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SUBJECT TO COMPLETION, DATED SEPTEMBER 30, 2015
PRELIMINARY PROSPECTUS SUPPLEMENT

(To Prospectus dated September 11, 2015)
$
TravelCenters of America LLC

% Senior Notes due 2030

This is an offering of $ aggregate principal amount of % Senior Notes due 2030, or the Notes. We will pay interest on the Notes
quarterly in arrears on January 15, April 15, July 15 and October 15 of each year, beginning on January 15, 2016. The Notes will mature on
October 15, 2030.

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

We may, at our option, at any time on or after October 15, 2018, redeem some or all of the Notes by paying 100% of the principal amount
of the Notes to be redeemed plus accrued but unpaid interest, if any, to, but not including, the redemption date, as described under "Description
of Notes Optional Redemption."

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

Investment in the Notes involves a high degree of risk. You should read carefully the sections entitled ''Risk Factors' and
"Warning Concerning Forward Looking Statements'' beginning on pages S-5 and S-32, respectively, of this prospectus supplement and
in our Annual Report on Form 10-K for the year ended December 31, 2014, which is incorporated herein by reference.
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Neither the Securities and Exchange Commission, or SEC, nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus supplement or the accompanying prospectus is truthful and complete. Any representation to the
contrary is a criminal offense.

Per Note Total(2)

Public offering price(1) $ $
Underwriting discount $ $
Proceeds, before expenses, to us(2) $ $
(n

Plus accrued interest, if any, from October , 2015 if the initial settlement occurs after that date.

@

Assumes no exercise of the underwriters' overallotment option.

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

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

Joint Book-Running Managers

Citigroup Morgan Stanley RBC Capital Markets UBS Investment Bank

The date of this prospectus supplement is September , 2015.
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ABOUT THIS PROSPECTUS SUPPLEMENT

"o "o

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

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

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering and risks
related to an investment in the Notes. The second part, the accompanying prospectus, gives more general information about us and the securities
we may offer from time to time referenced in that prospectus. If the information contained or incorporated by reference in this prospectus
supplement varies from that in the accompanying prospectus, you should rely only on the information contained or incorporated by reference in
this prospectus supplement.

Any statements made in this prospectus supplement or in a document incorporated or deemed to be incorporated by reference into this
prospectus supplement will be deemed to be modified or superseded for purposes of this prospectus supplement to the extent that a statement
contained in this prospectus supplement or in any other subsequently filed document which is incorporated or deemed to be incorporated into
this prospectus supplement modifies or supersedes the prior statement. Any statement so modified or superseded will not be deemed, except as
so modified or superseded, to constitute a part of this prospectus supplement. The information relating to us contained in this prospectus
supplement and the accompanying prospectus should be read together with the information in the documents incorporated by reference.

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

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

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to "incorporate by reference" into this prospectus supplement 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 supplement 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:

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2014;

Our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2015 and June 30, 2015;
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Our Current Reports on Form 8-K filed May 29, 2015, June 5, 2015, June 15, 2015, June 22, 2015, June 25, 2015,
September 1, 2015 and September 24, 2015; and

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, 2014, from our Definitive Proxy Statement for our 2015 Annual
Meeting of Shareholders filed March 16, 2015.

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 after
the date of this prospectus supplement and prior to the termination of the offering, other than any portion of the respective filings furnished,
rather than filed, under applicable SEC rules, including under Items 2.02 and 7.01 (and any related Item 9.01) of Form 8-K. This additional
information is a part of this prospectus supplement from the date of filing for those documents.

The information incorporated by reference is considered to be part of this prospectus supplement, and information that we file later with the
SEC and incorporate by reference in this prospectus supplement 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 supplement. Any
statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement.

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any or all of the reports or
documents that have been incorporated by reference into this prospectus supplement but not delivered herewith. We will provide such reports or
documents upon written or oral request, at no cost to the requestor. Requests for incorporated reports or documents must be made to:

TravelCenters of America LLC
24601 Center Ridge Road, Suite 200
Westlake, Ohio 44145-5639
Attention: Secretary

Telephone: (440) 808-9100.
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PROSPECTUS SUPPLEMENT SUMMARY

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

The Company

We are a leading operator and franchisor of travel centers under the "TravelCenters of America," "TA" and related brand names, or the TA
brand, and the "Petro Stopping Centers" and "Petro” brand names, or the Petro brand, primarily along the United States, or U.S., interstate
highway system. Our travel center customers include trucking fleets and their drivers, independent truck drivers and motorists. Our travel centers
typically offer customers diesel fuel and gasoline as well as nonfuel products and services such as truck repair and maintenance services, full
service restaurants, quick service restaurants, or QSRs, travel and convenience stores, and various other driver amenities. We also operate
convenience stores with retail gasoline stations, primarily under the "Minit Mart" brand name, that generally serve motorists. Our convenience
stores typically offer customers gasoline as well as nonfuel products and services such as coffee, groceries and other convenience items, some
fresh food offerings, and QSRs. Additionally, we collect rents, royalties, and other fees from our travel center franchisees.

At June 30, 2015, our business included 252 travel centers in 43 states in the U.S. and the province of Ontario, Canada, and our travel
centers included 176 operated under the TA brand and 76 operated under the Petro brand. Of our 252 travel centers at June 30, 2015, we owned
33, we leased 192, including 190 that we leased from Hospitality Properties Trust, or HPT, we operated two for a joint venture in which we own
a noncontrolling interest and our franchisees owned or leased 25.

Additionally, at June 30, 2015, we operated 79 convenience stores in nine states, primarily Kentucky, Minnesota and Missouri. Of our 79
convenience stores, at June 30, 2015, we owned 71 and we leased six, including one that we leased from HPT, and we operated two for a joint
venture in which we own a noncontrolling interest.

Recent Developments

Since June 30, 2015, the following developments have occurred in our business:

Between July 1 and September 28, 2015, we acquired one travel center and 105 convenience stores for $189.0 million in
four separate transactions.

We have agreements to acquire an additional 44 convenience stores for $84.0 million in five separate transactions. We
expect these convenience stores will be acquired prior to January 31, 2016.

After all of the acquisitions referred to above are closed, we will operate 227 convenience stores in 11 states.

On September 23, 2015, we sold to HPT for $51.5 million two travel centers and certain assets at one travel center and
leased back those assets from HPT for annual rent of $4.4 million.

S-1
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Our Competitive Strengths

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

Our Growth Strategies

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

Risk Factors

An investment in the Notes is subject to a high degree of risk and significant uncertainty. For a discussion of these risks, please see "Risk
Factors" beginning on page S-5 of this prospectus supplement and in our Annual Report on Form 10-K for the year ended December 31, 2014,
and "Warning Concerning Forward Looking Statements" beginning on Page S-32 of this prospectus supplement, in our Annual Report on
Form 10-K for the year ended December 31, 2014, and in our Quarterly Report on Form 10-Q for the quarter ended June 30, 2015. Our Annual
Report on Form 10-K for the year ended December 31, 2014 and our Quarterly Report on Form 10-Q for the quarter ended June 30, 2015, are
incorporated by reference into this prospectus supplement and the accompanying prospectus. See "Where You Can Find More Information" and
"Incorporation of Certain Information by Reference."

Corporate Information

We are a Delaware limited liability company. 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. Our website, and the information
contained on it or that can be accessed through it (other than the specified SEC filings incorporated by reference in this prospectus supplement or
the accompanying prospectus), are not part of this prospectus supplement or the accompanying prospectus.

S-2
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THE OFFERING

The following summary information about this offering and the terms and provisions of the Notes is not intended to be complete. It does
not contain all of the information that may be important to you. For more information, please refer to the "Description of Notes" in this
prospectus supplement, "Description of the Debt Securities We May Offer" in the accompanying prospectus and the indenture under which the
Notes will be issued, the form of which is filed with the SEC as an exhibit to the registration statement of which this prospectus supplement and
the accompanying prospectus form a part. See "Where You Can Find More Information" and "Incorporation of Certain Information by

Reference."

Issuer
Securities Offered

Overallotment Option

Maturity Date

Interest Rate

Interest Payment Dates
Ranking

Optional Redemption

No Financial Covenants

TravelCenters of America LLC

$ aggregate principal amount of % Senior Notes due 2030 ($ aggregate
principal amount if the underwriters' overallotment option is exercised in full).
We have granted the underwriters an option to purchase up to an additional $ aggregate

principal amount of Notes at the public offering price, less the underwriting discount, within
30 days from the date of this prospectus supplement solely to cover overallotments.
October 15, 2030, unless otherwise previously redeemed.

% per year, payable quarterly in arrears.
January 15, April 15, July 15 and October 15 of each year, beginning on January 15, 2016.
The Notes will constitute senior unsecured obligations of TravelCenters of America LLC. They
will not be secured by any of our property or assets and, as a result, you will be one of our
unsecured creditors. The Notes will not be obligations of our subsidiaries. The Notes will be
effectively subordinated to all of our existing and future secured indebtedness (including all
borrowings under our credit facility) to the extent of the value of the assets securing such
indebtedness and to all existing and future debt, other liabilities (including deferred rent
obligations) and any preferred equity of our subsidiaries.
We may, at our option, at any time and from time to time on or after October 15, 2018, redeem
some or all of the Notes by paying 100% of the principal amount of the Notes to be redeemed
plus accrued but unpaid interest, if any, to, but not including, the redemption date, as described
under "Description of Notes Optional Redemption."
The indenture relating to the Notes does not contain financial covenants. See "Risk Factors The
indenture does not contain financial covenants and does not limit the amount of indebtedness
that we may incur" and "Description of Notes Certain Covenants."
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Listing and Trading

Use of Proceeds

Trustee
Risk Factors
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We intend to apply to list the Notes on the NYSE under the symbol "TANP." If approved, we
expect trading in the Notes to begin within 30 days after the original issue date of the Notes.
We estimate that the net proceeds from this offering will be $ million after deducting
the underwriting discount and other estimated offering expenses (approximately

$ million if the underwriters' overallotment option is exercised in full). We currently
intend to use the net proceeds from this offering for general business purposes, including
acquisitions and construction of additional travel centers and convenience stores, funding
capital improvements to our travel centers and convenience stores, and other expansion
activities.

U.S. Bank National Association

You should carefully consider the information set forth in the section of this prospectus
supplement and our Annual Report on Form 10-K for the year ended December 31, 2014
entitled "Risk Factors," as well as the other information included in or incorporated by
reference in this prospectus supplement and the accompanying prospectus before deciding to
invest in the Notes.
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RISK FACTORS

Investing in the Notes involves a high degree of risk and uncertainty that may result in a loss of all or part of your investment. You should
carefully review the risk factors set forth below and those contained under the heading "Risk Factors" in our Annual Report on Form 10-K for
the year ended December 31, 2014, which is incorporated by reference in this prospectus supplement and the accompanying prospectus. You
should also carefully review the information contained under the heading "Warning Concerning Forward Looking Statements" in this
prospectus supplement, our Annual Report on Form 10-K for the year ended December 31, 2014, our Quarterly Report on Form 10-Q for the
quarter ended June 30, 2015 and the accompanying prospectus. If any such risks occur, our business, financial condition, results of operations,
liquidity or prospects could be materially harmed and you could lose all or part of your investment.

Risks Related to this Offering

We have a substantial amount of indebtedness and deferred rent obligations, which could adversely affect our financial condition and ability
to meet our obligations under the Notes.

As of June 30, 2015, without giving effect to this offering, we had total consolidated liabilities of $1,036.6 million, including deferred rent
obligations of $150.0 million ($42.9 million of which is due June 30, 2024, $27.4 million of which is due December 31, 2029, $29.1 million of
which is due December 31, 2028, $29.3 million of which is due December 31, 2026 and $21.2 million of which is due December 31, 2030),
$110.0 million aggregate principal amount of our 8.25% Senior Notes due 2028, or the Senior Notes due 2028, and $120.0 million aggregate
principal amount of our 8.00% Senior Notes due 2029, or the Senior Notes due 2029. As of June 30, 2015, we had no amounts outstanding on
our credit facility, but had $42.2 million of letters of credit outstanding under that credit facility. We also have substantial operating lease
obligations, and the terms of our leases with HPT require us to pay all of our operating costs and generally fixed amounts of rent. During periods
of business decline, our revenues and gross margins may decrease but our minimum rents due to HPT and the interest payable on our
indebtedness do not decline. A decline in our revenues or an increase in our expenses may make it difficult or impossible for us to make
payments of interest and principal on our debt or meet all of our rent obligations and could limit our ability to obtain financing for working
capital, capital expenditures, acquisitions, refinancing, lease obligations or other purposes. Our substantial indebtedness and rent obligations may
also increase our vulnerability to adverse economic, market and industry conditions, limit our flexibility in planning for, or reacting to, changes
in our business operations or to our industry overall, and place us at a disadvantage in relation to competitors that have lower debt levels. If we
default under our HPT leases, we may be unable to continue our business. Any or all of the above events and factors could have an adverse
effect on our results of operations, financial condition and ability to meet our obligations under the Notes.

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

We are the sole obligor on the Notes. We derive all of our revenue and cash flow from our subsidiaries and our ability to service our debt,
including the Notes, is substantially dependent upon the earnings of our subsidiaries, which own or lease most of the assets used to operate our
business, and their ability to make cash available to us. In addition, as of June 30, 2015, substantially all of our contractual and other obligations
and liabilities, other than the Senior Notes due 2028 and the Senior Notes due 2029, are obligations of our subsidiaries and thus structurally
senior to our obligations on the Notes. None of our subsidiaries will guarantee the Notes. Our subsidiaries are separate and distinct legal entities
and have no obligation, contingent or otherwise, to pay any amounts due on the Notes, or to make any funds available therefore, whether by
dividend, distribution, loan or other payments, and the rights of holders of Notes to benefits from any of the assets of our subsidiaries will be
structurally

S-5
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subordinated to the claims of our subsidiaries' creditors and any preferred equity holders. As a result, the Notes are structurally subordinated to
the prior payment and satisfaction of all of the existing and future debts, liabilities and obligations, including payment obligations under the HPT
lease agreements, our credit facility, trade payables and any preferred equity of our subsidiaries. Any future subsidiary debt or obligation,
whether or not secured, or any preferred equity of our subsidiaries will have priority over the Notes.

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

Upon any distribution to our creditors in a bankruptcy, liquidation, reorganization or similar proceeding relating to us or our property, the
holders of our secured debt, including the lenders under our credit facility, will be entitled to exercise the remedies available to a secured lender
under applicable law and pursuant to the instruments governing such debt and to be paid in full from the assets securing that secured debt before
any payment may be made with respect to the Notes. In that event, because the Notes will not be secured by any of our assets, it is possible that
there will be no assets from which claims of holders of the Notes can be satisfied or, if any assets remain, that the remaining assets will be
insufficient to satisfy those claims in full. If the value of such remaining assets is less than the aggregate outstanding principal amount of the

Notes and accrued interest and all debt ranking pari passu with the Notes, we will be unable to fully satisfy our obligations under the Notes. In
addition, if we fail to meet our payment or other obligations under our secured debt, the holders of that secured debt would be entitled to
foreclose on our assets securing that secured debt and liquidate those assets. Accordingly, we may not have sufficient funds to pay amounts due
on the Notes. As a result, you may lose a portion of or the entire value of your investment in the Notes.

Our credit facility is secured by substantially all of the personal property of the borrowers and the guarantors, including a first-priority
security interest in 100% of the equity interests of the borrowers and each of their domestic majority owned subsidiaries, 65% of the equity
interests of each of the borrowers' foreign majority owned subsidiaries, and all intercompany debt. The amount available to us under our credit
facility is determined by reference to a borrowing base calculated based on eligible collateral. At June 30, 2015, this borrowing base calculation
provided a total of $127.6 million available for loans and letters of credit under the credit facility. At June 30, 2015, there were no loans
outstanding under the credit facility but we had outstanding $42.2 million of letters of credit issued under that facility securing certain purchases,
insurance, fuel taxes and other trade obligations. Further, the terms of the Notes permit us to incur additional secured indebtedness. Your Notes
will be effectively subordinated to any such additional secured indebtedness. See "Description of Other Indebtedness."

Our credit facility imposes restrictive covenants on us, and a default under the agreements relating to our credit facility or under our
indenture governing our Senior Notes due 2028 and our Senior Notes due 2029 could have a material adverse effect on our business and
financial condition and ability to make payments on the Notes.

Our credit facility requires us and our subsidiaries, among other obligations, to maintain a specified financial ratio any time that excess
availability under the credit facility falls below 10% of the maximum credit limit of $200.0 million, until such time that the excess availability
has been greater than 10% of the maximum credit limit for thirty consecutive days. In addition, our credit facility restricts, among other things,
our ability to incur debt and liens, make certain investments and pay dividends and other distributions. Under certain circumstances, we are
required to seek permission from the lenders under our credit facility to engage in specified corporate actions. The lenders' interests may be
different from our interests and those of the holders of the Notes, and no assurance can be given that we will be able to obtain the lenders'
permission if it is needed.

S-6
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Various risks, uncertainties and events beyond our control could affect our ability to comply with these covenants. Failure to comply with
these covenants (or similar covenants contained in future financing agreements) could result in a default under our credit facility, indentures and
other agreements containing cross-default provisions, which, if not cured or waived, could have a material adverse effect on our business,
financial condition and results of operations. A default could permit lenders or holders to accelerate the maturity of the debt under these
agreements and to foreclose upon any collateral securing the debt and to terminate any commitments to lend. Under these circumstances, we
might not have sufficient funds or other resources to satisfy all of our obligations, including our obligations under the Notes. In addition, the
limitations imposed by financing agreements on our ability to incur additional debt and to take other actions might significantly impair our
ability to obtain other financing. If our indebtedness were to be accelerated, our assets may not be sufficient to repay such indebtedness in full.
In such circumstances, we could be forced into bankruptcy or liquidation and, as a result, you could lose your investment in the Notes. See
"Description of Other Indebtedness."

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

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

We currently have notes outstanding and may issue additional Notes.

In January 2013, we issued $110.0 million in principal amount of the Senior Notes due 2028, which currently remain outstanding and
which are equal in rank to the Notes. In December 2014, we issued $120.0 million principal amount of the Senior Notes due 2029, which
currently remain outstanding and which are equal in rank to the Notes. We may from time to time without notice to, or the consent of, the
holders of the Notes, create and issue additional notes which also will be equal in rank to the Notes.

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

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

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

S-7
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The Notes will not be rated and we do not intend to seek a rating for the Notes.

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

If securities or industry analysts do not publish research, or if they publish unfavorable research, about us, or if we fail to meet analyst
estimates of our quarterly or annual results of operations, the trading price and trading volume of the Notes could decline.

The trading market for the Notes may be influenced by research and reports, or lack thereof, that industry or securities analysts publish
about us, our business or our market. Additionally, while we do not publish guidance regarding our expectations for our future operating results,
some industry analysts do provide guidance regarding our quarterly and annual results of operations, and, if we fail to meet these estimates, the
trading price and trading volume of our securities, including the Notes, may be adversely affected. Numerous factors affect our results of
operations, including, for example, the timing of the completion of certain transactions, such as acquisitions, dispositions and leasing activities,
and acquisition costs, which may make it difficult for analysts and others to predict our results of operations. We believe certain analysts may
not have precisely assessed the impact of various transactions we have completed during 2015 that are described in our Current Report on
Form 8-K filed September 24, 2015 and, while we believe it is likely that we may not meet all such analysts' estimates as they exist as of the
date of this prospectus supplement for the quarter ending September 30, 2015, we do believe we will be profitable during that quarter. Currently,
the number of analyst reports about us is limited. If no additional analysts publish research about us, the trading price and volume of the Notes
could decline. If analysts publish research about us that is unfavorable, or if analysts who publish research about us now or in the future cease to
publish such research regularly, the trading price and volume of the Notes may decline.

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

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

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

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

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

received less than reasonably equivalent value or fair consideration for the issuance of the Notes;
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were insolvent or rendered insolvent by reason of such issuance;

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

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

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

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

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

the sum of its debts, including contingent and unliquidated liabilities, exceeds its assets, at a fair valuation; or

the present fair saleable value of its assets is less than the amount that would be required to pay its probable liability on its
existing debts, including contingent liabilities, as they become absolute and matured.

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

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

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

Redemption may adversely affect your return on the Notes.

We have the right to redeem some or all of the Notes prior to maturity, as described under "Description of Notes Optional Redemption." We
may redeem the Notes at times when prevailing interest rates may be relatively low compared to prevailing rates at the time of issuance of the
Notes. Accordingly, you may not be able to reinvest the redemption proceeds in a comparable security at an effective interest rate as high as that
of the Notes.
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USE OF PROCEEDS
We estimate that the net proceeds from this offering will be $ million after deducting the underwriting discount and other estimated
offering expenses (approximately $ million if the underwriters' overallotment option is exercised in full). We currently intend to use the

net proceeds from this offering for general business purposes, including acquisitions and construction of additional travel centers and
convenience stores, funding capital improvements to our travel centers and convenience stores, and other expansion activities. We expect to
invest the net proceeds from this offering in short term, interest bearing securities pending other uses.

S-10

16



Edgar Filing: TRAVELCENTERS OF AMERICA LLC - Form 424B5

Table of Contents

CAPITALIZATION

The following table sets forth our cash and cash equivalents and our capitalization as of June 30, 2015, on a historical basis and as adjusted
to give effect to the sale of the Notes offered hereby. You should read the following table in conjunction with our financial statements, the notes
to our financial statements and the other financial data included in or incorporated by reference into this prospectus supplement and the

accompanying prospectus.

Cash and cash equivalents(2)

Revolving credit facility(3)

8.25% Senior Notes due 2028

8.00% Senior Notes due 2029
% Senior Notes due 2030

Deferred rent obligation(4)
Shareholders' equity:

Common shares, no par value, 39,158,666 shares authorized; 38,488,136 shares issued and 38,398,608 shares

outstanding

Accumulated other comprehensive income

Accumulated deficit
Treasury shares, 89,528 shares

Total shareholders' equity

Total capitalization

As of June 30, 2015

As
Actual adjusted(1)
(dollars in millions)
$ 3709 $
$ $
110.0 110.0
120.0 120.0
150.0 150.0
682.4 682.4
0.1 0.1
(140.9) (140.9)
(0.9) 0.9)

$ 5408 $ 540.8

$ 9208 §

million aggregate principal amount of Notes issuable upon the exercise of the underwriters'

We expect that our cash and cash equivalents balance at September 30, 2015, will be significantly less than it was at June 30, 2015,
due principally to our capital expenditures and acquisitions, during the third quarter of 2015. Our cash balance at August 31, 2015 was

At June 30, 2015, approximately $127.6 million was available under this $200.0 million facility that expires in December 2019, of

which we had used $42.2 million for outstanding letters of credit issued under this credit facility.

©)
Excludes up to an additional $
overallotment option.

@
$217.8 million.

3

4

This obligation is interest free, with $42.9 million due June 30, 2024, $27.4 million due December 31, 2029, $29.1 million due

December 31, 2028, $29.3 million due December 31, 2026 and $21.2 million due December 31, 2030).
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DESCRIPTION OF NOTES

The following description of the particular terms of the Notes supplements and, to the extent inconsistent with, replaces the description of
the general terms and provisions of debt securities set forth under "Description of the Debt Securities We May Offer” in the accompanying
prospectus. References in this section to "we," "us" and "our" mean TravelCenters of America LLC and not its subsidiaries.

General

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

The Notes will be a separate series under the Indenture, initially in an aggregate principal amount of $  (which includes the amount of the
underwriters' overallotment option). This series may be reopened and we may, from time to time, issue additional Notes of the same series. The
Notes will mature (unless previously redeemed) on October 15, 2030. The Notes will be issued only in fully registered form without coupons, in
denominations and integral multiples of $25.00. The Notes will be evidenced by a global note in book-entry form, except under the limited
circumstances described below under " Form of Notes."

The Notes will constitute our senior unsecured obligations and will rank pari passu in right of payment with all of our existing and future
unsecured and unsubordinated indebtedness and will be effectively subordinated to all existing and future secured indebtedness (including all
borrowings under our credit facility) to the extent of the value of the assets securing such indebtedness and to all existing and future debt, other
liabilities (including deferred rent obligations) and any preferred equity of our subsidiaries. The Notes will not be guaranteed by our subsidiaries.
Accordingly, our secured debt and the debt, other liabilities and any preferred equity of our subsidiaries will have to be satisfied in full before
you will be able to realize any value from our encumbered or indirectly held assets. As of June 30, 2015, we had no secured indebtedness
outstanding (although we have a secured credit facility under which, as of such date, we had availability to borrow up to approximately
$127.6 million and against which we had issued $42.2 million of letters of credit). Also as of June 30, 2015, our subsidiaries had total
indebtedness of $42.2 million, consisting solely of letters of credit outstanding under our credit facility under which our subsidiaries are either
co-borrowers or guarantors; deferred rent obligations of $150.0 million; and no preferred equity outstanding. In addition, substantially all of our
majority-owned U.S. subsidiaries have guaranteed borrowings under our credit facility. Our outstanding other indebtedness is described under
"Description of Other Indebtedness.” We and our subsidiaries may also incur additional indebtedness, including secured indebtedness.

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

Interest and Maturity

The Notes will bear interest at the rate per annum set forth on the cover page of this prospectus supplement from, and including,
October , 2015, or from, and including, the immediately preceding interest payment date to which interest has been paid. Interest is payable
quarterly in arrears on January 15, April 15, July 15 and October 15 of each year, beginning on January 15, 2016, to the persons in whose names
the Notes are registered at the close of business on January 1, April 1, July 1 and October 1, as the case may be, immediately before the relevant
interest payment date; provided that a special record date or other arrangements will apply in respect of interest not punctually paid or provided
for. Accrued and unpaid interest is also payable on the date of maturity or earlier redemption of the Notes. Interest on the Notes will be
computed on the basis of a 360-day year of twelve 30-day months. The Notes will mature (unless previously redeemed) on October 15, 2030.

Optional Redemption

We may, at our option, at any time on or after October 15, 2018, redeem some or all of the Notes by paying 100% of the principal amount
of the Notes to be redeemed plus accrued but unpaid interest, if any, to, but not including, the redemption date.

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

Certain Covenants
Existence

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

Maintenance of Properties

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

Provision of Financial Information

If, at any time, we are no longer subject to the periodic reporting requirements of the Exchange Act for any reason, we agree that we will
continue to prepare the financial statements and a
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"Management's Discussion and Analysis of Financial Condition and Results of Operations" substantially similar to that which would have been
required to be included in an annual report on Form 10-K and a quarterly report on Form 10-Q if we had been subject to such Exchange Act
reporting requirements (with all such financial statements prepared in accordance with Regulation S-X (or any successor regulation)
promulgated by the SEC and all such annual financial statements including a report thereon from our certified independent accountants) and post
copies thereof to our website for public availability within 15 days after the time periods that would have been applicable to filing such reports
with the SEC in the rules and regulations applicable to such reports if we had been required to file those reports with the SEC; provided,
however, that if we are no longer subject to the periodic reporting requirements of the Exchange Act, we will not be required to comply with
Section 302 or Section 404 of the Sarbanes-Oxley Act of 2002, or related Items 307 and 308 of Regulation S-K (or any successor regulation)
promulgated by the SEC, or Item 10(e) of Regulation S-K with respect to any non-GAAP financial measures contained therein (or any successor
regulation) or any similar requirement under any other regulation.

No Financial Covenants

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

Merger, Consolidation or Sale of Assets

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

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

responsible for the Notes and all of our obligations under the Indenture;

immediately after such consolidation or merger or such conveyance, transfer or lease, we must not be in default that is
continuing under the Indenture; a default for this purpose would include any event that would be an event of default if the

requirements for giving us default notice or our default having to exist for a specific period of time were disregarded; and

we must deliver the Trustee an officer's certificate and an opinion of counsel regarding compliance with the Indenture.
Events of Default, Notice and Waiver

The accompanying prospectus contains a description of events of default under the Indenture under the heading "Description of the Debt
Securities We May Offer Events of default under the indentures."
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Modification of the Indenture

The accompanying prospectus contains a description of our ability to modify the Indenture or the Notes under the heading "Description of
the Debt Securities We May Offer Modification of indentures; waiver." Some types of changes require the consent of each holder of the Notes,
other types require the consent of the holders of a majority of the principal amount of outstanding Notes and other types do not require the
consent of any holders of the Notes. In addition, we and the Trustee may modify and amend the Indenture and the Notes without the consent of
the holders if the modification or amendment only conforms the terms of the Indenture or the Notes to the description thereof contained in this
prospectus supplement and the accompanying prospectus.

Sinking Fund
The Notes are not entitled to any sinking fund payments.
The Registrar and Paying Agent

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

Discharge, Full Defeasance and Covenant Defeasance
Discharge

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

Full Defeasance

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

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

their various due dates;

the current U.S. federal income tax law must be changed or an Internal Revenue Service, or IRS, ruling must be issued
permitting us to make the deposit described above, without causing you to be taxed on the Notes any differently than if we
did not make the deposit and instead repaid the debt securities ourselves; under current U.S. federal income tax law, the

deposit and our legal release from the debt securities could cause you to recognize gain or loss on the debt securities; and

we must deliver to the Trustee a legal opinion confirming the U.S. federal income tax law change or IRS ruling described
above.
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If we did accomplish full defeasance, you would have to rely solely on the trust deposit for repayment on the Notes. You could not look to
us for repayment in the unlikely event of any shortfall. Conversely, the trust deposit would most likely be protected from any claims of our
lenders and other creditors if we ever became bankrupt or insolvent. You would also be released from any subordination provisions.

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

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

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

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

Under current U.S. federal income tax law, we can make the same type of deposit described above and be released from some of the
restrictive covenants in the Notes. This is called "covenant defeasance." In that event, you would lose the protection of such restrictive covenants
but would gain the protection of having money and securities set aside in trust to repay the Notes.

If we accomplish covenant defeasance, the following provisions of the Indenture and the Notes would no longer apply:

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

the event of default listed in the third bullet point under the heading "Description of the Debt Securities We May
Offer Events of default under the indentures" in the accompanying prospectus, as well as events of default relating to certain
events of bankruptcy, insolvency or reorganization specified in the indenture.

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

Listing

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

Trading Characteristics

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

Form of Notes

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

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

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

transferred except as a whole:

by DTC to its nominee;

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

by DTC or Cede & Co. to a successor of DTC or a nominee of the successor.
The following provisions will apply to the depositary arrangements for the Notes:

ownership of beneficial interests in the registered global security will be limited to persons that have accounts with DTC,
those persons being referred to as "participants,” or persons that may hold interests through participants;

upon the issuance of the registered global security, DTC will credit, on its book-entry registration and transfer system, the
participants' accounts with the respective principal amounts of the Notes represented by the registered global security

beneficially owned by the participants;

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

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

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

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

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

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

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

Accordingly, each person owning a beneficial interest in the registered global security must rely on the procedures of DTC and, if the person is
not a participant, on the procedures of a participant through which the person owns its interest, to exercise any rights of a holder under the
Indenture.
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the registered global security desires to give or take any action that a holder is entitled to give or take under the Indenture, DTC would authorize
the participants holding the relevant beneficial interests to give or take the action, and those participants would
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authorize beneficial owners owning through those participants to give or take the action or would otherwise act upon the instructions of
beneficial owners holding through them.

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

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

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

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

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

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

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

The Senior Notes due 2029 will mature on December 15, 2029. We pay interest on the Senior Notes due 2029 quarterly in arrears on
February 28, May 31, August 31 and November 30 of each year. The Senior Notes due 2029 constitute our senior unsecured obligations and

rank pari passu in right of payment with all of our existing and future unsecured and unsubordinated indebtedness and will be effectively
subordinated to all existing and future secured indebtedness (including all borrowings under our credit facility) to the extent of the value of the
assets securing such indebtedness and to all existing and future debt, other liabilities (including deferred rent obligations) and any preferred
equity of our subsidiaries. We may, at our option, at any time on or after December 15, 2017, redeem some or all of the Senior Notes due 2029
by paying 100% of the principal amount of the Senior Notes due 2029 to be redeemed plus accrued but unpaid interest, if any, to, but not
including, the redemption date. The Senior Notes due 2029 are listed on the NYSE under the symbol "TANO."

The Senior Notes due 2028 will mature on January 15, 2028. We pay interest on the Senior Notes due 2028 quarterly in arrears on

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

Revolving Credit Facility

Our senior secured revolving credit facility, or Revolving Credit Facility, under which we and our subsidiary are the borrowers, provides a
revolving line of credit under which up to $200.0 million may be borrowed, subject to limits based on qualified collateral. Subject to available
collateral and lender participation, the maximum amount may be increased to $300.0 million. The Revolving Credit Facility also provides for the
issuance of letters of credit. Loans bear interest at either the London Interbank Offered Rate (LIBOR) or a calculated base rate, in each case plus
an applicable margin based on facility availability. The calculated base rate means, for any day, a rate per annum equal to the Prime Rate in
effect on such day. Amounts outstanding under the Revolving Credit Facility are senior to our obligations under the Notes.

In addition to paying interest, we pay a commitment fee to the lenders under the Revolving Credit Facility at a rate of 0.375% per annum
(which is reduced to 0.25% when usage of the Revolving Credit Facility is greater than 50% of the maximum credit limit), which fee is payable
monthly in arrears. Letters of credit are also subject to fronting fees and letter of credit fees. The fronting fee equals 0.125% per annum on the
daily outstanding balance of letters of credit issued by any issuing bank during the immediately preceding month (or part thereof), payable
monthly in arrears. Letter of credit fees are payable on the daily outstanding amount of letters of credit and range from 0.75% to 1.00% for
commercial letters of credit and 1.50% to 2.00% for standby letters of credit, depending on facility availability for the immediately preceding
calendar month, and are payable monthly in arrears. At June 30, 2015, there were no loans outstanding under the Revolving Credit Facility, but
we had outstanding $42.2 million of letters of credit issued under the Revolving Credit Facility, securing certain purchases, insurance, fuel taxes
and other trade obligations.
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The loan documentation for the Revolving Credit Facility contains, among other terms, representations and warranties, covenants, events of
default and indemnification customary for asset-based loan agreements for similarly situated companies, and other representations and
warranties, covenants and events of default deemed by the administrative agent to be appropriate for the specific transaction.

Covenants

The Revolving Credit Facility subjects the borrowers and their majority owned subsidiaries, among other obligations, to periodic reporting
requirements with respect to equipment, inventory, accounts payable and other collateral securing the Revolving Credit Facility.

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

Guarantees

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

Security

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

The following summary of United States federal income tax considerations is based upon the Internal Revenue Code of 1986, as amended,
or the Code, Treasury regulations and rulings and decisions now in effect, all of which are subject to change, possibly with retroactive effect, or
possible differing interpretations. We have not sought a ruling from the Internal Revenue Service, or the IRS, with respect to any matter
described in this summary, and we cannot provide any assurance that the IRS or a court will agree with the statements made in this summary.
The summary applies to you only if you hold a Note as a capital asset, which generally is an asset held for investment rather than as inventory or
as property used in a trade or business. The summary does not discuss all of the particular tax considerations that might be relevant to you if you
are subject to special rules under federal income tax law, for example if you are:

a bank, insurance company or other financial institution;

aregulated investment company or REIT;

a subchapter S corporation;

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

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

a person that acquires our Notes in connection with employment or other performance of services;

a person subject to alternative minimum tax;

a person that owns our Notes as part of a straddle, hedging transaction, constructive sale transaction, constructive ownership
transaction or conversion transaction;

a United States expatriate; or

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

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

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

a citizen or resident of the United States, including an alien individual who is a lawful permanent resident of the United
States or meets the substantial presence residency test under the federal income tax laws;
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an entity treated as a corporation for federal income tax purposes that is created or organized in or under the laws of the
United States, any state thereof or the District of Columbia;

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

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

whose status as a U.S. holder is not overridden by an applicable tax treaty. Conversely, you are a "non-U.S. holder" if you are a beneficial owner
of our Notes and are not a U.S. holder.

If an entity treated as a partnership for federal income tax purposes holds our Notes, the tax treatment of a partner in the partnership
generally will depend upon the status of the partner and the activities of the partnership. A holder of our Notes that is a partnership and partners
in such a partnership are urged to consult their tax advisors about the federal income tax consequences of the acquisition, ownership and
disposition of our Notes.

Tax Considerations for U.S. Holders
If you are a U.S. holder:
Payments of Interest

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

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

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

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

Market Discount

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

Amortizable Bond Premium

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

Disposition of a Note

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

Medicare Contribution Tax

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

Tax Considerations for Non-U.S. Holders

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

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

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

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

you are not a controlled foreign corporation that is related to or under common control with us;

we or the applicable paying agent, or the Withholding Agent, have timely received from you a pro