31, 2011, and our plans are intended to generate net income in future periods,
there can be no assurance that these plans will succeed.

        Results that differ from those stated or implied by our forward looking statements may also be caused by various changes in our business or
market conditions as described more fully elsewhere in this prospectus or in our Annual Report on Form 10-K.

        You should not place undue reliance upon forward looking statements.

        Except as required by law, we undertake no obligation to update or revise any forward looking statement as a result of new information,
future events or otherwise. All forward-looking statements included in this registration statement are made as of the date hereof.
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 RATIO OF EARNINGS TO FIXED CHARGES AND
RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED SHARE DIVIDENDS

        The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated. As of the date of this prospectus, we
have no preferred shares outstanding and we were not required to pay, and we have not declared or paid, any preferred share dividends for the
periods set forth below. Accordingly, our ratio of earnings to combined fixed charges and preferred share dividends did not differ from the ratios
presented below during any of these periods.

Company Predecessor

Years Ended December 31, Eleven Months
Ended

December 31,
2007(2)(3)

One Month
Ended

January 31,
2007(2)2011 2010(2) 2009(2) 2008(2)

Ratio of Earnings to Fixed Charges(1) 1.32 N/A N/A N/A 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) income from equity
investees, (iii) fixed charges, and (iv) amortization of capitalized interest, and subtracting interest capitalized.

(2)
For these periods, earnings were inadequate to cover fixed charges. The amount of the coverage deficiencies were $66,560,000,
$94,363,000, $43,261,000, $105,609,000 and $62,511,000 for the years ended December 31, 2010, 2009, 2008, the eleven months
ended December 31, 2007 and the one month ended January 31, 2007, respectively.

(3)
Includes the operating results of Petro Stopping Centers, L.P., which has since been merged with TA Operating LLC, since our
acquisition of Petro Stopping Centers, L.P., which was completed on May 30, 2007.

 USE OF PROCEEDS

        Unless otherwise indicated in the applicable prospectus supplement, we anticipate that the net proceeds from the sale of the securities that
we may offer under this prospectus and any accompanying prospectus supplement will be used for general corporate purposes. We will set forth
in a prospectus supplement relating to a specific offering any intended use for the net proceeds received from the sale of securities in that
offering. We will have significant discretion in the use of any net proceeds. Investors will be relying on the judgment of our management
regarding the application of the proceeds of any sale of securities. We may invest the net proceeds temporarily until we use them for their stated
purpose.

 DILUTION

        We will set forth in a prospectus supplement the following information, as required, regarding any dilution of the equity interests of
investors purchasing securities in an offering under this prospectus:

�
the net tangible book value per share of our equity securities before and after the offering;

�
the amount of the change in such net tangible book value per share attributable to the cash payments made by purchasers in
the offering; and

�
the amount of the immediate dilution from the public offering price which will be absorbed by such purchasers.
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 DESCRIPTION OF THE COMMON SHARES AND PREFERRED SHARES WE MAY OFFER

        The following description of our Amended and Restated Limited Liability Company Agreement, or our LLC agreement, and our Amended
and Restated Bylaws, or our bylaws, together with the additional information included in any applicable prospectus supplements, summarize the
material terms and provisions of our limited liability company interests (known as common shares) and any preferred shares that may be issued
by us, but is not complete. Please refer to our LLC agreement and bylaws, each of which is incorporated by reference into the registration
statement of which this prospectus is a part. We will describe in the applicable prospectus supplement relating to any offering of common shares
or preferred shares the specific terms of the offering, including the number of shares offered, the initial offering price, and market price and
distribution information.

Organization

        We were formed in October 2006 under the Delaware Limited Liability Company Act, or the Delaware LLC Act, and will remain in
existence until we are dissolved in accordance with our LLC agreement. Pursuant to our LLC agreement, our board of directors adopted bylaws
on November 7, 2008, as amended and restated on January 25, 2010.

Purposes

        Under our LLC agreement, we are permitted to engage in any business, purpose or activity that a limited liability company formed under
Delaware law may lawfully conduct. Our board of directors is authorized to perform all acts it deems necessary or appropriate to conduct our
business.

Fiduciary Duties

        Our LLC agreement and bylaws provide that our business shall be managed under the direction of our board of directors, which shall have
the power to appoint our officers. Our LLC agreement further provides that, except as otherwise specifically stated in our LLC agreement, our
bylaws or in Delaware law, the authority, powers, functions and duties of our board of directors and officers generally shall be identical to the
authority, powers, functions and duties of a board of directors and officers of a corporation organized for profit under the Delaware General
Corporation Law, or DGCL.

        Our LLC agreement provides that, except as provided therein, the fiduciary duties and obligations owed to our company and to our
shareholders by our directors and officers shall be the same as the respective duties and obligations owed by directors and officers of a
corporation organized under the DGCL to their corporation and stockholders, respectively. However, notwithstanding any duty (including any
fiduciary duty) that might otherwise exist in law or in equity, our LLC agreement and bylaws specifically permit our directors and their affiliates
to engage in other business interests and activities, including those that compete with us, provided that none of our confidential information may
be used. Also, business opportunities that become available to our directors or their affiliates need not first be presented to us. In addition,
our LLC agreement eliminates the personal liability of each member of our board of directors to us and our shareholders for monetary damages
for breach of fiduciary duty as a director; provided, however, that the foregoing shall not eliminate the liability of a director (i) for any breach of
such director's duty of loyalty to us or our shareholders as modified by our LLC agreement, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law or (iii) for any transaction from which such director derived an improper personal
benefit.

        In addition, our bylaws provide that, to the fullest extent permitted by law, our board of directors or our shareholders may ratify and make
binding on us any past action or inaction by us or our officers to the extent that our board of directors or our shareholders could have originally
authorized the matter. Moreover, under our bylaws, to the fullest extent permitted by law, any past action or inaction
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questioned in any shareholder's derivative proceeding or any other proceeding on the ground of lack of authority, defective or irregular
execution, adverse interests of a director, officer or shareholder, non-disclosure, miscomputation, the application of improper principles or
practices of accounting, or otherwise, may be ratified, before or after judgment, by our board of directors or by our shareholders and, if so
ratified, shall have the same force and effect as if the questioned action or inaction had been originally duly authorized, and such ratification
shall be binding upon us and our shareholders and shall bar any claim or execution of any judgment in respect of such questioned action or
inaction.

Agreement to be bound by LLC agreement and bylaws and disputes by shareholders

        By acquiring a common share in us, you will be admitted as a member of our company (which we call a "shareholder") and will be bound
by the terms of our LLC agreement and bylaws. Pursuant to our LLC agreement, each shareholder and each person who acquires a share from a
shareholder grants our Chief Executive Officer, President and Secretary (and, in the event of dissolution, any liquidator appointed pursuant to
the LLC agreement) the power to execute and file documents necessary or appropriate for our engaging in any lawful business and exercising all
powers and privileges permitted under the Delaware LLC Act, and the authority to execute any duly adopted amendments to our LLC
agreement. Our LLC agreement and our bylaws provide for arbitration of certain disputes, claims and controversies, including that any action
brought against us or any director, officer, manager (including RMR or its successor), agent or employee of ours, by a shareholder, including
derivative and class actions, shall, on the demand of any party to such dispute, be resolved through binding arbitration in accordance with the
procedures set forth in our bylaws.

Conduct of business

        Our LLC agreement and bylaws provide that our day to day business shall be conducted by or under the direction of our board of directors
and such officers with such titles and duties as our board of directors may from time to time appoint. Our board of directors is authorized to
amend or modify our bylaws, which such bylaws contain provisions that govern our activities. Our board of directors is also authorized to
appoint committees, each of which shall have at least one director.

Capital contributions

        Shareholders are not obligated to make capital contributions to us.

Shareholder liability and agreements

        Limited liability in jurisdictions in which we do business.    Although limitations on the liability of shareholders for the obligations of a
limited liability company have not been clearly established in some jurisdictions, we will operate in a manner that our board of directors
considers reasonably appropriate to preserve the limited liability of our shareholders.

        Liability for breach of the LLC agreement or bylaws.    Under our LLC agreement and bylaws, each of our shareholders has agreed to
indemnify us and any of our subsidiaries or affiliates, to the fullest extent permitted by law, against losses arising from such shareholder's breach
of or failure to fully comply with any covenant, condition or provision of our LLC agreement or bylaws. Such indemnification includes, without
limitation, to the fullest extent permitted by law, indemnification against losses arising from any action by or against us or our subsidiaries or
affiliates in which the shareholder is not the prevailing party.

        Actions requiring regulatory compliance implicating us.    Under our bylaws, if any shareholder, whether acting individually or in concert
with a group, as determined by our board of directors, by virtue of the shareholder's ownership interest in us or actions taken by the shareholder
affecting us, triggers the application of any requirement or regulation of any federal, state, municipal or other
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governmental or regulatory body on us or any of our subsidiaries (as defined in our bylaws) or any of our or our subsidiaries' businesses, assets
or operations, including, without limitation, any obligations to make or obtain any governmental actions, consents or approvals, then such
shareholder is required to promptly take all actions necessary and fully cooperate with us to ensure that such requirements or regulations are
satisfied without restricting, imposing additional obligations on or in any way limiting our or our subsidiaries' businesses, assets, operations or
prospects. If the shareholder fails or is otherwise unable to promptly take such actions so as to cause satisfaction of such requirements or
regulations, then under our bylaws, the shareholder shall promptly divest a sufficient number of our shares necessary to cause the application of
such requirement or regulation to not apply to us or any of our subsidiaries. If the shareholder fails to cause such satisfaction or divest itself of
such sufficient number of our shares by not later than the 10th day after triggering such requirement or regulation, then any of our shares
beneficially owned by such shareholder at and in excess of the level triggering the application of such requirement or regulation shall, to the
fullest extent permitted by law, be automatically transferred to a trust for the exclusive benefit of one or more charitable beneficiaries designated
by us and any actions triggering the application of such a requirement or regulation may be deemed by us to be of no force or effect.
Additionally, if a shareholder who triggers the application of any regulation or requirement fails to satisfy the requirements or regulations or to
take curative actions within ten (10) days of triggering such requirements or regulations, our board of directors is authorized to take all actions
which the board of directors deems appropriate to require compliance or to preserve the value of our assets; and we may charge the offending
shareholder for our costs and expenses as well as any damages which we may incur.

        As an example and not as a limitation, as of the date of this prospectus, we hold a controlling interest in gaming businesses in Louisiana.
Louisiana law provides that any person who owns five percent or more of gaming businesses in Louisiana shall provide detailed personal history
and financial information and be approved by the Louisiana Gaming Control Board. Accordingly, if a shareholder acquires five percent or more
of our company and refuses to provide us with information required to be submitted to the Louisiana Gaming Control Board or if the Louisiana
Gaming Control Board declines to approve such a shareholder's ownership of our company, then, in either event, shares owned by such a
shareholder necessary to reduce its ownership to less than five percent of our company may be deemed shares in excess of our 9.8% ownership
limitation (described below under the sub-heading "Restrictions on share ownership and transfers") and shall be subject to the ownership
limitation provisions of our LLC Agreement.

        As a further example and not as a limitation, as of the date of this prospectus, we hold a controlling ownership position in a company
formed and licensed as an insurance company in the State of Indiana. The laws of the State of Indiana have certain regulatory requirements for
any person who seeks to control (as defined under Indiana law) a company which itself controls an insurance company domiciled in the State of
Indiana, including by exercising proxies representing 10% or more of the company's voting securities. Accordingly, if a shareholder seeks to
exercise proxies for a matter to be voted upon at a meeting of our shareholders without having obtained any applicable approvals from the
Indiana insurance regulatory authorities, such proxies representing 10% or more of our voting securities will, subject to certain provisions of our
bylaws addressing quorum requirements, be void and of no further force or effect.

        Compliance with law.    Under our bylaws, shareholders are required to comply with all applicable requirements of federal and state laws,
rules and regulations in connection with a shareholder's ownership interest in us, as well as all other laws which apply to us or any of our
subsidiaries or any of our or our subsidiaries' businesses, assets or operations and which require action or inaction on the part of a shareholder.
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        Representations, warranties and covenants made to governmental or regulatory bodies.    Under our bylaws, to the fullest extent
permitted by law, any representation, warranty or covenant made by a shareholder with any governmental or regulatory body in connection with
the shareholder's interest in us or any of our subsidiaries is deemed to be simultaneously made to, for the benefit of and enforceable by, us and
any of our subsidiaries, as applicable.

        Unlawful distributions.    We do not currently intend to make any distributions to our shareholders. However, a shareholder who
knowingly receives a distribution made in violation of the Delaware LLC Act is liable to return such distribution for three years from the date of
the distribution if an action to recover the distribution from the shareholder is commenced prior to the end of the three year period and an
adjudication of liability against the shareholder is made. Under the Delaware LLC Act, we generally cannot make a distribution that would cause
our liabilities to exceed the fair value of our assets.

Description of the rights of our common shares

        Our common shareholders are entitled to one vote for each share held of record on our books for all matters submitted to a vote of
shareholders. The holders of our common shares are entitled to receive distributions, if any, ratably when, as and if authorized by our board of
directors out of assets legally available therefor, subject to any preferential distribution rights of any newly created class or series of shares.
Upon our dissolution, liquidation or winding up, the holders of common shares are entitled to receive our net assets available after the
satisfaction (whether by payment or reasonable provision for payment) of all debts and other liabilities, ratably subject to the preferential rights
of any newly created class or series of shares. Holders of common shares have no preemptive, subscription, redemption or conversion rights.

Shareholder voting rights

        Generally, our board of directors has broad powers to conduct our business and manage our affairs without shareholder approval or voting.
Whenever shareholder approval is required for any action either by the terms of our LLC agreement or by applicable law, the general rule under
our LLC agreement is that, unless otherwise required by law, the affirmative vote of 75% of each class and series of shares with voting power
outstanding, voting as a single class, will be required; provided, however, if our board of directors approves in advance a particular action, only a
majority of the votes cast shall be required. In an uncontested election, the election of directors requires a majority vote of the votes cast. In a
contested election, the election of directors requires a majority vote of the then outstanding common shares. Our board has the power to revise
these requirements as may be allowed by law, our LLC agreement or our bylaws.

Our board of directors may issue additional securities, including preferred shares

        Our LLC agreement authorizes us to issue an unlimited number of additional securities and rights to buy securities for the consideration and
on the terms and conditions determined by our board of directors without the approval of our shareholders, including the right to issue any
number of common shares and preferred shares or class or series of common or preferred shares. Our board of directors is authorized to set the
preferences, conversion and other rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications or terms or
conditions of redemption for each such class or series. Whenever preferred shares are to be sold pursuant to this prospectus, we will file a
prospectus supplement relating to that sale which will specify:

�
the number of shares in the series of preferred shares;

�
the designation for the series of preferred shares by number, letter or title that shall distinguish the series from any other
series of preferred shares;
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�
the dividend rate, if any, and whether dividends on that series of preferred shares will be cumulative, noncumulative or
partially cumulative;

�
the voting rights of that series of preferred shares, if any;

�
any conversion provisions applicable to that series of preferred shares;

�
any redemption or sinking fund provisions applicable to that series of preferred shares and any restrictions thereon;

�
the liquidation preference per share of that series of preferred shares, if any; and

�
the terms of any other preferences or rights, if any, applicable to that series of preferred shares.

        Regardless of any rights of our common shareholders that are described in this section, the rights, preferences and privileges of our
common shares and common shareholders are subject to, and may be adversely affected by, the rights of the holders of shares of any new class
or series, whether common or preferred, that our board of directors may designate and issue in the future.

        We believe that the ability of our board of directors to issue one or more classes or series of shares with specified preferences will provide
us with flexibility in structuring possible future financings and acquisitions, and in meeting other business needs that may arise. All shares are
available for issuance without action by our shareholders, unless such action is required by applicable law or the rules of the principal stock
exchange on which our securities may be listed. Nonetheless, the unrestricted ability of our board to issue additional shares, classes and series of
shares may have adverse consequences to existing shareholders. Please also see "Anti-takeover provisions".

Restrictions on share ownership and transfers

        Our LLC agreement provides that no person or group of persons acting together may own, directly or indirectly, including through
application of Section 318(a) of the Code, as modified by Section 856(d)(5) thereof, more than 9.8% of the number or value of any class or
series of our outstanding shares. Any person who acquires or attempts to acquire ownership of our shares that will or may violate this 9.8%
ownership limitation must give notice to us and provide us with any other information that we may request. The ownership limitations in
our LLC agreement are effective against all of our shareholders. Our board of directors may grant an exemption from the ownership limitation if
it is satisfied that the shareholder's ownership is in our best interests and would not cause a default under the terms of any contract to which we
are a party or would reasonably expect to become a party, provided that any duties of our board of directors, including fiduciary duties, to the
shareholder requesting the exemption shall not apply, to the fullest extent permitted by law, to such determination. In addition, our board of
directors may from time to time increase or decrease our ownership limitations, provided that any decrease may be made only prospectively as
to subsequent holders (other than a decrease as a result of a retroactive change in existing law, in which case such change shall be effective
immediately).

        If a person attempts a transfer of our shares in violation of our ownership limitations, then that number of shares which would cause the
violation will be automatically deemed transferred to a trust for the exclusive benefit of one or more charitable beneficiaries designated by us.
The prohibited owner will not acquire any rights in the shares held in trust, will not benefit economically from ownership of the shares held in
trust, will have no rights to distributions and will not possess any rights to vote the shares held in trust. This automatic transfer will be deemed to
be effective as of the close of business on the business day prior to the date of the violative transfer.
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        Additionally, our bylaws 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. These restrictions generally provide that transfers of our shares to a person, entity or group which is then,
or would become as a result of such transfer, an owner of 5% or more of our outstanding shares (i) would be void in total, for transferees then
already owning 5% or more of our shares and (ii) would be void to the extent the transfer would so result in such level of ownership by the
proposed transferee, for other transferees. Furthermore, the restrictions generally provide that the shares sought to be transferred in violation of
these provisions shall be automatically deemed transferred to a charitable trust in accordance with the provisions of our LLC agreement. The
prohibited transfer threshold was set at 5% because transfers at or above that level could result in limitations on our ability to use our net
operating losses and other tax benefits to reduce our future taxable income, as provided under the Code and related tax rules. Shareholders
owning 5% or more of our outstanding shares as of November 9, 2009, would not have their shares owned at and above the 5% ownership
threshold transferred to a charitable trust or otherwise divested solely as a result of the adoption of these restrictions. Additionally, these
restrictions will not apply if the transferor or the transferee obtains the written approval of our board of directors, which such approval may be
conditionally given.

        Every owner of more than 5% of any class or series of our shares is required to give written notice to us within thirty (30) days after our
request and after the end of each taxable year stating the name and address of the owner, the number of shares of each class and series of our
shares which the owner beneficially owns, and a description of the manner in which those shares are held. In addition, upon our request, each
owner of more than 5% of any class or series of our shares is required to provide us with any additional information that we may request in order
to assist us in ensuring compliance with the foregoing share ownership limitations. Furthermore, as a condition to the registration of the transfer
of any of our shares in our share register, any person who is a beneficial, legal or record holder of shares, and any proposed transferee, must
provide such information as may be requested by us from time to time in order to determine compliance with the aforementioned restrictions or
the status of our tax benefits.

        The restrictions described above will not preclude the settlement of any transaction entered into through the facilities of any securities
exchange through which our shares are traded. Our LLC agreement and our bylaws provide, however, that the fact that the settlement of any
transaction occurs will not negate the effect of any of the foregoing limitations and any transferee in these kinds of transactions is subject to all
of the provisions and limitations described above.

        These ownership limitations could have the effect of delaying, deferring or preventing a takeover or other transaction in which our common
shareholders might receive a premium for their shares over the then prevailing market price or which such holders might believe to be otherwise
in their best interest. For more detail concerning these share ownership limitations, please see our LLC agreement and our bylaws, each of which
is incorporated by reference into the registration statement of which this prospectus is a part.

Election and removal of members of our board of directors

        As of the date of this prospectus, our board of directors consists of five members. Our LLC agreement and bylaws provide that our board of
directors establishes the number of our directors. However, there may not be less than three nor more than seven directors, unless the directors
then in office unanimously determine to change the permitted number of directors. In the event of a vacancy on our board, whether occurring
due to an increase in size of our board of directors or by the death, resignation or removal of any director, a majority of the remaining directors
will fill the vacancy and the director elected to fill the vacancy will serve for the remainder of the full term of the directorship in which the
vacancy occurred or is created.
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        Our LLC agreement divides our board of directors into three classes, or groups. The term of the directors in Group II expires in 2012; the
term of the directors in Group III will expire in 2013; and the term of the directors in Group I will expire in 2014. Shareholders elect directors of
each group for three year terms upon the expiration of their current terms. Shareholders elect only one group of directors each year. There is no
cumulative voting in the election of directors.

        We believe that classification of the board of directors helps to ensure continuity of our business strategies and policies. However, the
classified board provision could have the effect of making the replacement of incumbent directors more time consuming and difficult. At least
two annual meetings of shareholders will generally be required to effect a change of a majority of our directors. Also, because our board of
directors may increase the number of directors and set the classification of the expanded board, it may take more than two years to change a
majority of our directors.

        Our LLC agreement and bylaws provide that a director may be removed only for cause (as defined in our LLC agreement and bylaws) by
the unanimous vote of the other directors then in office. In addition, our LLC agreement and bylaws provide that our entire board of directors
(but not less than our entire board of directors) may be removed only for cause by the affirmative vote of at least 75% of the outstanding shares
of each class and series of our shares with voting power, voting separately.

        The provisions described in this section and any other provisions relating to the rights of a class or series of our shares may be subject to the
rights of any class or series of shares that the board of directors may authorize from time to time.

Amendment of our LLC agreement

        General.    Amendments to our LLC agreement may be proposed only by or with the consent of our board of directors. In the event that
applicable law requires that amendments may be proposed by our shareholders, the ownership percentage of shareholders required to propose an
amendment shall be the ownership percentage specified by law, or, if shareholders are permitted by law to propose amendments but no required
ownership percentage is set, then shareholders holding at least 25% of our outstanding shares shall be required. Amendments proposed by our
board of directors which require a vote of our shareholders may be adopted by a plurality of shares voting, unless applicable law requires a
greater number. Amendments proposed by shareholders, if any, which are not approved by our board of directors shall require the affirmative
vote of 75% of each class and series of outstanding shares, unless applicable law requires a lesser vote.

        No shareholder approval.    Our board of directors generally may make amendments to our LLC agreement without the approval of our
shareholders as follows:

�
to change our name, the location of our principal place of our business, our registered agent or our registered office;

�
to effect the admission, substitution or removal of shareholders in accordance with our LLC agreement and the
Delaware LLC Act;

�
any change as to which our board of directors reasonably determines is customarily of the type contained in the bylaws of a
corporation organized under the DGCL;

�
to create, dissolve, merge, consolidate or convert us or any of our subsidiaries, or to convey any or all of our assets, if the
principal purpose of such action as determined by our board of directors is to effect a change in the legal form of our
business, including, but not limited to, to change the form of our existence to a corporation, limited partnership, or trust or
other legal entity or to change the jurisdiction under whose laws we are organized;

�
to make an amendment that our board of directors determines to be necessary or appropriate for the authorization or issuance
of additional securities or rights to acquire securities;
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�
to change our fiscal year or taxable year and related changes; and

�
to make any amendment expressly permitted in our LLC agreement to be made by our board of directors acting without
shareholder or member approval.

        In addition, our board of directors may make amendments to our LLC agreement without the approval of our shareholders if our board of
directors determines that those amendments:

�
do not adversely affect our shareholders (including any particular class or series of shares as compared to other classes or
series of shares) in any material respect except that such limitation shall not apply to any change that our board of directors
determines to be in the best interest of our shareholders as a whole and regardless of whether or not such provision is adverse
to any class or series of our shares or particular shareholder or group of shareholders;

�
are necessary or appropriate to satisfy any requirements, conditions or guidelines contained in any opinion, directive, order,
ruling or regulation of any federal or state agency or judicial authority or contained in any federal or state statute;

�
are necessary or appropriate to facilitate the trading of our shares or to comply with any rule, regulation, guideline or
requirement of any securities exchange on which the shares are or will be listed for trading, compliance with any of which
our board of directors deems to be in our and our shareholders' best interests;

�
are necessary or appropriate to implement a defensive shareholder rights plan, similar to a shareholder rights plan or "poison
pill" for corporations;

�
are necessary or appropriate for any action taken by our board of directors relating to splits or combinations of shares; or

�
are required to effect the intent of the provisions of our LLC agreement, are otherwise contemplated by our LLC agreement
or are required to correct any mistake or ambiguity in our LLC agreement, as determined by our board of directors.

Amendment to our bylaws

        Our bylaws may be amended or repealed or new or additional bylaws may be adopted only with the vote or written consent of a majority of
our board of directors.

Merger, sale or other disposition of assets

        Except with respect to any transaction having as its principal purpose the changing of our legal form of existence and/or jurisdiction of
organization (as described above), any merger, combination or consolidation of us into another entity may only be effected by an agreement
approved by our board of directors and by our shareholders; provided, however, our board of directors without shareholder approval may
mortgage, sell and leaseback, pledge, hypothecate or grant a security interest in some, all or substantially all of our assets and permit the sale
upon foreclosure or other realization of such an encumbrance. If applicable law permits the foregoing action without board approval, the
shareholder vote required shall be 75% of each class and series of outstanding shares voting separately, at the time of the vote, unless applicable
law requires a lesser amount; but any such transaction which is approved by our board may be approved by shareholders holding a plurality of
all classes and series of our shares, voting as a single class, unless applicable law requires a greater or different vote.

        Our LLC agreement provides that our shareholders are not entitled to dissenters' rights of appraisal in the event of a merger, consolidation
or conversion involving TA, a sale of all or substantially all of our assets, or any other transaction or event.
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Termination and dissolution

        We were formed as a perpetual entity to continue in existence until dissolved pursuant to the terms of our LLC agreement. We will dissolve
upon: (i) the election of our board of directors to dissolve us which is approved by our shareholders; (ii) the sale, exchange or other disposition
of all or substantially all of our assets and properties unless otherwise determined by our board of directors; (iii) the entry of a decree of judicial
dissolution of us; or (iv) the reduction of the number of our members to zero. The shareholder vote required to approve our board of directors'
decision to dissolve our company shall be a majority of the votes cast of our voting shares, voting together as a single class, unless a greater
amount or separate class voting is required by applicable law. Shareholders shall have no right to dissolve our company except as provided for in
our LLC agreement.

Shareholder meetings, proxies and quorums

        Any action required or permitted to be taken at a meeting of shareholders may be taken without a meeting only by a unanimous written
consent of the shareholders entitled to vote on the matter.

        Our LLC agreement and bylaws require that a meeting of shareholders, called by our board of directors, be held annually. The chairman of
our board of directors, if any, or a majority of our entire board of directors may call a special meeting of our shareholders. Shareholders may
cause a special meeting of the shareholders to be held only if applicable law or applicable rules of the principal exchange on which our common
shares are listed so require, and then the percentage of shareholders required to cause a special meeting of shareholders shall be the maximum
percentage specified by applicable law or stock exchange rule. If applicable law or stock exchange rule requires such an action but does not
specify a maximum percentage, the percentage shall be specified from time to time by our board of directors, provided, however, that such
percentage shall not be higher than 75%. If the shareholders have the right to call a special meeting, upon written request by the requisite number
of shareholders in accordance with the procedures contained in our LLC agreement and bylaws, our secretary shall call such a meeting.

        Shareholders may vote either in person or by proxy at meetings. Only shareholders of record may vote. The holders of a majority of the
outstanding shares of the class or classes or series for which a meeting has been called represented in person or by proxy shall constitute a
quorum unless any action by the shareholders requires approval by holders of a greater percentage of the shares, in which case the quorum for
approval of that action shall be the greater percentage. If a quorum is not present at any meeting of shareholders, the chairperson of the meeting
may adjourn the meeting from time to time without us being required to set a new record date or provide any additional notice of such meeting,
other than by announcement at the meeting at which the adjournment is taken.

Anti-takeover provisions

        The following provisions, among others, of our LLC agreement and bylaws may delay or prevent a change of control of us:

�
separate prohibitions on the ownership of 5% or more of our shares or in excess of 9.8% of any class or type of our equity
securities by any person or group;

�
the regulatory compliance and disclosure requirements set forth in our bylaws, including provisions that require the
divestment of our shares by a shareholder in the event that such shareholder, by virtue of such shareholder's ownership
interest in us or actions taken by the shareholder affecting us, triggers the application of any requirement or regulation of any
federal, state, municipal or other governmental or regulatory body on us or any of our subsidiaries or any of our or our
subsidiaries' businesses, assets or operations and such shareholder fails or is otherwise unable to promptly take such actions
so as to cause satisfaction of such requirements
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or regulations without imposing additional obligations on or in any way limiting our or our subsidiaries' businesses, assets,
operations or prospects;

�
a provision in our LLC agreement to the effect that, with respect to any "Business Combination" (as such term is defined in
Section 203 of the DGCL), the provisions of Section 203 of the DGCL shall be applied with respect to us as though we were
a Delaware corporation, our shareholders were stockholders of such corporation and our board of directors was the board of
directors of such corporation;

�
the ability of our board of directors, without a shareholders' vote, to issue additional common shares and other series or
classes of shares with rights which may be established at the time of issuance;

�
the classification of our board of directors and the election of each class for three year staggered terms;

�
the qualifications required of any individual nominated for or elected to be a director that are set forth in our bylaws;

�
the requirement, given our ownership of AIC, which makes us an insurance holding company under applicable state law,
that anyone who intends to solicit proxies for a person 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 concerned insurance regulators;

�
requirements that any person nominated to be a director comply with clearance and pre-clearance requirements of state laws
applicable to our business including clearance and pre-clearance by Nevada and Louisiana gambling authorities and Indiana
insurance regulators;

�
the requirement that an individual director may only be removed for cause and then only by unanimous vote of the other
directors, the requirement of a 75% shareholders' vote and cause requirements to remove our entire board of directors and
the inability of shareholders to remove any single director without removing our entire board of directors;

�
the requirement of a 75% shareholders' vote to approve certain transactions, such as a merger or a sale of substantially all
our assets, unless those transactions are approved by our board of directors;

�
the ability of our directors to expand our board and fill vacancies which may be created by the board of directors;

�
shareholder voting rights and standards which require larger majorities for approval of actions which are not approved by
our directors than for actions which are approved by our directors;

�
the requirement that amendments to our LLC agreement may only be proposed by or with the consent of our board of
directors;

�
the authority of our board of directors, and not our shareholders, to adopt, amend or repeal our bylaws;

�
the limitations on the ability of our shareholders to call a special meeting of shareholders, nominate directors or make
shareholder proposals and the inability of our shareholders to act by written consent unless unanimous; and

�
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        These requirements may prevent you from realizing a takeover premium for any of our shares which you own.

        In addition, our leases with HPT prevent the merger of us into another entity, the acquisition by any person or group of beneficial
ownership of 9.8% or more of the voting shares or the power to direct the management and policies of us or any of our subsidiary tenants or
guarantors; the sale of a material part of the assets of us or any such tenant or guarantor; or the cessation of certain continuing directors
constituting a majority of the board of directors of us or any such tenant or guarantor; in each case without the consent of HPT. Our rent deferral
agreement with HPT has change of control covenants so that amounts deferred will immediately be payable to HPT in the event we experience a
change of control while deferred rent is unpaid. More specifically, events of default under our rent deferral agreement include any event of
default under our leases with HPT, the election of any director to our board of directors who was not nominated or appointed by the then
members of our board of directors or the adoption by our shareholders of any proposal (other than a precatory proposal) not recommended for
adoption by the then members of the board of directors. Any default by us under our rent deferral agreement will also constitute an event of
default under our existing lease agreements with HPT. Our shareholders agreement with respect to AIC, our business management and shared
services agreement with RMR and our credit facility also contain change of control provisions, as described below.

Liability of shareholders for breach of restrictions on ownership

        Our leases with HPT, our business management and shared services agreement with RMR, our credit facility and our shareholders
agreement with respect to AIC 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. If a breach of the 9.8% ownership limitation
results in a lease or credit facility default, a loss of the benefits of our management and shared services agreement or a loss of our ownership
interests in AIC, the shareholder or shareholders causing the breach may be liable to us and may be liable to our other shareholders for damages.
Additionally, any shareholder who knowingly violates the bylaw provisions pertaining to 5% ownership will be liable to us for damages suffered
as a result of such violation, including but not limited to damages resulting from a reduction in, or elimination of, our ability or right to utilize
our tax benefits. These damages may be in addition to the loss of beneficial ownership and voting rights of the shares owned by the breaching
shareholder or shareholders, as described above, and these damages may be material.

Stock exchange listing; transfer agent and registrar

        Our common shares are listed on the NYSE Amex under the symbol "TA." On May 3, 2012, the last reported sale price for our common
shares on the NYSE Amex was $6.20.

        The transfer agent and registrar for our common shares is Wells Fargo Shareowner Services.
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 DESCRIPTION OF THE DEBT SECURITIES WE MAY OFFER

        The following description, together with the additional information we may include in any applicable prospectus supplements, describes the
material terms and conditions of the debt securities that we may offer under this prospectus. This description is incomplete, and while the
description below will apply generally to any future debt securities we may offer under this prospectus, we will describe the particular terms in
more detail in the applicable prospectus supplement.

        We may issue senior notes under one or more senior indentures, to be entered into with a trustee to be named in the senior indenture. We
may issue subordinated notes under one or more subordinated indentures, to be entered into with a trustee to be named in the subordinated
indenture. We have filed forms of these documents as exhibits to the registration statement, of which this prospectus forms a part. We use the
term "indentures" to refer to both the senior indenture and the subordinated indenture. The indentures will be qualified under the Trust Indenture
Act of 1939, as amended, or the Trust Indenture Act. We use the term "trustee" to refer to either the senior trustee or the subordinated trustee, as
applicable.

        We will describe in a prospectus supplement the specific terms of any debt securities we may offer pursuant to this prospectus. If indicated
in a prospectus supplement, the terms of such debt securities may differ from the terms described below. The following summary of the material
provisions of the senior notes, subordinated notes and the indentures are subject to, and qualified in their entirety by reference to, all the
provisions of the indenture applicable to a particular series of debt securities, including the definitions of certain terms. Except as we may
otherwise indicate, the terms of the senior indenture and the subordinated indenture are identical.

General

        If we decide to issue any senior notes or subordinated notes pursuant to this prospectus, we will describe in a prospectus supplement the
terms relating to each series of notes that we may issue, including the following:

�
the title;

�
whether the notes will be senior or subordinated;

�
any limit on the amount that may be issued;

�
whether or not we will issue the series of notes in global form and, if so, who the depositary will be;

�
the maturity date;

�
the annual interest rate, which may be fixed or variable, or the method for determining the rate and the date interest will
begin to accrue, the dates interest will be payable and the regular record dates for interest payment dates or the method for
determining such dates;

�
the place(s) where payments will be payable;

�
our right, if any, to defer payment of interest and the maximum length of any such deferral period;

�
the date, if any, after which, and the price at which, we may, at our option, redeem the series of notes pursuant to any
optional redemption provisions;

Edgar Filing: TRAVELCENTERS OF AMERICA LLC - Form S-3

27



�
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series of notes pursuant to any mandatory sinking fund provisions or otherwise;
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�
the denominations in which we will issue the series of notes, if other than denominations of $1,000 and any integral multiple
thereof;

�
any addition to, or modification or deletion of, any event of default or any covenant of TravelCenters specified in the
applicable indenture with respect to such series of notes;

�
a discussion of any material or special U.S. federal income tax considerations;

�
whether or not the notes will be secured or unsecured, and the terms of any secured debt; and

�
any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities.

        The debt securities may be issued as original issue discount securities. An original issue discount security is a debt security, including any
zero-coupon debt security, which:

�
is issued at a price lower than the amount payable upon its stated maturity; and

�
provides that upon redemption or acceleration of the maturity, an amount less than the amount payable upon the stated
maturity, shall become due and payable.

        Under the indentures, we will have the ability, in addition to the ability to issue debt securities with terms different from those of debt
securities previously issued, without the consent of the holders, to reopen a previous issue of a series of debt securities and issue additional debt
securities of that series, unless such reopening was restricted when the series was created, in an aggregate principal amount determined by us.
All such debt securities including those issued pursuant to such reopening shall vote together as a single class.

Conversion or exchange rights

        We will set forth in the applicable prospectus supplement the terms on which a series of notes may be convertible into or exchangeable for
common shares or other securities of ours. Such terms will include provisions as to whether conversion or exchange is mandatory, at the option
of the holder or at our option. We may include provisions pursuant to which the number of shares of common shares or other securities of ours
that the holders of such series of notes receive would be subject to adjustment.

Consolidation, merger or sale

        Unless otherwise noted in a prospectus supplement, the indentures do not contain any covenant restricting our ability to merge or
consolidate, or sell, convey, transfer or otherwise dispose of all or substantially all of our assets. Any successor or acquirer of such assets,
however, must assume all of our obligations under the indentures or the notes, as appropriate.

Events of default under the indentures

        The following are events of default under the indentures with respect to any series of notes that we may issue:

�
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;
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�
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
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�
if we experience specified events of bankruptcy, insolvency or reorganization.

        The supplemental indenture or the form of note for a particular series of notes may include additional events of default or changes to the
events of default described above. For any additional or different events of default applicable to a particular series of notes, see the prospectus
supplement relating to such series.

        If an event of default with respect to notes of any series occurs and is continuing, the trustee or the holders of at least twenty-five percent
(25%) in aggregate principal amount of the outstanding notes of that series, 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 of an affected series may waive any default or event of default with
respect to such series 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 indentures, if an event of default under an indenture shall occur and be continuing, the trustee will be under no
obligation to exercise any of its rights or powers under such indenture at the request or direction of any of the holders of the applicable series of
notes, unless such holders have offered the trustee reasonable indemnity. The holders of a majority in principal amount of the outstanding notes
of any series 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 of that series, 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 of any series 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.
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        We will periodically file statements with the trustee regarding our compliance with specified covenants in the indentures.

Modification of indentures; waiver

        We and the trustee may change an indenture without the consent of any holders with respect to certain matters, including:

�
to cure any ambiguity, defect or inconsistency in such indenture;

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

�
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 indentures, 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; or

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

�
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; or

�
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.

Form, exchange and transfer

        We will issue the notes of any series only in fully registered form without coupons and, unless otherwise specified in the applicable
prospectus supplement, in denominations of $1,000 and any integral multiple thereof. The indentures will provide that notes of a series may be
issuable in temporary or permanent global form and may be issued as book-entry securities that will be deposited with, or on behalf of, The
Depository Trust Company, New York, New York, or another depository named by us and identified in a prospectus supplement with respect to
that series.
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exchangeable for other notes of the same series, in any authorized denomination and of like tenor and aggregate principal amount.

        Subject to the terms of the indentures and the limitations applicable to global securities set forth in the applicable prospectus supplement,
holders may present their notes, duly endorsed or with the form of transfer duly executed if so required, at the office of the security registrar or at
the office of any transfer agent designated by us for such purpose. Unless otherwise provided in the notes to be transferred or exchanged, no
service charge will be made for any registration of transfer or exchange, but we may require payment of any taxes or other governmental
charges. The security registrar and any transfer agent, in addition to the security registrar, initially designated by us for any notes will be named
in the applicable prospectus supplement. We may at any time designate additional transfer agents or rescind the designation of any transfer agent
or approve a change in the office through which any transfer agent acts, except that we will be required to maintain a transfer agent in each place
of payment for the notes of each series.

        If the notes of any series are to be redeemed, we will not be required to:

�
issue, register the transfer of, or exchange any notes of that series during a period beginning at the opening of business
fifteen (15) days before the day of mailing of a notice of redemption of any such notes that may be selected for redemption
and ending at the close of business on the day of such mailing; or

�
register the transfer of or exchange any notes so selected for redemption, in whole or in part, except the unredeemed portion
of any such notes being redeemed in part.

Information concerning the trustee

        The trustee, other than during the occurrence and continuance of an event of default under an indenture, undertakes to perform only such
duties as are specifically set forth in the indentures. Upon an event of default under an 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 indentures 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.

Payment and paying agents

        Unless otherwise indicated in the applicable prospectus supplement, we will make payment of the interest on any notes on any interest
payment date to the person in whose name such notes, or one or more predecessor securities, are registered at the close of business on the regular
record date for the interest payment.

        Principal of and any premium and interest on the notes of a particular series will be payable at the office of the paying agents designated by
TravelCenters, except that unless otherwise indicated in the applicable prospectus supplement, interest payments may be made by check mailed
to the holder. Unless otherwise indicated in such prospectus supplement, the corporate trust office of the trustee in The City of New York will be
designated as our sole paying agent for payments with respect to notes of each series. We will name in the applicable prospectus supplement any
other paying agents initially designated by us for the notes of a particular series. We will maintain a paying agent in each place of payment for
the notes of a particular series.

        All money we pay to a paying agent or the trustee for the payment of the principal of or any premium or interest on any notes which
remains unclaimed at the end of two years after such principal, premium or interest has become due and payable will be repaid to us, and the
holder of the security thereafter may look only to us for payment thereof.
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Governing law

        The indentures and the notes will be governed by and construed in accordance with the laws of the State of New York, except to the extent
the Trust Indenture Act is applicable.

Subordination of subordinated notes

        Any subordinated notes will be unsecured and will be subordinate and junior in priority of payment to certain of our other indebtedness to
the extent described in a prospectus supplement. The subordinated indenture does not limit the amount of subordinated notes that we may issue.
The subordinated indenture also does not limit us from issuing any other secured or unsecured debt.

 DESCRIPTION OF THE WARRANTS WE MAY OFFER

        The following description, together with the additional information we may include in any applicable prospectus supplements, summarizes
the material terms and provisions of the warrants that we may offer under this prospectus and the related warrant agreements and warrant
certificates. While the terms summarized below will apply generally to any warrants that we may offer, we will describe the particular terms of
any series of warrants in more detail in the applicable prospectus supplement. If we indicate in the prospectus supplement, the terms of any
warrants offered under that prospectus supplement may differ from the terms described below. Specific warrant agreements will contain
additional important terms and provisions and will be incorporated by reference as an exhibit to the registration statement, of which this
prospectus forms a part, or to an exhibit to a current report on Form 8-K or other document to be filed under the Exchange Act.

        We may issue warrants, including warrants to purchase common shares, preferred shares, or debt securities in one or more series. We may
issue warrants independently or together with common shares, preferred shares and debt securities, and the warrants may be attached to or
separate from the securities.

        We will evidence each series of warrants by warrant certificates that we will issue under warrant agreements. We may enter into a warrant
agreement with a warrant agent as detailed in the prospectus supplement relating to warrants being offered. We will indicate the name and
address and other information regarding the warrant agent in the applicable prospectus supplement relating to a particular series of warrants.

        If we decide to issue warrants pursuant to this prospectus, we will specify in a prospectus supplement the terms of the series of warrants,
including, if applicable, the following:

�
the title of the warrants;

�
the aggregate number of warrants offered;

�
the price or prices at which the warrants will be issued;

�
the currencies in which the price or prices of the warrants may be payable;

�
the designation, amount, and terms of the offered securities purchasable upon exercise of the warrants;

�
the designation and terms of the other offered securities, if any, with which the warrants are issued and the number of the
warrants issued with each security;

�
if applicable, the date on and after which the warrants and the offered securities purchasable upon exercise of the warrants
will be separately transferable;

Edgar Filing: TRAVELCENTERS OF AMERICA LLC - Form S-3

35



�
the price or prices at which and currency or currencies in which the offered securities purchasable upon exercise of the
warrants may be purchased;

23

Edgar Filing: TRAVELCENTERS OF AMERICA LLC - Form S-3

36



Table of Contents

�
the date on which the right to exercise the warrants shall commence and the date on which the right shall expire;

�
the minimum or maximum amount of the warrants which may be exercised at any one time;

�
information with respect to book-entry procedures, if any;

�
a discussion of any federal income tax considerations; and

�
any other material terms of the warrants, including terms, procedures, and limitations relating to the exchange and exercise
of the warrants.

        Before exercising their warrants, holders of warrants will not have voting rights or other rights as a shareholder of TravelCenters.

Exercise of warrants

        Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement at the exercise price
that we describe in the applicable prospectus supplement. Unless we otherwise specify in the applicable prospectus supplement, holders of the
warrants may exercise the warrants up to the close of business on the expiration date that we set forth in the applicable prospectus supplement.
After the close of business on the expiration date, unexercised warrants will become void.

        Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be exercised together
with specified information, and paying the required amount in immediately available funds, as provided in the applicable prospectus supplement.
We will describe in the applicable prospectus supplement the information that the holder of the warrant will be required to deliver to the warrant
agent. If we so indicate in the applicable prospectus supplement, holders of the warrants may surrender securities as all or part of the exercise
price for warrants.

 PLAN OF DISTRIBUTION

        We may sell the securities being offered pursuant to this prospectus directly to purchasers, to or through underwriters, through dealers or
agents, or through a combination of such methods. The prospectus supplement with respect to the securities being offered will set forth the terms
of the offering, including the names of the underwriters, dealers or agents, if any, the purchase price, the net proceeds to TravelCenters, any
underwriting discounts and other items constituting underwriters' compensation, and initial public offering price and any discounts or
concessions allowed or reallowed or paid to dealers and any securities exchanges on which such securities may be listed.

Underwriters

        If we use underwriters in an offering, we will execute an underwriting agreement with such underwriters and will specify the name of each
underwriter and the terms of the transaction (including any underwriting discounts and other terms constituting compensation of the underwriters
and any dealers) in a prospectus supplement. If we use an underwriting syndicate, the managing underwriter(s) will be specified on the cover of
the prospectus supplement. If we use underwriters for a sale of securities, the underwriters will acquire the securities for their own accounts. The
underwriters may resell the securities from time to time in one or more transactions, including negotiated transactions, at a fixed public offering
price or at varying prices determined at the time of sale. Any public offering price and any discounts or concessions allowed or reallowed or paid
to dealers may be changed from time to time. Unless otherwise set forth in the prospectus supplement, the obligations of the underwriters to
purchase the offered securities will be subject to conditions precedent and the underwriters will be obligated to purchase all of the offered
securities if any are purchased.
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Dealers and agents

        If dealers are used in an offering, we may sell the securities to the dealers as principals. The dealers then may resell the securities to the
public at varying prices which they determine at the time of resale. The names of the dealers and the terms of the transaction will be specified in
a prospectus supplement.

        If agents are used in an offering, the names of the agents and the terms of the agency will be specified in a prospectus supplement. Unless
otherwise indicated in a prospectus supplement, the agents will act on a best-efforts basis for the period of their appointment.

Direct sales

        We may sell securities directly to one or more purchasers without using underwriters or agents.

        Dealers and agents named in a prospectus supplement may be underwriters as defined in the Securities Act and any discounts or
commissions they receive from us and any profit on their resale of the securities may be treated as underwriting discounts and commissions
under the Securities Act. We will identify in the applicable prospectus supplement any underwriters, dealers or agents and will describe their
compensation. We may have agreements with the underwriters, dealers and agents to indemnify them against specified civil liabilities, including
liabilities under the Securities Act. The terms of any indemnification provisions will be set forth in a prospectus supplement. Certain
underwriters, dealers or agents and their associates may engage in transactions with, and perform services for us in the ordinary course of
business.

        If so indicated in a prospectus supplement, we will authorize underwriters or other persons acting as our agents to solicit offers by
institutional investors to purchase securities pursuant to contracts providing for payment and delivery on a future date. We may enter contracts
with commercial and savings banks, insurance companies, pension funds, investment companies, educational and charitable institutions and
other institutional investors. The obligations of any institutional investor will be subject to the condition that its purchase of the offered securities
will not be illegal at the time of delivery. The underwriters and other agents will not be responsible for the validity or performance of contracts.

Trading markets and listing of securities

        Unless otherwise specified in the applicable prospectus supplement, each class or series of securities will be a new issue with no established
trading market, other than our common shares, which are listed on the NYSE Amex. We may elect to list any other class or series of securities
on any exchange, but we are not obligated to do so. It is possible that one or more underwriters may make a market in a class or series of
securities, but the underwriters will not be obligated to do so and may discontinue any market making at any time without notice. We cannot
give any assurance as to the liquidity of the trading market for any of the securities.

Stabilization activities

        In connection with an offering, an underwriter may purchase and sell securities in the open market. These transactions may include short
sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale by the underwriters of a greater
number of securities than they are required to purchase in the offering. "Covered" short sales are sales made in an amount not greater than the
underwriters' option to purchase additional securities, if any, from us in the offering. If the underwriters have an over-allotment option to
purchase additional securities from us, the underwriters may close out any covered short position by either exercising their over-allotment option
or purchasing securities in the open market. In determining the source of securities to close out the covered short position, the underwriters may
consider, among other things, the price of securities
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available for purchase in the open market as compared to the price at which they may purchase securities through the over-allotment option.
"Naked" short sales are any sales in excess of such option or where the underwriters do not have an over-allotment option. The underwriters
must close out any naked short position by purchasing securities in the open market. A naked short position is more likely to be created if the
underwriters are concerned that there may be downward pressure on the price of the securities in the open market after pricing that could
adversely affect investors who purchase in the offering.

        Accordingly, to cover these short sales positions or to otherwise stabilize or maintain the price of the securities, the underwriters may bid
for or purchase securities in the open market and may impose penalty bids. If penalty bids are imposed, selling concessions allowed to syndicate
members or other broker-dealers participating in the offering are reclaimed if securities previously distributed in the offering are repurchased,
whether in connection with stabilization transactions or otherwise. The effect of these transactions may be to stabilize or maintain the market
price of the securities at a level above that which might otherwise prevail in the open market. The impositions of a penalty bid may also affect
the price of the securities to the extent that it discourages resale of the securities. The magnitude or effect of any stabilization or other
transactions is uncertain. These transactions may be effected on the NYSE Amex or otherwise and, if commenced, may be discontinued at any
time.

 VALIDITY OF SECURITIES

        The validity of the common shares, preferred shares, debt securities and warrants to purchase debt or equity securities offered pursuant to
this prospectus will be passed upon by Skadden, Arps, Slate, Meagher & Flom LLP, special counsel to TravelCenters of America LLC.

 EXPERTS

        The consolidated financial statements of TravelCenters of America LLC appearing in TravelCenters of America LLC's Annual Report
(Form 10-K) for the year ended December 31, 2011, and the effectiveness of TravelCenters of America LLC's internal control over financial
reporting as of December 31, 2011, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in its
reports thereon, which conclude, among other things, that TravelCenters of America LLC did not maintain effective internal control over
financial reporting as of December 31, 2011, based on Internal Control�Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission, because of the effects of the material weaknesses described therein, included therein, and
incorporated herein by reference. Such financial statements have been incorporated herein by reference in reliance upon such reports given on
the authority of such firm as experts in accounting and auditing.

 WHERE YOU CAN FIND MORE INFORMATION

        We file periodic reports, proxy statements and other information with the SEC as required by the Exchange Act. You may read and copy
any materials we file with the SEC at the SEC's Public Reference Room located at 100 F Street, N.E., Washington, D.C. 20549. You may obtain
information about the Public Reference Room by calling the SEC at 1-800-SEC-0330. You can review our electronically filed reports, proxy and
information statements, and other information regarding us on the SEC's Internet site at http://www.sec.gov. The information contained on the
SEC's website is expressly not incorporated by reference into this prospectus.

        Our SEC filings are also available on our website, http://www.tatravelcenters.com. The information on this website is expressly not
incorporated by reference into, and does not constitute a part of, this prospectus.
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        This prospectus contains summaries of provisions contained in some of the documents discussed in this prospectus, but reference is made to
the actual documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of
the documents referred to in this prospectus have been filed or will be filed or incorporated by reference as exhibits to the registration statement
of which this prospectus is a part. If any contract, agreement or other document is filed or incorporated by reference as an exhibit to the
registration statement, you should read the exhibit for a more complete understanding of the document or matter involved.

 INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

        The SEC allows us to "incorporate by reference" into this prospectus information we file with the SEC in other documents. This means that
we can disclose important information to you by referring to another document we filed with the SEC. The information relating to us contained
in this prospectus should be read together with the information in the documents incorporated by reference.

        We incorporate by reference, as of their respective dates of filing, the documents listed below:

(a)
Our Annual Report on Form 10-K for the fiscal year ended December 31, 2011;

(b)
The information identified as incorporated by reference under Items 10, 11, 12, 13 and 14 of Part III of our Annual Report
on Form 10-K for the fiscal year ended December 31, 2011, from our definitive Proxy Statement for our 2012 Annual
Meeting of Shareholders filed March 16, 2012; and

(c)
The description of our common shares contained in our Registration Statement on Form 8-A filed with the SEC on
January 25, 2007, including any amendments or reports filed for the purpose of updating that description (File
No. 001-33274).

        We are also incorporating by reference additional documents we may file under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
(i) after the date of the initial registration statement and prior to effectiveness of the registration statement and (ii) after the date of this
prospectus and prior to the termination of the offering, other than any portion of the respective filings furnished, rather than filed, under
applicable SEC rules. This additional information is a part of this prospectus from the date of filing for those documents.

        The information incorporated by reference is considered to be part of this prospectus, and information that we file later with the SEC and
incorporate by reference in this prospectus will automatically update and supersede this previously-filed information, including information in
previously filed documents or reports that have been incorporated by reference in this prospectus. Any statement so modified or superseded will
not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

        You may request copies, which will be provided to you at no charge, upon your oral or written request, of any or all of the information that
has been incorporated by reference in the prospectus but not delivered with the prospectus. Requests should be directed to the following contact
information:

TravelCenters of America LLC
24601 Center Ridge Road, Suite 200
Westlake, OH 44145-5639
Attention: Corporate Secretary
Telephone: (440) 808-9100.
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 PART II

 INFORMATION NOT REQUIRED IN PROSPECTUS

 Item 14.    Other Expenses of Issuance and Distribution.

        The following table sets forth the costs and expenses payable by the registrant in connection with the offerings described in this registration
statement. In addition to the costs and expenses set forth below, we will pay any selling commissions and brokerage fees and any applicable
taxes and fees and disbursements with respect to securities registered by this prospectus which we may sell, but these fees cannot be predicted
with any certainty at this time due to the uncertainty as to the number of such securities. All of the amounts shown are estimates, except the SEC
registration fee.

SEC registration fee $ 6,520.74
Trustee and transfer agent fees $ 30,000
Printing and engraving expenses $ 150,000
Legal fees and expenses $ 150,000
Accounting fees and expenses $ 50,000
Stock exchange fees $ 70,000
Miscellaneous expenses $ 25,000

Total $ 481,520.74

 Item 15.    Indemnification of Directors and Officers.

        Subject to standards and restrictions as are set forth in the registrant's Amended and Restated Limited Liability Company Agreement (the
"LLC agreement"), Section 18-108 of the Delaware Limited Liability Company Act empowers a Delaware limited liability company to
indemnify and hold harmless any member or manager or other persons from and against any and all claims and demands whatsoever.

        To the fullest extent permitted by law but subject to the limitations expressly provided in the LLC agreement or in the bylaws of the
registrant, all current and former officers and directors of the registrant or any subsidiary of the registrant and other specified indemnities
(collectively, the "Indemnitees") shall be indemnified and held harmless by the registrant from and against any and all losses, claims, damages,
liabilities, joint or several, expenses (including legal fees and expenses), judgments, fines, penalties, interest, settlements or other amounts
arising from any and all claims, demands, actions, suits or proceedings, whether civil, criminal, administrative or investigative, whether or not
by or in the right of the registrant, in which any such Indemnitee may be involved, or is threatened to be involved, as a party or otherwise, in
connection with any act or omission performed, or omitted to be performed, by such Indemnitee in good faith on behalf of or with respect to the
registrant or by reason of its status as an Indemnitee; provided that the Indemnitee shall not be indemnified and held harmless if there has been a
final and non-appealable judgment entered by a court of competent jurisdiction determining that, in respect of the matter for which the
Indemnitee is seeking indemnification, the Indemnitee acted in bad faith or engaged in fraud, willful misconduct, or in the case of a criminal
matter, acted with knowledge that the Indemnitee's conduct was unlawful. To the fullest extent permitted by law, expenses (including legal fees
and expenses) incurred by an Indemnitee who is indemnified pursuant to the LLC agreement in defending any claim, demand, action, suit or
proceeding shall, from time to time, be advanced by the registrant prior to a determination that the Indemnitee is not entitled to be indemnified
upon receipt by the registrant of any undertaking by or on behalf of the Indemnitee to repay such amount if it shall be determined that the
Indemnitee is not entitled to be indemnified as authorized in the LLC agreement. The indemnification, advancement of expenses and other
provisions of the LLC agreement shall be in addition to any other rights to which an Indemnitee may be entitled under any agreement, pursuant
to
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any vote of the shareholders entitled to vote on such matter, pursuant to a vote of the board of directors of the registrant, as a matter of law or
otherwise, both as to actions in the Indemnitee's capacity as an Indemnitee and as to actions in any other capacity, and shall continue as to an
Indemnitee who has ceased to serve in such capacity and shall inure to the benefit of the heirs, successors, assigns and administrators of the
Indemnitee.

        The registrant has entered into indemnification agreements with its directors and officers, which provide for the indemnification of such
persons to the maximum extent permitted under Delaware law in the event such a person is involved or threatened to be involved, as a party or
otherwise, in connection with any proceeding by reason of his or her status with or service to the registrant or to another entity at the registrant's
request. The indemnification agreements also provide for advancement of expenses incurred by a director or officer in connection with an
indemnifiable claim, subject to the registrant's receipt of a written undertaking requiring reimbursement in certain circumstances. In addition, the
indemnification agreements govern various procedural matters related to indemnification. The rights of a director and officer under an
indemnification agreement with the registrant are in addition to any other rights under the LLC agreement and the registrant's bylaws, as they
may be amended from time to time, and Delaware law.

        The registrant has also previously entered into agreements with some former officers which provide for the indemnification of such
officers.

        The registrant currently maintains an insurance policy on behalf of its directors and officers against any liability asserted against them or
which they incur acting in such capacity or arising out of their status as directors or officers.
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 Item 16.    Exhibits.

Exhibit
Number Description of Exhibit

1.1* Form of Equity Underwriting Agreement

1.2* Form of Debt Underwriting Agreement

3.1 Certificate of Formation of TravelCenters of America LLC (Incorporated herein by reference to Exhibit 3.1 of the registrant's
Registration Statement on Form S-1, filed on December 12, 2006, File No. 333-139272)

3.2 Composite Copy of Amended and Restated Limited Liability Company Agreement of TravelCenters of America LLC (Incorporated
herein by reference to Exhibit 3.1 of the registrant's Current Report on Form 8-K, filed on May 19, 2010, File No. 001-33274)

3.3 Amended and Restated Bylaws of TravelCenters of America LLC, as amended and restated on January 25, 2010 (Incorporated
herein by reference to Exhibit 3.2 of the registrant's Current Report on Form 8-K, filed on January 28, 2010, File No. 001-33274)

4.1 Form of Common Share Certificate (Incorporated herein by reference to Exhibit 4.1 of the registrant's Annual Report on Form 10-K
for the year ended December 31, 2009, filed on February 24, 2010, File No. 001-33274)

4.2 Form of Senior Indenture (including form of Senior Note) (filed herewith)

4.3 Form of Subordinated Indenture (including form of Subordinated Note) (filed herewith)

4.4* Form of Share Designation for Preferred Shares (together with Specimen Certificate for Preferred Shares, if any)

4.5* Form of Warrant Agreement (together with form of Warrant Certificate)

5.1 Opinion of Skadden, Arps, Slate, Meagher & Flom LLP (filed herewith)

12.1 Statement of Computation of Ratio of Earnings to Fixed Charges (filed herewith)

23.1 Consent of Ernst & Young LLP (filed herewith)

23.2 Consent of Skadden, Arps, Slate, Meagher & Flom LLP (included in Exhibit 5.1)

24.1 Power of Attorney (included on signature page herein)

25.1* Form of T-l Statement of Eligibility of Trustee for Senior Indenture under the Trust Indenture Act of 1939, as amended

25.2* Form of T-l Statement of Eligibility of Trustee for Subordinated Indenture under the Trust Indenture Act of 1939, as amended

*
To be filed by amendment or incorporated herein by reference to an exhibit to a current report on Form 8-K or other document to be
filed under the Securities Exchange Act of 1934, as amended, or, where applicable, incorporated herein by reference from a
subsequent filing in accordance with Section 305(b)(2) of the Trust Indenture Act of 1939, as amended.
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 Item 17.    Undertakings

        (a)   The undersigned registrant hereby undertakes:

        (1)   To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

          (i)  to include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

         (ii)  to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in
the information in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities
offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the
low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20%
change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee" table in the effective
registration statement;

        (iii)  to include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the registration statement is on Form S-3 and the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished
to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of the registration statement.

        (2)   That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

        (3)   To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

        (4)   That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

          (i)  Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

         (ii)  Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing
the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the
registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the
first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes
of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the
registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering
of such securities at that time
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shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated
by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with
a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date.

        (5)   That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant
pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will be a
seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

          (i)  Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

         (ii)  Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

        (iii)  The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

        (iv)  Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

        (b)   The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each
filing of the registrant's annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

        (c)   Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred
or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel
the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it
is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.

        (d)   The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act
under subsection (a) of Section 310 of the Trust Indenture Act, as amended (the "Trust Indenture Act") in accordance with the rules and
regulations prescribed by the SEC under Section 305(b)(2) of the Trust Indenture Act.
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 SIGNATURES

        Pursuant to the requirements of the Securities Act of 1933, TravelCenters of America LLC certifies that it has reasonable grounds to believe
that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in Westlake, Ohio, as of May 4, 2012.

TRAVELCENTERS OF AMERICA LLC

By: /s/ THOMAS M. O'BRIEN

Thomas M. O'Brien
President and Chief Executive Officer

 POWER OF ATTORNEY

        KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Thomas
M. O'Brien his or her true and lawful attorney in fact and agent, with full power of substitution and resubstitution, for him or her and in his or
her name, place and stead, in any and all capacities, to sign any and all amendments, including post-effective amendments, to this registration
statement, and any registration statement relating to the offering covered by this registration statement and filed pursuant to Rule 462(b) under
the Securities Act of 1933, and to file the same, with exhibits thereto and other documents in connection therewith, with the Securities and
Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing
requisite and necessary to be done, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and conforming
all that said attorney in fact and agent or his substitute or substitutes may lawfully do or cause to be done by virtue hereof.

        Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.

/s/ THOMAS M. O'BRIEN

THOMAS M. O'BRIEN

President and Chief Executive Officer and Director
(Principal Executive Officer) May 4, 2012

/s/ ANDREW J. REBHOLZ

ANDREW J. REBHOLZ

Chief Financial Officer, Treasurer and Executive Vice
President (Principal Financial Officer and Principal
Accounting Officer)

May 4, 2012

/s/ BARRY M. PORTNOY

BARRY M. PORTNOY
Director May 4, 2012

/s/ PATRICK F. DONELAN

PATRICK F. DONELAN
Director May 4, 2012

/s/ BARBARA D. GILMORE

BARBARA D. GILMORE
Director May 4, 2012

/s/ ARTHUR G. KOUMANTZELIS

ARTHUR G. KOUMANTZELIS
Director May 4, 2012
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 Index to the Exhibits

Exhibit
Number Description of Exhibit

1.1* Form of Equity Underwriting Agreement

1.2* Form of Debt Underwriting Agreement

3.1 Certificate of Formation of TravelCenters of America LLC (Incorporated herein by reference to Exhibit 3.1 of the registrant's
Registration Statement on Form S-1, filed on December 12, 2006, File No. 333-139272)

3.2 Composite Copy of Amended and Restated Limited Liability Company Agreement of TravelCenters of America LLC (Incorporated
herein by reference to Exhibit 3.1 of the registrant's Current Report on Form 8-K, filed on May 19, 2010, File No. 001-33274)

3.3 Amended and Restated Bylaws of TravelCenters of America LLC, as amended and restated on January 25, 2010 (Incorporated
herein by reference to Exhibit 3.2 of the registrant's Current Report on Form 8-K, filed on January 28, 2010, File No. 001-33274)

4.1 Form of Common Share Certificate (Incorporated herein by reference to Exhibit 4.1 of the registrant's Annual Report on Form 10-K
for the year ended December 31, 2009, filed on February 24, 2010, File No. 001-33274)

4.2 Form of Senior Indenture (including form of Senior Note) (filed herewith)

4.3 Form of Subordinated Indenture (including form of Subordinated Note) (filed herewith)

4.4* Form of Share Designation for Preferred Shares (together with Specimen Certificate for Preferred Shares, if any)

4.5* Form of Warrant Agreement (together with form of Warrant Certificate)

5.1 Opinion of Skadden, Arps, Slate, Meagher & Flom LLP (filed herewith)

12.1 Statement of Computation of Ratio of Earnings to Fixed Charges (filed herewith)

23.1 Consent of Ernst & Young LLP (filed herewith)

23.2 Consent of Skadden, Arps, Slate, Meagher & Flom LLP (included in Exhibit 5.1)

24.1 Power of Attorney (included on signature page herein)

25.1* Form of T-l Statement of Eligibility of Trustee for Senior Indenture under the Trust Indenture Act of 1939, as amended

25.2* Form of T-l Statement of Eligibility of Trustee for Subordinated Indenture under the Trust Indenture Act of 1939, as amended

*
To be filed by amendment or incorporated herein by reference to an exhibit to a current report on Form 8-K or other document to be
filed under the Securities Exchange Act of 1934, as amended, or, where applicable, incorporated herein by reference from a
subsequent filing in accordance with Section 305(b)(2) of the Trust Indenture Act of 1939, as amended.
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