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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8��K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported): January 8, 2013

TRAVELCENTERS OF AMERICA LLC
(Exact Name of Registrant as Specified in Its Charter)

Delaware
(State or Other Jurisdiction of Incorporation)

001��33274 20��5701514
(Commission File Number) (IRS Employer Identification No.)

24601 Center Ridge Road, Westlake, Ohio 44145
(Address of Principal Executive Offices) (Zip Code)

440��808��9100
(Registrant�s Telephone Number, Including Area Code)

Check the appropriate box below if the Form 8�K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a�12 under the Exchange Act (17 CFR 240.14a�12)

o Pre�commencement communications pursuant to Rule 14d�2(b) under the Exchange Act (17 CFR 240.14d�2(b))

o Pre�commencement communications pursuant to Rule 13e�4(c) under the Exchange Act (17 CFR 240.13e�4(c))

Item 1.01 Entry Into a Material Definitive Agreement.
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On January 8, 2013, TravelCenters of America LLC, or we, us or our, entered into an underwriting agreement with Citigroup Global
Markets Inc., RBC Capital Markets, LLC and UBS Securities LLC, as the representatives of the several underwriters named therein,
pursuant to which we agreed to sell $100 million aggregate principal amount, or the Initial Amount, of our 8.25% Senior Notes due
2028, or the Notes, in an underwritten public offering. The Initial Amount of the Notes is expected to be issued on January 15, 2013,
and will be issued under a supplemental indenture to our senior debt indenture. The Notes will be our senior unsecured obligations and
will have no financial covenants. We also granted the underwriters an option to purchase up to an additional $15 million aggregate
principal amount of Notes within 30 days solely to cover overallotments, if any.

We intend to use the net proceeds from this offering for general business purposes, including acquisitions of travel centers, funding
capital improvements to our existing travel centers, and other expansion activities. Pending such application, we may invest the net
proceeds in short term investments, some or all of which may not be investment grade rated.

A prospectus supplement relating to the Notes has been filed with the Securities and Exchange Commission. This Current Report on
Form 8-K shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of these securities in any
state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities
laws of any such state or jurisdiction.

The above description of the underwriting agreement is only a summary, is not complete and is qualified in its entirety by reference to
the full text of the underwriting agreement, a copy of which is filed as Exhibit 1.1 hereto and incorporated by reference herein.

WARNING CONCERNING FORWARD LOOKING STATEMENTS

THIS CURRENT REPORT ON FORM 8-K CONTAINS STATEMENTS WHICH CONSTITUTE FORWARD LOOKING
STATEMENTS WITHIN THE MEANING OF THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995 AND
OTHER SECURITIES LAWS. THESE FORWARD LOOKING STATEMENTS ARE BASED UPON OUR PRESENT
INTENT, BELIEFS OR EXPECTATIONS, BUT FORWARD LOOKING STATEMENTS ARE NOT GUARANTEED TO
OCCUR AND MAY NOT OCCUR FOR VARIOUS REASONS, INCLUDING SOME REASONS WHICH ARE BEYOND
OUR CONTROL. FOR EXAMPLE:

· THIS REPORT STATES THAT THE ISSUANCE OF THE NOTES IS EXPECTED TO OCCUR ON JANUARY 15,
2013, AND THAT WE EXPECT TO USE THE NET PROCEEDS OF THE OFFERING AFTER EXPENSES FOR
GENERAL BUSINESS PURPOSES, INCLUDING ACQUISITIONS OF TRAVEL CENTERS, FUNDING CAPITAL
IMPROVEMENTS TO OUR EXISTING TRAVEL CENTERS, AND OTHER EXPANSION ACTIVITIES. IN FACT,
THE
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SETTLEMENT OF THIS OFFERING IS SUBJECT TO VARIOUS CONDITIONS AND CONTINGENCIES AS ARE
CUSTOMARY IN UNDERWRITING AGREEMENTS IN THE UNITED STATES. IF THESE CONDITIONS ARE
NOT SATISFIED OR THE SPECIFIED CONTINGENCIES OCCUR, THIS OFFERING MAY NOT BE
COMPLETED.

· THIS REPORT STATES THAT THE UNDERWRITERS HAVE BEEN GRANTED AN OPTION TO PURCHASE UP
TO AN ADDITIONAL $15 MILLION AGGREGATE PRINCIPAL AMOUNT OF NOTES, SOLELY TO COVER
OVERALLOTMENTS, IF ANY. AN IMPLICATION OF THIS STATEMENT MAY BE THAT THIS OPTION
MAY BE EXERCISED IN WHOLE OR IN PART. IN FACT, WE DO KNOW WHETHER THIS OPTION, OR ANY
PART OF IT, WILL BE EXERCISED, AND THE UNDERWRITERS MAY NOT DO SO.
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YOU SHOULD NOT PLACE UNDUE RELIANCE UPON OUR FORWARD LOOKING STATEMENTS. EXCEPT AS
REQUIRED BY LAW, WE DO NOT INTEND TO UPDATE OR CHANGE ANY FORWARD LOOKING STATEMENTS AS A
RESULT OF NEW INFORMATION, FUTURE EVENTS OR OTHERWISE.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

1.1 Underwriting Agreement dated January 8, 2013, among TravelCenters of America LLC and Citigroup Global Markets Inc.,
RBC Capital Markets, LLC and UBS Securities LLC, as representatives of the several underwriters named therein

3

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.

TRAVELCENTERS OF AMERICA LLC

By: /s/ Andrew J. Rebholz
Andrew J. Rebholz
Executive Vice President, Chief Financial
Officer and Treasurer

Date: January 8, 2013
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EXHIBIT INDEX

Exhibit Description

1.1 Underwriting Agreement dated January 8, 2013, among TravelCenters of America LLC and Citigroup Global Markets Inc.,
RBC Capital Markets, LLC and UBS Securities LLC, as representatives of the several underwriters named therein
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Exhibit 1.1

EXECUTION COPY

8.25% Senior Notes Due 2028

TRAVELCENTERS OF AMERICA LLC
(a Delaware limited liability company)

UNDERWRITING AGREEMENT

January 8, 2013

Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 10013

RBC Capital Markets, LLC
Three World Financial Center
200 Vesey Street, 8th Floor
New York, New York 10281

UBS Securities LLC
677 Washington Boulevard
Stamford, Connecticut 06901

as Representatives of the several Underwriters set forth in Schedule A hereto

Ladies and Gentlemen:

TravelCenters of America LLC, a Delaware limited liability company (the �Company�), confirms its agreement with Citigroup
Global Markets Inc., RBC Capital Markets, LLC and UBS Securities LLC and each of the other Underwriters named in Schedule A
hereto (collectively, the �Underwriters,� which term shall include any underwriter substituted as hereinafter provided in Section 10
hereof), for whom Citigroup Global Markets Inc., RBC Capital Markets, LLC and UBS Securities LLC are acting as representatives (in
such capacity, hereinafter referred to as the �Representatives�), with respect to the sale by the Company and the purchase by the
Underwriters, acting severally and not jointly, of the respective principal amounts of the Company�s $100,000,000 aggregate principal
amount of 8.25% Senior Notes due 2028 (the �2028 Notes�) set forth in Schedule A and with respect to the grant by the Company to
the Underwriters, acting severally and not jointly, of the option described in Section 2(b) hereof to purchase all or any partial amount of
an additional $15,000,000 aggregate principal amount of 2028 Notes to cover overallotments, if any. The aforesaid $100,000,000
aggregate principal amount of 2028 Notes (the �Initial Notes�) to be purchased by the Underwriters and all or any amount of the
$15,000,000 aggregate principal amount of 2028 Notes subject to the option described in Section 2(b) hereof (the �Option Notes�), are
hereinafter called, collectively, the �Notes.� The Notes are to be issued pursuant to an indenture and a supplemental indenture, each

to be dated as of January 15, 2013 (together, the �Indenture�), each between the Company and U.S. Bank National Association, as
trustee (the �Trustee�), in denominations and integral multiples of $25.00.
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The Company understands that the Underwriters propose to make a public offering of the Notes as soon as the Underwriters
deem advisable after this Agreement has been executed and delivered.

The Company has filed with the Securities and Exchange Commission (the �Commission�) a shelf registration statement on
Form S-3 (No. 333-181182) as amended by Amendment No. 1 thereto filed with the Commission on June 22, 2012, including the
related prospectus, which registration statement has been declared effective by the Commission in such form. Such registration
statement covers, among other things, the registration of the Notes. Promptly after execution and delivery of this Agreement, the
Company will prepare and file a prospectus relating to the Notes in accordance with the provisions of Rule 430B (�Rule 430B�) of the
rules and regulations of the Commission (the �1933 Act Regulations�) under the Securities Act of 1933, as amended (the �1933 Act�)
and paragraph (b) of Rule 424 (�Rule 424(b)�) of the 1933 Act Regulations. Any information included in such prospectus that was
omitted from such registration statement at the time it became effective, but that is deemed to be a part of and included in such
registration statement pursuant to Rule 430B is referred to as �Rule 430B Information.� Each prospectus used in connection with the
offering of the Notes that omitted Rule 430B Information is herein called a �preliminary prospectus.� Such registration statement, at
any given time, including the amendments thereto at such time, the exhibits and any schedules thereto at such time, the documents
incorporated by reference therein pursuant to Item 12 of Form S-3 under the 1933 Act at such time and the documents otherwise
deemed to be a part thereof or included therein by the 1933 Act Regulations is herein called the �Registration Statement.� The
Registration Statement at the time it originally became effective is herein called the �Original Registration Statement.� The final
prospectus, in the form furnished to the Underwriters for use in connection with the offering of the Notes, including the documents
incorporated by reference therein pursuant to Item 12 of Form S-3 under the 1933 Act at the time of the execution of this Agreement
and any preliminary prospectuses that form a part thereof is herein called the �Prospectus.� For purposes of this Agreement, all
references to the Registration Statement, any preliminary prospectus, the Prospectus or any amendment or supplement to any of the
foregoing shall be deemed to include the copy filed with the Commission pursuant to its Electronic Data Gathering, Analysis and
Retrieval system or any successor system thereto (collectively, �EDGAR�).

All references in this Agreement to financial statements and schedules and other information which is �contained,� �included�
or �stated� in the Registration Statement, any preliminary prospectus or the Prospectus (or other references of like import) shall be
deemed to mean and include all such financial statements and schedules and other information which is incorporated by reference in or
otherwise deemed by the 1933 Act Regulations to be a part of or included in the Registration Statement, any preliminary prospectus or
the Prospectus, as the case may be; and all references in this Agreement to amendments or supplements to the Registration Statement,
any preliminary prospectus or the Prospectus shall be deemed to mean and include the filing of any document under the Securities
Exchange Act of 1934, as amended (the �1934 Act�) which is incorporated by reference in or otherwise deemed by the 1933 Act
Regulations to
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be a part of or included in the Registration Statement, such preliminary prospectus or the Prospectus, as the case may be.

The 243 travel centers described in the Prospectus as being currently included in the Company�s business are collectively
referred to herein as the �Travel Centers.�

SECTION 1. Representations and Warranties.

(a) Representations and Warranties by the Company. The Company represents and warrants to each of the Underwriters
as of the date hereof, as of the Applicable Time referred to in Section 1(a)(1) hereof, as of the Closing Time referred to in Section 2(c)
hereof and as of any Date of Delivery referred to in Section 2(b) hereof, and agrees with each Underwriter, as follows:

(1) Compliance with Registration Requirements.
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(i) At the time of filing the Original Registration Statement, at the earliest time thereafter that the
Company or another offering participant made a bona fide offer (within the meaning of Rule 164(h)(2) of the 1933
Act Regulations) of the Notes and at the date hereof, the Company was not and is not an �ineligible issuer,� as defined
in Rule 405 of the 1933 Act Regulations (�Rule 405�).

(ii) The Original Registration Statement was declared effective by the Commission on July 11, 2012,
and any post-effective amendment thereto became effective upon filing under Rule 462(b) of the 1933 Act
Regulations (�Rule 462(b)�). No stop order suspending the effectiveness of the Registration Statement has been
issued under the 1933 Act and no proceedings for that purpose have been instituted or are pending or, to the
knowledge of the Company, are contemplated by the Commission, and any request on the part of the Commission for
additional information has been complied with.

At the respective times the Original Registration Statement and any amendment thereto became effective, at each
deemed effective date with respect to the Underwriters pursuant to Rule 430B(f)(2) of the 1933 Act Regulations and at the
Closing Time, the Registration Statement complied and will comply in all material respects with the requirements of the 1933
Act and the 1933 Act Regulations, and did not and will not contain an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein not misleading. Neither the Prospectus
nor any amendments or supplements thereto, at the time the Prospectus or any such amendment or supplement was issued, at
the Closing Time and at any Date of Delivery, included or will include an untrue statement of a material fact or omitted or will
omit to state a material fact necessary in order to make the statements therein in the light of the circumstances under which they
were made, not misleading.

Any preliminary prospectus (and the prospectus or prospectuses filed as part of the Original Registration Statement or
any amendment thereto) and the Prospectus complied or will comply when so filed in all material respects with the 1933 Act
and the
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1933 Act Regulations and any such preliminary prospectus was and the Prospectus delivered to the Underwriters for use in
connection with this offering will be identical to the electronically transmitted copies thereof filed with the Commission
pursuant to EDGAR, except to the extent permitted by Regulation S-T.

As of the Applicable Time, any Issuer Free Writing Prospectus (as defined below) issued at or prior to the Applicable
Time and the Statutory Prospectus (as defined below), all considered together (collectively, the �General Disclosure Package�),
did not include any untrue statement of a material fact or omit to state any material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading.

The representations and warranties in the preceding three paragraphs shall not apply to (x) statements in or omissions
from the Registration Statement or any post-effective amendment thereto, any preliminary prospectus, the Prospectus, or any
amendments or supplements thereto, or the General Disclosure Package made in reliance upon and in conformity with
information furnished to the Company by the Underwriters through the Representatives in writing expressly for use in the
Registration Statement (including the prospectus filed with the Original Registration Statement) or any post-effective
amendment thereto, any preliminary prospectus, the Prospectus, or any amendments or supplements thereto, or the General
Disclosure Package or (y) the Trustee�s Statement of Eligibility and Qualification on Form T-1 under the Trust Indenture Act
of 1939, as amended (the �1939 Act�).

As used in this subsection and elsewhere in this Agreement:
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�Applicable Time� means 5:45 p.m. (New York City time) on January 8, 2013 or such other time as agreed by the
Company and the Representatives.

�Issuer Free Writing Prospectus� means any �issuer free writing prospectus,� as defined in Rule 433 of the 1933 Act
Regulations (�Rule 433�), relating to the Notes (including any identified on Schedule B hereto) that (i) is required to be filed
with the Commission by the Company, (ii) is a �road show that is a written communication� within the meaning of Rule
433(d)(8)(i), whether or not required to be filed with the Commission or (iii) is exempt from filing pursuant to Rule
433(d)(5)(i) because it contains a description of the Notes or of the offering that does not reflect the final terms, in each case in
the form filed or required to be filed with the Commission or, if not required to be filed, in the form retained in the Company�s
records pursuant to Rule 433(g).

�Statutory Prospectus� as of any time means the prospectus relating to the Notes that is included in the Registration
Statement immediately prior to that time, including the documents incorporated by reference therein and any preliminary or
other prospectus deemed to be a part thereof.

(2) Incorporated Documents. The documents incorporated or deemed to be incorporated by reference in the
Registration Statement and the Prospectus, at the time
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they were or hereafter are filed with the Commission, complied and will comply in all material respects with the requirements
of the 1934 Act and the rules and regulations of the Commission thereunder (the �1934 Act Regulations�), as applicable, and
when read together with the other information in the Prospectus, (a) at the time the Registration Statement became effective,
(b) at the earlier of the time the Prospectus was first used and the date and time of the first contract of sale of Notes in this
offering and (c) at the Closing Time and any Date of Delivery did not and will not contain an untrue statement of a material
fact or omit to state a material fact necessary in order to make the statements therein, in light of the circumstances under which
they were made, not misleading.

(3) No Conflicting Information in Issuer Free Writing Prospectuses. Each Issuer Free Writing Prospectus
attached to Schedule B hereto, as of its issue date and at all subsequent times through the completion of the public offer and
sale of the Notes or until any earlier date that the Company notified or notifies the Representatives as described in Section
3(a)(vi) hereof, did not, does not and will not include any information that conflicted, conflicts or will conflict with the
information contained in the Registration Statement or the Prospectus, including any document incorporated by reference
therein and any preliminary or other prospectus deemed to be a part thereof that has not been superseded or modified. The
foregoing sentence does not apply to statements in or omissions from any Issuer Free Writing Prospectus based upon and in
conformity with written information furnished to the Company by or on behalf of the Underwriters specifically for use therein.

(4) Independent Accountants. The accounting firm that has certified the financial statements of the Company
and its subsidiaries included or incorporated by reference in the Registration Statement, the General Disclosure Package and
the Prospectus is an independent registered public accounting firm as required by the 1933 Act, the 1933 Act Regulations, the
1934 Act, the 1934 Act Regulations and the Public Company Accounting Oversight Board (United States).

(5) Financial Statements. The financial statements of the Company included or incorporated by reference in the
Registration Statement, the General Disclosure Package and the Prospectus comply as to form in all material respects with the
requirements of the 1933 Act, the 1933 Act Regulations, the 1934 Act and the 1934 Act Regulations. Such financial
statements of the Company, together with the related schedules and notes, as well as those financial statements, schedules and
notes of any other entity included therein, present fairly the financial position of the Company and its consolidated subsidiaries,
or such other entity, as the case may be, at the dates indicated and the statement of operations, shareholders� equity and cash
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flows of the Company and its consolidated subsidiaries, or such other entity, as the case may be, for the respective periods
specified. Such financial statements have been prepared in conformity with generally accepted accounting principles in the
United States (�GAAP�) applied on a consistent basis throughout the periods involved. The supporting schedules, if any,
included in the Registration Statement, the General Disclosure Package and the Prospectus present fairly in accordance with
GAAP for the respective periods specified the information required to be stated therein. The selected financial data and the
summary financial information included in the Registration Statement, the General
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Disclosure Package and the Prospectus present fairly the information shown therein for the respective periods specified and
have been compiled on a basis consistent with that of the audited financial statements included in the Registration Statement,
the General Disclosure Package and the Prospectus.

(6) Pro Forma Financial Information. In addition, any pro forma financial statements of the Company and its
subsidiaries and the related notes thereto included in the Registration Statement, the General Disclosure Package and the
Prospectus present fairly the information shown therein, have been prepared in accordance with the Commission�s rules and
guidelines with respect to pro forma financial statements and have been properly compiled on the bases described therein, and
the assumptions used in the preparation thereof are reasonable and the adjustments used therein are appropriate to give effect to
the transactions and circumstances referred to therein.

(7) Non-GAAP Financial Measures. All disclosures contained in the Registration Statement, the General
Disclosure Package and the Prospectus regarding �non-GAAP financial measures� (as such term is defined by the rules and
regulations of the Commission) comply, in all material respects, with Regulation G of the 1934 Act and the 1934 Act
Regulations and Item 10 of Regulation S-K under the 1933 Act, in each case to the extent applicable.

(8) No Material Adverse Change in Business. Since the respective dates as of which information is given in the
Registration Statement, the General Disclosure Package and the Prospectus except as otherwise stated therein, (A) there has
been no material adverse change in the condition, financial or otherwise, or in the results of operations, business affairs or
business prospects of the Company and its subsidiaries considered as one enterprise, whether or not arising in the ordinary
course of business (a �Material Adverse Effect�), (B) there have been no transactions entered into by the Company or any of
its subsidiaries, other than those arising in the ordinary course of business or registered offerings of securities from the
Company�s currently effective registration statement on Form S-3, which are material with respect to the Company and its
subsidiaries considered as one enterprise, (C) except for regular dividends on the Company�s common shares, in amounts per
share that are consistent with past practice or the applicable charter document or supplement thereto, respectively, there have
been no dividends or distributions of any kind declared, paid or made by the Company on any class of its capital shares and (D)
there has not been (i) any material decrease in the Company�s consolidated net worth or (ii) any material increase in the short-
term or long-term debt (including capitalized lease obligations but excluding borrowings under existing bank lines of credit) of
the Company and its subsidiaries, on a consolidated basis.

(9) Good Standing of the Company. The Company has been duly organized and is validly existing as a limited
liability company in good standing under the laws of the State of Delaware and has power and authority to own, lease and
operate its properties and to conduct its business as described in the Registration Statement, the General Disclosure Package
and the Prospectus, and to enter into and perform its obligations under, or as contemplated under, this Agreement, the Indenture
and the Notes. The Company is duly qualified to transact business and is in good standing in each other
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jurisdiction in which such qualification is required, whether by reason of the ownership or leasing of property or the conduct of
business, except where the failure to so qualify or be in good standing would not result in a Material Adverse Effect.

(10) Good Standing of Subsidiaries. Each �significant subsidiary� of the Company (as such term is defined in
Rule 1-02 of Regulation S-X promulgated under the 1933 Act) (each, a �Subsidiary� and, collectively, the �Subsidiaries�), if
any, has been duly organized and is validly existing as a corporation, limited liability company, partnership or real estate
investment trust, as the case may be, in good standing under the laws of the jurisdiction of its incorporation or formation, as the
case may be, has corporate, limited liability company, partnership or trust, as the case may be, power and authority to own,
lease and operate its properties and to conduct its business as described in the Registration Statement, the General Disclosure
Package and the Prospectus and is duly qualified as a foreign corporation, limited liability company, partnership or real estate
investment trust, as the case may be, to transact business and is in good standing in each jurisdiction in which such
qualification is required, whether by reason of the ownership or leasing of property or the conduct of business, except where
the failure to so qualify or be in good standing would not result in a Material Adverse Effect. Except as otherwise stated in the
Registration Statement, the General Disclosure Package and the Prospectus, all of the issued and outstanding capital shares of
each Subsidiary have been duly authorized and are validly issued, fully paid and non-assessable and are owned by the
Company, directly or through subsidiaries, free and clear of any security interest, mortgage, pledge, lien, encumbrance, claim
or equity. None of the outstanding capital shares of any Subsidiary was issued in violation of preemptive or other similar rights
of any securityholder of such Subsidiary.

(11) Capitalization. The authorized, issued and outstanding capital shares of the Company have been duly
authorized and validly issued by the Company and are fully paid and non-assessable (except as otherwise described in the
Registration Statement, the General Disclosure Package and the Prospectus), and none of such capital shares was issued in
violation of preemptive or other similar rights of any securityholder of the Company.

(12) Authorization of this Agreement. This Agreement has been duly authorized, executed and delivered by the
Company.

(13) Authorization of the Indenture. The Indenture has been duly qualified under the 1939 Act and has been duly
authorized by the Company, and when executed and delivered by the Company and, assuming due execution and delivery by
the Trustee, will be a valid and binding agreement of the Company enforceable in accordance with its terms, except as limited
by (a) the effect of bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer or other similar laws relating to or
affecting the rights or remedies of creditors or (b) the effect of general principles of equity (regardless of whether enforcement
is sought in a proceeding in equity or at law).

(14) Authorization of the Notes. All of the issued and outstanding indebtedness of the Company is duly and
validly authorized and issued; the Notes have
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been authorized by all necessary limited liability company action and, when executed by the Company and authenticated by the
Trustee in accordance with the terms of the Indenture and delivered to the Underwriters against payment therefor in accordance
with the terms hereof, will be valid and binding obligations of the Company enforceable in accordance with their terms and
entitled to the benefits of the Indenture, except as limited by (a) the effect of bankruptcy, insolvency, reorganization,
moratorium, fraudulent transfer or other similar laws relating to or affecting the rights or remedies of creditors or (b) the effect
of general principles of equity (regardless of whether enforcement is sought in a proceeding in equity or at law).
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(15) Descriptions of the Notes and the Indenture. The Notes and the Indenture will conform in all material
respects to the statements relating thereto contained in the Registration Statement, the General Disclosure Package and the
Prospectus.

(16) Absence of Defaults and Conflicts. Neither the Company nor any of its subsidiaries is in violation of (i) its
operating agreement, charter, bylaws or other comparable governing document or (ii) in default in the performance or
observance of any obligation, agreement, covenant or condition contained in any contract, indenture, mortgage, deed of trust,
loan or credit agreement, note, lease or other agreement or instrument to which the Company or any of its subsidiaries is a
party or by which it or any of them may be bound, or to which any of the assets, properties or operations of the Company or
any of its subsidiaries is subject (collectively, �Agreements and Instruments�), except with respect to clause (ii) for such
defaults that would not result in a Material Adverse Effect. The execution, delivery and performance of this Agreement, the
Indenture, the Notes and any other agreement or instrument entered into or issued or to be entered into or issued by the
Company in connection with the transactions contemplated hereby or thereby or in the Registration Statement, the General
Disclosure Package and the Prospectus and the consummation of the transactions contemplated herein and in the Registration
Statement, the General Disclosure Package and the Prospectus (including the issuance and sale of the Notes and the use of the
proceeds from the sale of the Notes as described under the caption �Use of Proceeds�) and compliance by the Company with
its obligations hereunder and thereunder have been duly authorized by all necessary limited liability company action and do not
and will not, whether with or without the giving of notice or passage of time or both, conflict with or constitute a breach of, or
default or Repayment Event (as defined below) under, or result in the creation or imposition of any lien, charge or
encumbrance upon any assets, properties or operations of the Company or any of its subsidiaries pursuant to, any Agreements
and Instruments (except for such conflicts, breaches or defaults or liens, charges or encumbrances that would not result in a
Material Adverse Effect), nor will such action result in any violation of the provisions of the charter or bylaws of the Company
or any of its subsidiaries or any applicable law, statute, rule, regulation, judgment, order, writ or decree of any government,
government instrumentality or court, domestic or foreign, having jurisdiction over the Company or any of its subsidiaries or
any of their assets, properties or operations. As used herein, a �Repayment Event� means any event or condition which gives
the holder of any note, debenture or other evidence of indebtedness (or any person acting on such holder�s behalf) the right to
require the repurchase,
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redemption or repayment of all or a portion of such indebtedness by the Company or any of its subsidiaries.

(17) Absence of Labor Dispute. To the knowledge of the Company, no labor problem exists or is imminent with
employees of the Company or any of its subsidiaries that would have a Material Adverse Effect.

(18) Absence of Proceedings. There is no action, suit, proceeding, inquiry or investigation before or brought by
any court or governmental agency or body, domestic or foreign, now pending, or to the knowledge of the Company threatened
or contemplated, against or affecting the Company or any of its subsidiaries which is required to be disclosed in the
Registration Statement, the General Disclosure Package and the Prospectus (other than as stated therein), or which, if
determined adversely to the Company or any of its subsidiaries, would reasonably be expected to result in a Material Adverse
Effect, or which would reasonably be expected to materially and adversely affect the consummation of the transactions
contemplated in the Registration Statement, the General Disclosure Package and the Prospectus or under this Agreement, the
Indenture or the Notes or the performance by the Company of its obligations hereunder. The aggregate of all pending legal or
governmental proceedings to which the Company or any of its subsidiaries is a party or of which any of their respective assets,
properties or operations is the subject which are not described in the Registration Statement, the General Disclosure Package
and the Prospectus, including ordinary routine litigation incidental to the business, would not reasonably be expected to result
in a Material Adverse Effect.
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(19) Accuracy of Exhibits. There are no contracts or documents which are required to be described in the
Registration Statement, the General Disclosure Package, the Prospectus or the documents incorporated by reference therein or
to be filed as exhibits thereto which have not been so described and filed as required.

(20) Absence of Further Requirements. No filing with, or authorization, approval, consent, license, order,
registration, qualification or decree of, any court or governmental authority or agency, domestic or foreign, is necessary or
required for the due authorization, execution and delivery by the Company of this Agreement or for the performance by the
Company of the transactions contemplated in the Registration Statement, the General Disclosure Package and the Prospectus or
under this Agreement, except such as may be required and will be obtained or made at or prior to the Closing Time and such as
may be required by the securities or Blue Sky laws or real estate syndication laws of the various states in connection with the
offer and sale of the Notes and, in the case of the performance thereof, except as are contemplated by the express terms of such
documents to occur after the Closing Time or any Date of Delivery and except (x) such as are otherwise described in the
Registration Statement, the General Disclosure Package or the Prospectus or (y) such that the failure to obtain would not have a
Material Adverse Effect.

(21) Possession of Intellectual Property. The Company and each of its subsidiaries owns, or possesses adequate
rights to use, all patents, trademarks, trade
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names, service marks, copyrights, licenses and other rights necessary for the conduct of their respective businesses as described
in the Registration Statement, the General Disclosure Package and the Prospectus, and neither the Company nor any of its
subsidiaries has received any notice of conflict with, or infringement of, the asserted rights of others with respect to any such
patents, trademarks, trade names, service marks, copyrights, licenses and other such rights, and neither the Company nor any of
its subsidiaries knows of any basis therefor, in any such case other than conflicts or infringements that, if proven, would not
have a Material Adverse Effect.

(22) Possession of Licenses and Permits. The Company has, and as of the Closing Time and each Date of
Delivery will have, all permits, licenses, approvals, certificates, franchises and authorizations of governmental or regulatory
authorities (�Approvals�) as may be necessary for the conduct of its business as described in the Registration Statement, the
General Disclosure Package and the Prospectus, except for those Approvals the absence of which would not have a Material
Adverse Effect.

(23) Title to Property. The Company and its subsidiaries have good and marketable fee or leasehold title to all
real property owned or leased by the Company and its subsidiaries and good title to all other properties owned by them, in each
case, free and clear of all mortgages, pledges, liens, security interests, claims, restrictions or encumbrances of any kind, except
(A) as otherwise stated in the Registration Statement, the General Disclosure Package or the Prospectus (B) in the case of
personal property located at certain Travel Centers, such as are subject to purchase money, equipment lease or similar financing
arrangements which have been entered into in the ordinary course of business or (C) those which do not, singly or in the
aggregate, have a Material Adverse Effect. Except as otherwise stated in the Registration Statement, the General Disclosure
Package or the Prospectus, all of the leases and subleases material to the business of the Company and its subsidiaries
considered as one enterprise, and under which the Company or any of its subsidiaries holds properties described in the
Registration Statement, the General Disclosure Package and the Prospectus, are in full force and effect, and neither the
Company nor any of its subsidiaries has received any written notice of any material claim of any sort that has been asserted by
anyone adverse to the rights of the Company or any of its subsidiaries under any of the leases or subleases mentioned above, or
affecting or questioning the rights of the Company or such subsidiary to the continued possession of the leased or subleased
premises under any such lease or sublease.
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(24) Investment Company Act. The Company is not and upon the issuance and sale of the Notes as herein
contemplated and the application of the net proceeds therefrom as described in the General Disclosure Package and the
Prospectus will not be, an �investment company� within the meaning of the Investment Company Act of 1940, as amended
(the �1940 Act�).

(25) Environmental Laws. (a) Except as described in the Registration Statement, the General Disclosure Package
or the Prospectus or as would not, singly or in the aggregate, have a Material Adverse Effect, (i) the Company, and to its
knowledge, each Travel Center�s property is, and as of the Closing Time and each Date of Delivery,
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will be, in compliance with all applicable federal, state and local laws and regulations relating to the protection of human health
and safety, the environment, hazardous or toxic substances and wastes, pollutants and contaminants (�Environmental Laws�),
(ii) the Company, or, to its knowledge, its lessees, as applicable, have received, or as of the Closing Time and each Date of
Delivery will receive, all permits, licenses or other approvals required under applicable Environmental Laws to conduct the
businesses presently conducted at each Travel Center�s property and (iii) the Company or, to its knowledge, its lessees, as
applicable, are, or as of the Closing Time and each Date of Delivery will be, in compliance with all terms and conditions of any
such permit, license or approval.

(b) To the best knowledge of the Company, except as described in the Registration Statement, the
General Disclosure Package or the Prospectus, there are no costs or liabilities associated with Environmental Laws (including,
without limitation, any capital or operating expenditures required for clean-up, remediation or closure of properties or
compliance with Environmental Laws and any potential liabilities to third parties) that, as of the date hereof, would, or as of the
Closing Time and each Date of Delivery will, singly or in the aggregate, have a Material Adverse Effect.

(c) In respect of each Travel Center, except as disclosed in the Registration Statement, the General
Disclosure Package or the Prospectus, (i) each Travel Center is not in violation of any applicable building code, zoning
ordinance or other law or regulation, except where such violation of any applicable building code, zoning ordinance or other
law or regulation would not, singly or in the aggregate, have a Material Adverse Effect; (ii) the Company has not received
written notice of any proposed material special assessment or any proposed change in any property tax, zoning or land use laws
or availability of water affecting any Travel Center that would have, singly or in the aggregate, a Material Adverse Effect; (iii)
there does not exist any material violation of any declaration of covenants, conditions and restrictions with respect to any
Travel Center that would have, singly or in the aggregate, a Material Adverse Effect, or any state of facts or circumstances or
condition or event which could, with the giving of notice or passage of time, or both, constitute such a violation; and (iv) the
improvements comprising any portion of each Travel Center (the �Improvements�) are free of any and all material physical,
mechanical, structural, design and construction defects that would have, singly or in the aggregate, a Material Adverse Effect
and the mechanical, electrical and utility systems servicing the Improvements (including, without limitation, all water, electric,
sewer, plumbing, heating, ventilation, gas and air conditioning) are in good condition and proper working order and are free of
defects that would have, singly or in the aggregate, a Material Adverse Effect.

(26) Possession of Insurance. The Company and its Travel Centers are, and as of the Closing Time and each Date
of Delivery will be, insured in the manner described in the Registration Statement, the General Disclosure Package and the
Prospectus by insurers described in the Registration Statement, the General Disclosure Package and the Prospectus or by
insurers of recognized financial responsibility against such losses and risks and in such amounts as are customary in the
businesses in which the Company is engaged and proposes to engage and the Company has no reason to believe that it will not
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be able to renew such insurance coverage as and when such coverage expires or to obtain similar coverage as may be necessary
to continue its business at economically viable rates.

(27) Disclosure Controls. The Company has established and maintains disclosure controls and procedures and
internal control over financial reporting (as such terms are defined in Rule 13a-15 and 15d-15 under the 1934 Act) in
accordance with the rules and regulations under the Sarbanes Oxley Act of 2002 (the �Sarbanes Oxley Act�) and the 1934
Act. Such disclosure controls and procedures (a) are designed to ensure that material information relating to the Company,
including its consolidated subsidiaries, is made known to the Company�s Chief Executive Officer and its Chief Financial
Officer (or persons performing similar functions), particularly during the periods in which the filings made by the Company
with the Commission which it may make under Sections 13(a), 13(c), 14 or 15(d) of the 1934 Act are being prepared, and
(b) except as set forth in the Registration Statement, the General Disclosure Package and the Prospectus, are effective to
perform the functions for which they were established. The Company�s independent registered public accounting firm and the
audit committee of the board of directors of the Company have been advised of (x) any significant deficiencies in the design or
operation of internal control over financial reporting which are reasonably likely to adversely affect the Company�s ability to
record, process, summarize and report financial data and (y) any fraud, whether or not material, that involves management or
other employees who have a role in the Company�s internal control over financial reporting. Except as set forth in the
Registration Statement, the General Disclosure Package and the Prospectus, the Company�s internal control over financial
reporting is effective. The principal executive officers (or their equivalents) and principal financial officers (or their
equivalents) of the Company have made all certifications required by Sections 302 and 906 of the Sarbanes-Oxley Act and any
related rules and regulations promulgated by the Commission, and the statements contained in any such certification were
complete and correct when made. Since the date of the most recent evaluation of such disclosure controls and procedures,
there have been no significant changes in the Company�s internal control over financial reporting or in other factors that have
materially affected or are reasonably likely to materially affect the Company�s internal control over financial reporting.

(28) Compliance with Provisions of the Sarbanes-Oxley Act. There is and has been no failure on the part of the
Company or, to the Company�s knowledge, any of the Company�s directors or officers, in their capacities as such, to comply
in any material respect with any applicable provision of the Sarbanes-Oxley Act and the rules and regulations promulgated by
the Commission in connection therewith, including Section 402 related to loans and Sections 302 and 906 related to
certifications.

(29) Foreign Corrupt Practices Act. Neither the Company nor, to the knowledge of the Company, any director,
officer, agent, affiliate or other person acting on behalf of the Company or its subsidiaries has taken any action, directly or
indirectly, that would result in a violation by such persons of the Foreign Corrupt Practices Act of 1977, as amended, and the
rules and regulations thereunder (the �FCPA�), including, without limitation, making use of the mails or any means or
instrumentality of interstate
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commerce corruptly in furtherance of an offer, payment, promise to pay or authorization of the payment of any money, or other
property, gift, promise to give, or authorization of the giving of anything of value to any �foreign official� (as such term is
defined in the FCPA) or any foreign political party or official thereof or any candidate for foreign political office, in
contravention of the FCPA and the Company and, to the knowledge of the Company, its affiliates have conducted their
businesses in compliance with the FCPA and have instituted and maintain policies and procedures designed to ensure, and
which are reasonably expected to continue to ensure, continued compliance therewith.

(30) Money Laundering Laws. To the Company�s best knowledge, the operations of the Company are and have
been conducted at all times in compliance with applicable financial recordkeeping and reporting requirements of the Currency
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and Foreign Transactions Reporting Act of 1970, as amended, the money laundering statutes of all jurisdictions, the rules and
regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any
governmental agency (collectively, the �Money Laundering Laws�) and no action, suit or proceeding by or before any court or
governmental agency, authority or body or any arbitrator involving the Company with respect to the Money Laundering Laws
is pending or, to the knowledge of the Company, threatened.

(31) OFAC. Neither the Company nor, to the knowledge of the Company, any director, officer, agent, affiliate or
person acting on behalf of the Company is currently subject to any U.S. sanctions administered by the Office of Foreign Assets
Control of the U.S. Treasury Department (�OFAC�); and the Company will not directly or indirectly use the proceeds of the
offering, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other person
or entity, for the purpose of financing the activities of any person currently subject to any U.S. sanctions administered by
OFAC.

(b) Officers� Certificates. Any certificate signed by any officer of the Company or any of its subsidiaries and delivered
to the Underwriters or to counsel for the Underwriters in connection with the offering of the Notes shall be deemed a representation and
warranty by the Company to the Underwriters as to the matters covered thereby on the date of such certificate.

SECTION 2. Sale and Delivery to Underwriters; Closing. Notes. On the basis of the representations and warranties
herein contained and subject to the terms and conditions herein set forth, the Company agrees to sell to each Underwriter, severally and
not jointly, and each Underwriter, severally and not jointly, agrees to purchase from the Company the aggregate principal amount of the
Initial Notes set forth in Schedule A hereto next to its name at a purchase price of $24.00 per Note, plus accrued interest from
January 15, 2013, if any, together with such additional principal amount of Initial Notes which such Underwriter may become obligated
to purchase pursuant to the provisions of Section 10 hereof.

(b) Overallotment Option. In addition, on the basis of the representations and warranties herein included and subject to
the terms and conditions herein set forth, the Company hereby grants an option to the Underwriters to purchase up to an additional
$15,000,000 aggregate principal amount of Notes at the purchase price of $24.00 per Note. The option hereby
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granted will expire 30 days after the date of this Agreement and may be exercised in whole or in part from time to time only for the
purpose of covering overallotments which may be made in connection with the offering and distribution of the Initial Notes upon notice
to the Company by the Underwriters through the Representatives in writing setting forth the aggregate principal amount of Option Notes
as to which the Underwriters are then exercising the option and the time, date and place of payment and delivery for such Option Notes.
Any such time and date of delivery (a �Date of Delivery�) shall be determined by the Underwriters, but shall not be later than seven full
business days, nor earlier than two full business days, after the exercise of said option, nor in any event prior to Closing Time, unless
otherwise agreed upon by the Underwriters and the Company. If the option is exercised as to all or any portion of the principal amount
of the Option Notes, each of the Underwriters, acting severally and not jointly, will purchase that proportion of the total aggregate
principal amount of the Option Notes then being purchased which the respective principal amounts of the Initial Notes set forth in
Schedule A opposite the name of which Underwriter bears to the total aggregate principal amount of the Initial Notes, subject to such
adjustments as the Representatives in their discretion shall make to eliminate any sales or purchases of fractional Notes.

(c) Payment and Delivery. Payment of the purchase price for, and delivery of the Notes shall be made at the offices of
Sidley Austin LLP, New York, New York, or at such other place as shall be agreed upon by the Underwriters and the Company, at
9:00 A.M. (New York City time) on the fifth (sixth, if the pricing occurs after 4:30 P.M. (New York City time) on any given day)
business day following the date of this Agreement, or such other time not later than ten business days after such date as shall be agreed
upon by the Underwriters and the Company (such time and date of payment and delivery being herein called �Closing Time�). In
addition, in the event that the overallotment option described in (b) above is exercised by the Underwriters, payment of the purchase
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price for and delivery of the Option Notes shall be made at the above-mentioned offices of Sidley Austin LLP, or at such other place as
shall be agreed upon by the Underwriters and the Company on each Date of Delivery as specified in the notice to the Company. The
Notes shall be delivered in the form of one or more permanent global securities deposited with the Trustee as custodian for The
Depository Trust Company (the �DTC�) and registered in the name of Cede & Co., as nominee for DTC. Interests in such global
security will be held in book-entry form through DTC, except in the limited circumstances described in the Prospectus. Payment shall
be made to the Company by wire transfer of immediately available funds to a bank account designated by the Company, against delivery
to the Underwriters of certificates for the Notes to be purchased by them.

(d) Denominations; Registration. The Notes shall be in such denominations (subject to the requirement that the Notes
will only be issued in denominations and integral multiples of $25.00) and registered in such names as the Representatives shall request
not later than two business days prior to the Closing Time or the relevant Date of Delivery, as the case may be. The evidence of the
global securities representing the Notes shall be made available for inspection not later than 10:00 A.M. (New York City Time) on the
business day prior to the Closing Time or the relevant Date of Delivery, as the case may be, at the office of DTC or its designated
custodian.

14

SECTION 3. Covenants.

(a) Covenants of the Company. The Company covenants with each Underwriter as follows:

(i) Immediately following the execution of this Agreement, the Company will prepare a Prospectus
setting forth the aggregate principal amount of Notes covered thereby and their terms not otherwise specified in the
preliminary prospectus, the names of the Underwriters, the price at which the Notes are to be purchased by the
Underwriters from the Company, and such other information as the Representatives and the Company deem
appropriate in connection with the offering of the Notes; and the Company will effect the filings required under
Rule 424(b), in the manner and within the time period required by Rule 424(b) (without reliance on Rule 424(b)(8)),
and will furnish to the Underwriters as many copies (including by electronic means, if so requested in lieu of paper
copies) of the Prospectus as they shall reasonably request, including, if requested by the Underwriters, in addition to
or in lieu thereof, electronic copies of the Prospectus. The Company shall pay the required Commission filing fees
relating to the Notes within the time required by and in accordance with applicable 1933 Act Regulations.

(ii) During the period beginning on the Applicable Time and ending on the later of the Closing Time or
such date, as in the reasonable opinion of counsel for the Underwriters, the Prospectus is no longer required under the
1933 Act or the 1934 Act to be delivered in connection with sales by the Underwriters or a dealer, including in
circumstances where such requirement may be satisfied pursuant to Rule 172 (the �Prospectus Delivery Period�), the
Company will comply with the requirements of Rule 430B and will notify the Representatives immediately, and
confirm the notice in writing, (a) of the transmittal to the Commission for filing of any amendment to the Registration
Statement, (b) of the transmittal to the Commission for filing of any supplement or amendment to the Prospectus or
any document to be filed pursuant to the 1934 Act, (c) of the receipt of any comments from the Commission with
respect to the Registration Statement or Prospectus or documents incorporated or deemed to be incorporated by
reference therein, (d) of any request by the Commission for any amendment to the Registration Statement or any
amendment or supplement to the Prospectus with respect to the Notes or for additional information relating thereto,
and (e) of the issuance by the Commission of any stop order suspending the effectiveness of the Registration
Statement or the initiation of any proceedings for that purpose. The Company will make every reasonable effort to
prevent the issuance of any such stop order and, if any stop order is issued, to obtain the lifting thereof at the earliest
possible moment.
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(iii) During the Prospectus Delivery Period, prior to amending or supplementing the Registration
Statement (including any filing under Rule 462(b)), any preliminary prospectus, the Prospectus (including any
amendment or supplement through incorporation by reference of any report filed under the 1934
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Act) or any related Issuer Free Writing Prospectus, the Company will furnish to the Representatives for review a copy
of each such proposed amendment or supplement a reasonable amount of time prior to such proposed filing or use, as
the case may be, and will not file any such amendment or supplement or use any such prospectus to which counsel for
the Underwriters shall reasonably object. The Company has given the Representatives notice of any filings made
pursuant to the 1934 Act or 1934 Act Regulations within 48 hours prior to the Applicable Time; the Company will
give the Representatives notice of its intention to make any such filing from the Applicable Time to the Closing Time
and will furnish the Representatives with copies of any such documents a reasonable amount of time prior to such
proposed filing and will not file or use any such document to which the Representatives or counsel for the
Underwriters shall reasonably object. The Company will prepare a final term sheet substantially in the form set forth
as Schedule B-1 hereto (the �Final Term Sheet�) reflecting the final terms of the Notes, in form and substance
satisfactory to the Representatives, and shall file such Final Term Sheet as an �issuer free writing prospectus�
pursuant to Rule 433 prior to the close of business two business days after the date hereof; provided that the Company
shall furnish the Representatives with copies of any such Final Term Sheet a reasonable amount of time prior to such
proposed filing and will not use or file any such document to which the Representatives or counsel for the
Underwriters shall reasonably object.

(iv) Upon request during the Prospectus Delivery Period, the Company will deliver to the Underwriters
a conformed copy of the Original Registration Statement as originally filed and of each amendment thereto filed prior
to the termination of the initial offering of the Notes (including exhibits filed therewith or incorporated by reference
therein and the documents incorporated by reference into the Prospectus pursuant to Item 12 of Form S-3).

(v) The Company will furnish to the Underwriters, from time to time during the period when the
Prospectus is required to be delivered under the 1933 Act or the 1934 Act in connection with the offering, such
number of copies (including by electronic means, if so requested by the Underwriters, in addition to or in lieu of,
paper copies) of the Prospectus (as amended or supplemented) as the Underwriters may reasonably request for the
purposes contemplated by the 1933 Act, the 1933 Act Regulations, the 1934 Act or 1934 Act Regulations.

(vi) If, at any time when a prospectus is required by the 1933 Act to be delivered in connection with the
sale of the Notes by the Underwriters after the date hereof, any event shall occur as a result of which it is necessary, in
the reasonable opinion of counsel for the Underwriters, which shall be communicated by the Underwriters through the
Representatives in writing to the Company, to amend or supplement the Prospectus in order to make the Prospectus
not misleading in the light of the circumstances existing at the time it is delivered, the Company will promptly either
(a) forthwith prepare and furnish to the Underwriters an amendment of or supplement to the Prospectus or (b) make an
appropriate filing pursuant to Section 13, 14 or 15 of the 1934 Act, in each case,
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in form and substance reasonably satisfactory to counsel for the Underwriters, which will amend or supplement the
Prospectus so that it will not include an untrue statement of a material fact or omit to state a material fact necessary in
order to make the statements therein, in the light of the circumstances existing at the time it is delivered, not
misleading. If at any time after the date hereof and prior to the completion of sale of the Notes by the Underwriters,
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the Company becomes aware of an event or development as a result of which the General Disclosure Package
contains an untrue statement of a material fact or omits to state a material fact necessary in order to make the
statements therein, in the light of the circumstances existing at the time it is used, not misleading, the Company will
promptly notify the Representatives and will promptly amend or supplement in a manner reasonably satisfactory to
the Representatives, at its own expense, the General Disclosure Package to eliminate or correct such untrue statement
or omission. If at any time following issuance of an Issuer Free Writing Prospectus and prior to completion of sale of
the Notes by the Underwriters, the Company becomes aware of the occurrence of an event or development as a result
of which such Issuer Free Writing Prospectus conflicted or would conflict with the information contained in the
Registration Statement (or any other registration statement relating to the Notes) or the Statutory Prospectus or any
preliminary prospectus or included or would include an untrue statement of a material fact or omitted or would omit to
state a material fact necessary in order to make the statements therein, in the light of the circumstances prevailing at
that subsequent time, not misleading, the Company will promptly notify the Representatives and will promptly amend
or supplement, at its own expense, such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue
statement or omission. The Underwriters� delivery of any such amendment or supplement shall not constitute a
waiver of any of the conditions in Section 5 hereof.

(vii) The Company represents and agrees that, unless it obtains the prior written consent of the
Representatives, and each Underwriter agrees that, unless it obtains the prior written consent of the Company and the
Representatives, it has not made and will not make any offer relating to the Notes that would constitute an �issuer free
writing prospectus�, as defined in Rule 433, or that would otherwise constitute a �free writing prospectus,� as defined
in Rule 405, required to be filed with the Commission; provided, however, if applicable, that prior to the preparation
of the Final Term Sheet in accordance with Section 3(a)(iii) hereof, the Underwriters are authorized to use the
information with respect to the final terms of the Notes in communications conveying information relating to the
offering to investors. Any such free writing prospectus consented to by the Company and the Representatives is
hereinafter referred to as a �Permitted Free Writing Prospectus.� The Company represents that it has treated or agrees
that it will treat each Permitted Free Writing Prospectus as an �issuer free writing prospectus,� as defined in Rule 433,
and has complied and will comply with the requirements of Rule 433 applicable to any Permitted Free Writing
Prospectus, including timely filing with the Commission where required, legending and record keeping.
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(viii) The Company will use its best efforts to effect the listing of the Notes on the NYSE MKT LLC (the
�NYSE MKT�) within 30 days of the Closing Date.

(ix) The Company will comply with the applicable requirements of the listing rules of the NYSE MKT
with respect to the Notes.

(x) The Company will endeavor in good faith, in cooperation with the Representatives, to qualify the
Notes for offering and sale under the applicable securities laws and real estate syndication laws of such states and
other jurisdictions of the United States as the Representatives may designate; provided that, in connection therewith,
the Company shall not be required to qualify as a foreign corporation or trust or to file any general consent to service
of process. In each jurisdiction in which the Notes have been so qualified the Company will file such statements and
reports as may be required by the laws of such jurisdiction to continue such qualification in effect for so long as
required to complete the distribution of the Notes by the Underwriters.

(xi) The Company will make generally available to its security holders as soon as reasonably
practicable, but not later than 90 days after the close of the period covered thereby, an earnings statement of the
Company (in form complying with the provisions of Rule 158 of the 1933 Act Regulations) covering a period of at
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least twelve months beginning not later than the first day of the Company�s fiscal quarter next following the effective
date of the Registration Statement. �Earning statement�, �make generally available� and �effective date� will have
the meanings contained in Rule 158 of the 1933 Act Regulations.

(xii) The Company will use the net proceeds received by it from the sale of the Notes in the manner
specified in the Prospectus under the caption �Use of Proceeds� in all material respects.

(xiii) The Company will timely file any document which it is required to file pursuant to the 1934 Act
prior to the termination of the offering of the Notes.

(xiv) The Company will not, between the date of this Agreement and the later of the termination of any
trading restrictions and 30 days from the date of the Prospectus, with respect to the Notes, without the prior written
consent of the Representatives, offer or sell, grant any option for the sale of, or enter into any agreement to sell, any
debt securities of the Company with a maturity of more than one year (other than the Notes which are to be sold
pursuant to this Agreement and additional or expanded commitments to participate in the Company�s revolving line
of credit) except as may otherwise be provided in this Agreement and as otherwise set forth in and contemplated by
the General Disclosure Package and the Prospectus. For the avoidance of doubt, this covenant does not prohibit
borrowings under the Company�s existing $200 million aggregate principal amount revolving credit facility (which
may be increased to
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$300 million in certain circumstances) or any refinancing thereof with another revolving credit facility during the
period specified in the foregoing sentence.

SECTION 4. Payment of Expenses.

(a) Expenses. The Company will pay all expenses incident to the performance of its obligations under this Agreement,
including (i) the preparation, printing, delivery and filing of the Registration Statement (including financial statements and exhibits) as
originally filed and of each amendment or supplement thereto, (ii) the preparation, issuance and delivery of the Notes and any
certificates for the Notes to the Underwriters, including any transfer taxes and any stamp or other duties payable upon the sale, issuance
or delivery of the Notes to the Underwriters, (iii) the fees and disbursements of the Company�s counsel, accountants and other advisors
or agents, as well as their respective counsel, (iv) the qualification of the Notes under state securities laws in accordance with the
provisions of Section 3(a)(x) hereof, including filing fees and the reasonable fees and disbursements of counsel for the Company or the
Underwriters in connection therewith and in connection with the preparation, printing and delivery of a Blue Sky Survey, and any
amendment thereto, (v) the printing and delivery to the Underwriters of copies of the Prospectus, any preliminary prospectus, any
Permitted Free Writing Prospectus and the Prospectus and any amendments or supplements thereto, (vi) the fees and expenses incurred
in connection with the listing of the Notes on the NYSE MKT, (vii) the filing fees incident to, and the reasonable fees and
disbursements of counsel for the Underwriters in connection with, the review, if any, by the Financial Industry Regulatory Authority
(�FINRA�) of the terms of the sale of the Notes, (viii) the cost of providing any CUSIP or other identification numbers for the Notes,
(ix) the fees and expenses of the Trustee, including, if required, the fees and disbursements of counsel for the Trustee in connection with
the Indenture and the Notes, (x) the fees and expenses of the depositary in connection with the holding of the Notes in book-entry form
and (xi) the costs and expenses (including without limitation any damages or other amounts payable in connection with legal or
contractual liability) associated with the reforming of any contracts for sale of the Notes made by the Underwriters caused by a breach
of the representation contained in the fourth paragraph of Section 1(a)(1)(ii) hereof (it being understood that the representation
contained in such paragraph shall not apply to statements in or omissions from the General Disclosure Package made in reliance upon
and in conformity with information furnished to the Company by the Underwriters through the Representatives in writing expressly for
use in the General Disclosure Package).
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(b) Termination of Agreement. If this Agreement is terminated by the Underwriters in accordance with the provisions of
Section 5(k) or Section 9(a)(i) or (iii) hereof, the Company shall reimburse the Underwriters for all of their out-of-pocket expenses,
including the reasonable fees and disbursements of counsel for the Underwriters.

SECTION 5. Conditions of Underwriters� Obligations. The Underwriters� obligations to purchase and pay for the
Notes pursuant to the terms hereof are subject to the accuracy of the representations and warranties of the Company contained in
Section 1 hereof or in certificates of any officer of the Company or any of its subsidiaries delivered pursuant to the provisions hereof,
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to the performance by the Company of its covenants and other obligations hereunder, and to the following further conditions:

(a) Effectiveness of Registration Statement. The Registration Statement has become effective under the 1933 Act and no
stop order suspending the effectiveness of the Registration Statement shall have been issued under the 1933 Act and no proceedings for
that purpose shall have been instituted or be pending or threatened by the Commission, and any request on the part of the Commission
for additional information shall have been complied with to the reasonable satisfaction of counsel for the Underwriters. A prospectus
containing the Rule 430B Information shall have been filed with the Commission in the manner and within the time period required by
Rule 424(b) without reliance on Rule 424(b)(8) (or a post-effective amendment providing such information shall have been filed and
become effective in accordance with the requirements of Rule 430(B)) and any required filing of each Issuer Free Writing Prospectus
pursuant to Rule 433 has been made in the manner and within the time period required by Rule 433(d).

(b) Opinion of Counsel for Company. At Closing Time, the Underwriters shall have received the favorable opinion,
dated as of Closing Time, of Skadden, Arps, Slate, Meagher & Flom LLP, counsel for the Company, substantially in form and substance
reasonably satisfactory to counsel for the Underwriters, together with signed or reproduced copies of such letter for each Underwriter.

(c) Opinion of Tax Counsel for Company. At Closing Time, the Underwriters shall have received the favorable opinion,
dated as of the Closing Time, of Sullivan & Worcester LLP, tax counsel for the Company, substantially in form and substance
reasonably satisfactory to counsel for the Underwriters, together with signed or reproduced copies of such letter for each underwriter.

(d) Opinion of Counsel for Underwriters. At Closing Time, the Underwriters shall have received the favorable opinion,
dated as of Closing Time, of Sidley Austin LLP, counsel for the Underwriters, in form and substance reasonably satisfactory to the
Underwriters.

In giving such opinion, Sidley Austin LLP may state that, insofar as such opinion involves factual matters, they have
relied, to the extent they deem proper, upon certificates of officers of the Company and its subsidiaries and certificates of public
officials.

(e) Officers� Certificate. At Closing Time, there shall not have been, since the date of this Agreement or since the
respective dates as of which information is given in the General Disclosure Package or the Prospectus, any Material Adverse Effect and
the Underwriters shall have received a certificate of the President or a Vice President of the Company and of the Chief Financial Officer
or Chief Accounting Officer of the Company, dated as of Closing Time, to the effect that (i) there has been no Material Adverse Effect,
(ii) the representations and warranties in Section 1(a) hereof are true and correct with the same force and effect as though expressly
made at and as of the Closing Time, (iii) the Company has complied with all agreements and satisfied all conditions on its part to be
performed or satisfied at or prior to the Closing Time, and (iv) no stop order suspending the effectiveness of the Registration Statement
has been issued and no proceedings for that purpose have been instituted, are pending or, to the best of such officers� knowledge, are
threatened by the Commission.
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(f) Ernst & Young LLP Comfort Letter. At the time of the execution of this Agreement, the Underwriters shall have
received from Ernst & Young LLP a letter dated such date, in form and substance satisfactory to the Representatives, containing
statements and information of the type ordinarily included in accountants� �comfort letters� to underwriters with respect to the financial
statements and certain financial information of the Company contained in the Registration Statement, the General Disclosure Package
and the Prospectus.

(g) Bring-down Ernst & Young LLP Comfort Letter. At Closing Time, the Underwriters shall have received from Ernst &
Young LLP a letter, dated as of Closing Time, to the effect that they reaffirm the statements made in the letter furnished pursuant to
subsection (f) of this Section 5, except that the specified date referred to shall be a date not more than three business days prior to the
Closing Time.

(h) Form T-1. At Closing Time, the Trustee�s Statement of Eligibility on Form T-1 relating to the Indenture and the
Notes shall have become effective pursuant to Section 305(b)(2) of the 1939 Act.

(i) Additional Documents. At Closing Time, the Company shall have furnished counsel for the Underwriters with such
documents and opinions as they may reasonably require for the purpose of enabling them to pass upon the issuance and sale of the
Notes as herein contemplated, or in order to evidence the accuracy of any of the representations or warranties, or the fulfillment of any
of the conditions, herein contained; and all proceedings taken by the Company in connection with the issuance and sale of the Notes as
herein contemplated shall be reasonably satisfactory in form and substance to the Representatives and counsel for the Underwriters.

(j) Date of Delivery Documentation. In the event the Underwriters exercise the overallotment option described in
Section 2 hereof to purchase all or any portion of the Option Notes, the representations and warranties of the Company included herein
and the statements in any certificates furnished by the Company hereunder shall be true and correct as of the Date of Delivery, and the
Underwriters shall have received:

(i) A certificate of the President or a Vice President and of the Chief Financial Officer or Chief Accounting
Officer of the Company, dated such Date of Delivery, confirming that their certificate delivered at Closing Time pursuant to
Section 5 (e) hereof remains true as of such Date of Delivery.

(ii) The favorable opinion of Skadden, Arps, Slate, Meagher & Flom LLP, counsel for the Company, in form
and substance satisfactory to counsel for the Underwriters, dated such Date of Delivery, relating to the Option Notes and
otherwise to the same effect as the opinion required by Section 5(b) hereof.

(iii) The favorable opinion of Sullivan & Worcester LLP, tax counsel for the Company, in form and substance
reasonably satisfactory to counsel for the Underwriters, dated such Date of Delivery, relating to the Option Notes and otherwise
to the same effect as the opinion required Section 5(c) hereof.
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(iv) The favorable opinion of Sidley Austin LLP, counsel for the Underwriters, dated such Date of Delivery,
relating to the Option Notes and otherwise to the same effect as the opinion required by Section 5(d) hereof.

(v) A letter from Ernst & Young LLP, dated such Date of Delivery, substantially the same in scope and substance
as the letter furnished to the Underwriters pursuant to Section 5(f) hereof.
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(k) Termination of this Agreement. If any condition specified in this Section 5 shall not have been fulfilled when and as
required to be fulfilled, this Agreement may be terminated by the Underwriters by notice to the Company at any time at or prior to the
Closing Time, and such termination shall be without liability of any party to any other party except as provided in Section 4 hereof and
except that Section 1, Section 6, Section 7, Section 8 and Section 14 hereof shall survive any such termination and remain in full force
and effect.

SECTION 6. Indemnification.

(a) Indemnification of Underwriters. The Company agrees to indemnify and hold harmless each Underwriter, the
directors, officers, employees of any Underwriter, its affiliates, as such term is defined in Rule 501(b) under the 1933 Act
(�Rule 501(b)�), its selling agents and each person, if any, who controls any Underwriter within the meaning of Section 15 of the 1933
Act or Section 20 of the 1934 Act and the successors and assigns of all of the foregoing persons as follows:

(i) against any and all loss, liability, claim, damage and expense whatsoever, as incurred, arising out of
any untrue statement or alleged untrue statement of a material fact contained in the Registration Statement (or any
amendment thereto), including the Rule 430B Information, or the omission or alleged omission therefrom of a
material fact required to be stated therein or necessary to make the statements therein not misleading or arising out of
any untrue statement or alleged untrue statement of a material fact included in any Issuer Free Writing Prospectus, the
General Disclosure Package (or any part thereof) or the Prospectus (or any amendment or supplement thereto), or the
omission or alleged omission therefrom of a material fact necessary in order to make the statements therein, in the
light of the circumstances under which they were made, not misleading;

(ii) against any and all loss, liability, claim, damage and expense whatsoever, as incurred, to the extent
of the aggregate amount paid in settlement of any litigation, or any investigation or proceeding by any governmental
agency or body, commenced or threatened, or any claim whatsoever based upon any such untrue statement or
omission, or any such alleged untrue statement or omission; provided that (subject to Section 6(d) below) any such
settlement is effected with the written consent of the Company; and

(iii) against any and all expense whatsoever, as incurred (including the fees and disbursements of
counsel chosen by the Representatives), reasonably
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incurred in investigating, preparing or defending against any litigation, or any investigation or proceeding by any
governmental agency or body, commenced or threatened, or any claim whatsoever based upon any such untrue
statement or omission, or any such alleged untrue statement or omission, to the extent that any such expense is not
paid under (i) or (ii) above;

provided, however, that this indemnity agreement shall not apply to any loss, liability, claim, damage or expense to the extent arising out
of any untrue statement or omission or alleged untrue statement or omission made in reliance upon and in conformity with written
information furnished to the Company by the Underwriters through the Representatives in writing expressly for use in the Registration
Statement (or any amendment thereto), including the Rule 430B Information, any Issuer Free Writing Prospectus, the General
Disclosure Package (or any part thereof) or the Prospectus (or any amendment or supplement thereto).

(b) Indemnification of Company, the Company�s Directors and Officers. Each Underwriter severally and not jointly
agrees to indemnify and hold harmless the Company, its directors, each of its officers who signed the Registration Statement, and each
person, if any, who controls the Company within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act and the
successors and assigns of all of the foregoing persons, against any and all loss, liability, claim, damage and expense described in the
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indemnity contained in subsection (a) of this Section, as incurred, but only with respect to untrue statements or omissions, or alleged
untrue statements or omissions, made in the Registration Statement (or any amendment thereto), including the Rule 430B Information,
any Issuer Free Writing Prospectus, the General Disclosure Package or the Prospectus (or any amendment or supplement thereto) in
reliance upon and in conformity with written information furnished to the Company by the Underwriters through the Representatives in
writing expressly for use therein. The Company acknowledges that the statements set forth (i) in the last paragraph of the cover
page above the names of the Representatives regarding delivery of the Notes, (ii) the names of the Underwriters under the heading
�Underwriting�, (iii) the sentences related to concessions and reallowances under the heading �Underwriting� and (iv) the paragraphs
under �Price Stabilization and Short Positions� under the heading �Underwriting� related to stabilization, syndicate covering
transactions and penalty bids in any preliminary prospectus and the Prospectus constitute the only information furnished in writing by or
on behalf of the several Underwriters for inclusion in the Registration Statement, any preliminary prospectus, the Prospectus or any
Issuer Free Writing Prospectus.

(c) Actions against Parties; Notification. Each indemnified party shall give notice as promptly as reasonably practicable
to each indemnifying party of any action commenced against it in respect of which indemnity may be sought hereunder, but failure to so
notify an indemnifying party shall not relieve such indemnifying party from any liability hereunder to the extent it is not materially
prejudiced as a result thereof and in any event shall not relieve it from any liability which it may have otherwise than on account of this
indemnity agreement. The indemnifying party shall assume the defense thereof, including the employment of counsel reasonably
satisfactory to such indemnified parties and payment of all fees and expenses. The indemnified parties shall have the right to employ
separate counsel in any such action and participate in the defense thereof, but the fees and expenses of such counsel shall be at the
expense of the indemnified parties unless (i) the employment of such counsel shall have been specifically authorized in writing by the
indemnifying party, (ii) the indemnifying party shall
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have failed to assume the defense and employ counsel or (iii) the named parties to any such action (including any impleaded parties)
include both the indemnified parties and the indemnifying party and the indemnified parties shall have been advised by such counsel
that there may be one or more legal defenses available to them which are different from or additional to those available to the
indemnifying party (in which case the indemnifying party shall not have the right to assume the defense of such action on behalf of the
indemnified parties, it being understood, however, that the indemnifying party shall not, in connection with any one such action or
separate but substantially similar or related actions in the same jurisdiction arising out of the same general allegations or circumstances,
be liable for the fees and expenses of more than one separate firm of attorneys (in addition to any local counsel) for the indemnified
parties, which firm shall be designated in writing by the indemnified parties and that all such fees and expenses shall be reimbursed as
they are incurred). No indemnifying party shall, without the prior written consent of the indemnified parties, settle or compromise or
consent to the entry of any judgment with respect to any litigation, or any investigation or proceeding by any governmental agency or
body, commenced or threatened, or any claim whatsoever in respect of which indemnification or contribution could be sought under this
Section 6 or Section 7 hereof (whether or not the indemnified parties are actual or potential parties thereto), unless such settlement,
compromise or consent (i) includes an unconditional release of each indemnified party from all liability arising out of such litigation,
investigation, proceeding or claim and (ii) does not include a statement as to or an admission of fault, culpability or a failure to act by or
on behalf of any indemnified party.

(d) Settlement without Consent if Failure to Reimburse. If at any time an indemnified party shall have requested an
indemnifying party to reimburse the indemnified party for fees and expenses of counsel, such indemnifying party agrees that it shall be
liable for any settlement of the nature contemplated by Section 6(a)(ii) hereof effected without its written consent if (i) such settlement
is entered into more than 45 days after receipt by such indemnifying party of the aforesaid request, (ii) such indemnifying party shall
have received notice of the terms of such settlement at least 30 days prior to such settlement being entered into and (iii) such
indemnifying party shall not have reimbursed such indemnified party in accordance with such request prior to the date of such
settlement.
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SECTION 7. Contribution. If the indemnification provided for in Section 6 hereof is for any reason unavailable to or
insufficient to hold harmless an indemnified party in respect of any losses, liabilities, claims, damages or expenses referred to therein,
then each indemnifying party shall contribute to the aggregate amount of such losses, liabilities, claims, damages and expenses incurred
by such indemnified party, as incurred, (i) in such proportion as is appropriate to reflect the relative benefits received by the Company,
on the one hand, and the Underwriters, on the other hand, from the offering of the Notes pursuant hereto or (ii) if the allocation provided
by clause (i) is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in
clause (i) above but also the relative fault of the Company, on the one hand, and the Underwriters, on the other hand, in connection with
the statements or omissions which resulted in such losses, liabilities, claims, damages or expenses, as well as any other relevant
equitable considerations.

The relative benefits received by the Company, on the one hand, and the Underwriters, on the other hand, in connection with
the offering of the Notes pursuant hereto shall be deemed
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to be in the same respective proportions as the total net proceeds from the offering of such Notes (before deducting expenses) received
by the Company and the total underwriting discount received by the Underwriters, in each case as set forth on the cover of the
Prospectus, bear to the aggregate initial public offering price of such Notes as set forth on such cover.

The relative fault of the Company, on the one hand, and the Underwriters, on the other hand, shall be determined by reference
to, among other things, whether any such untrue or alleged untrue statement of a material fact or omission or alleged omission to state a
material fact relates to information supplied by the Company or by the Underwriters and the parties� relative intent, knowledge, access
to information and opportunity to correct or prevent such statement or omission.

The Company and the Underwriters agree that it would not be just and equitable if contribution pursuant to this Section 7 were
determined by pro rata allocation or by any other method of allocation which does not take account of the equitable considerations
referred to above in this Section 7. The aggregate amount of losses, liabilities, claims, damages and expenses incurred by an
indemnified party and referred to above in this Section 7 shall be deemed to include any legal or other expenses reasonably incurred by
such indemnified party in investigating, preparing or defending against any litigation, or any investigation or proceeding by any
governmental agency or body, commenced or threatened, or any claim whatsoever based upon any such untrue or alleged untrue
statement or omission or alleged omission.

Notwithstanding the provisions of this Section 7, the Underwriters shall not be required to contribute any amount in excess of
the amount by which the total price at which the Notes underwritten by the Underwriters and distributed to the public were offered to
the public exceeds the amount of any damages which the Underwriters have otherwise been required to pay by reason of any such
untrue or alleged untrue statement or omission or alleged omission.

No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the 1933 Act) shall be entitled to
contribution from any person who was not guilty of such fraudulent misrepresentation.

For purposes of this Section 7, the directors, officers, employees of any Underwriter, its affiliates, as such term is defined in
Rule 501(b) and its selling agents and each person, if any, who controls an Underwriter within the meaning of Section 15 of the 1933
Act or Section 20 of the 1934 Act shall have the same rights to contribution as such Underwriter, each director of the Company, each
officer of the Company who signed the Registration Statement, and each person, if any, who controls the Company within the meaning
of Section 15 of the 1933 Act or Section 20 of the 1934 Act shall have the same rights to contribution as the Company.

SECTION 8. Representations, Warranties and Agreements to Survive Delivery. All representations, warranties and
agreements contained in this Agreement of the Company or in certificates of officers of the Company or its subsidiaries submitted
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pursuant hereto shall remain operative and in full force and effect, regardless of any investigation made by or on behalf of the
Underwriters or controlling persons, or by or on behalf of the Company, and shall survive delivery of and payment for the Notes.
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SECTION 9. Termination.

(a) The Underwriters may terminate this Agreement by notice to the Company at any time at or prior to Closing Time
(i) if, since the time of execution of this Agreement, there has occurred any change, or any development or event involving a
prospective change since the respective dates as of which information is given in the Prospectus (exclusive of any supplement thereto)
or the General Disclosure Package, in the condition (financial or other), business, properties or results of operations of the Company and
its subsidiaries taken as one enterprise which, in the sole judgment of the Underwriters, is material and adverse and makes it impractical
or inadvisable to proceed with completion of the public offering or the sale of and payment for the Notes; (ii) any change in U.S. or
international financial, political or economic conditions as would, in the sole judgment of the Underwriters, be likely to prejudice
materially the success of the proposed issuance, sale or distribution of the Notes, whether in the primary market or in respect of dealings
in the secondary market; (iii) any suspension or limitation of trading in the capital stock of the Company by the Commission or the
NYSE MKT; (iv) any material suspension or material limitation of trading in securities generally on the New York Stock Exchange, Inc.
or the NYSE MKT, or any setting of minimum prices for trading on such exchange; (v) any banking moratorium declared by U.S.
Federal or New York authorities; (vi) any major disruption of settlements of securities or clearance services in the United States; or
(vii) any attack on, outbreak or escalation of hostilities or act of terrorism involving the United States, any declaration of war by
Congress or any other national or international calamity or emergency if, in the sole judgment of the Underwriters, the effect of any
such attack, outbreak, escalation, act, declaration, calamity or emergency makes it impractical or inadvisable to proceed with completion
of the public offering or the sale of and payment for the Notes.

(b) If this Agreement is terminated pursuant to this Section 9, such termination shall be without liability of any party to
any other party except as provided in Section 4 hereof, and provided further that Sections 6 and 7 hereof shall survive such termination.

SECTION 10. Default by One or More of the Underwriters. If one or more of the Underwriters shall fail at the Closing
Time to purchase the Initial Notes which it or they are obligated to purchase hereunder (the �Defaulted Notes�), then the
Representatives shall have the right, within 24 hours thereafter, to make arrangements for one or more of the non-defaulting
Underwriters, or any other underwriters, to purchase all, but not less than all, of the Defaulted Notes in such amounts as may be agreed
upon and upon the terms herein set forth; if, however, the Representatives shall not have completed such arrangements within such
24-hour period, then:

(a) if the aggregate principal amount of Defaulted Notes does not exceed 10% of the aggregate principal amount of the
Initial Notes to be purchased on such date pursuant hereto, the non-defaulting Underwriters shall be obligated, severally and not jointly,
to purchase the full amount thereof in the proportions that their respective underwriting obligations hereunder bear to the underwriting
obligations of all non-defaulting Underwriters, or

(b) if the aggregate principal amount of Defaulted Notes exceeds 10% of the aggregate principal amount of the Initial
Notes to be purchased on such date pursuant hereto, this
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Underwriting Agreement shall terminate without liability on the part of any non-defaulting Underwriter or the Company.

No action taken pursuant to this Section 10 shall relieve any defaulting Underwriter from liability in respect of its default.
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In the event of any such default which does not result in a termination of this Agreement, either the Representatives or the
Company shall have the right to postpone the Closing Time for a period not exceeding seven days in order to effect any required
changes in the Registration Statement or the Prospectus or in any other documents or arrangements. As used herein, the term
�Underwriter� includes any person substituted for an Underwriter under this Section 10.

SECTION 11. Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have
been duly given if mailed or transmitted by any standard form of telecommunication. Notices to the Underwriters shall be directed to
Citigroup Global Markets Inc. General Counsel, Facsimile: (212) 816-7912 and confirmed to the General Counsel, Citigroup Global
Markets Inc., at 388 Greenwich Street, New York, New York, 10013; RBC Capital Markets, LLC, Three World Financial Center, 200
Vesey Street, 8th Floor, New York, New York 10281, Attention: DCM Transaction Management, Facsimile: (212) 658-6137; UBS
Securities LLC, 677 Washington Boulevard, Stamford, Connecticut 06901, Attention: Fixed Income Syndicate, Facsimile: (203)
719-0495.

SECTION 12. No Fiduciary Relationship. The Company acknowledges and agrees that (i) the purchase and sale of the
Notes pursuant to this Agreement, is an arm�s-length commercial transaction between the Company, on the one hand, and the
Underwriters, on the other hand, (ii) in connection with the offering contemplated hereby and the process leading to such transaction,
each Underwriter is and has been acting solely as a principal and is not the agent or fiduciary of the Company or its shareholders,
creditors, employees or any other party, (iii) no Underwriter has assumed or will assume an advisory or fiduciary responsibility in favor
of the Company with respect to the offering contemplated hereby or the process leading thereto (irrespective of whether such
Underwriter has advised or is currently advising the Company on other matters) and no Underwriter has any obligation to the Company
with respect to the offering contemplated hereby except the obligations expressly set forth in this Agreement, (iv) the Underwriters and
their respective affiliates may be engaged in a broad range of transactions that involve interests that differ from those of the Company,
and (v) the Underwriters have not provided any legal, accounting, regulatory or tax advice with respect to the transaction contemplated
hereby and the Company has consulted its own legal, accounting, regulatory and tax advisors to the extent it deemed appropriate.

SECTION 13. Parties. This Agreement shall inure to the benefit of and be binding upon the Company and the Underwriters
and their respective successors. Nothing expressed or mentioned in this Agreement is intended or shall be construed to give any person,
firm or corporation, other than the Underwriters and the Company and their respective successors and the controlling persons and
officers and directors referred to in Sections 6 and 7 hereof and their heirs and legal representatives, any legal or equitable right, remedy
or claim under or in respect of this Agreement or any provision herein contained. This Agreement and all conditions and provisions
hereof are intended to be for the sole and exclusive benefit of the parties hereto and
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their respective successors, and said controlling persons, directors and officers and their heirs and legal representatives, and for the
benefit of no other person, firm or corporation. No purchaser of Notes from an Underwriter shall be deemed to be a successor by reason
merely of such purchase.

SECTION 14. GOVERNING LAW AND TIME. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK. SPECIFIED TIMES OF DAY REFER TO
NEW YORK CITY TIME.

SECTION 15. Effect of Headings. The Article and Section headings herein are for convenience only and shall not affect the
construction hereof.

[Signature Page Follows]
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If the foregoing is in accordance with your understanding of our agreement, please sign and return to the Company a
counterpart hereof, whereupon this Agreement, along with all counterparts, will become a binding agreement among the Underwriters
and the Company in accordance with its terms.

Very truly yours,

TRAVELCENTERS OF AMERICA LLC

By: /s/ Andrew J. Rebholz
Name: Andrew J. Rebholz
Title: Executive Vice President,

Chief Financial Officer and Treasurer

The foregoing Agreement is hereby, confirmed and accepted as of
the date first above written.
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By: CITIGROUP GLOBAL MARKETS INC.

By: /s/ Auren Kule
Name: Auren Kule
Title: Vice President

By: RBC CAPITAL MARKETS, LLC

By: /s/ David B. Capaldi
Name: David B. Capaldi
Title: Managing Director

By: UBS SECURITIES LLC

By: /s/ Christian Stewart
Name: Christian Stewart
Title: Managing Director, UBS Investment Bank

By: /s/ Christopher Avallone
Name: Christopher Avallone
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Title: Associate Director, UBS Securities LLC

For themselves and the other several Underwriters named in Schedule A
hereto.
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Schedule A

Underwriter

Aggregate

Principal

Amount of

Initial Notes

Citigroup Global Markets Inc. $ 20,410,000
RBC Capital Markets, LLC 20,400,000
UBS Securities LLC 20,400,000
MLV&Co. LLC 20,400,000
Janney Montgomery Scott LLC 4,800,000
Oppenheimer & Co. Inc. 4,800,000
BB&T Capital Markets, a division of BB&T Securities, LLC 4,800,000
Comerica Securities, Inc. 570,000
The Huntington Investment Company 570,000
JMP Securities LLC 570,000
PNC Capital Markets LLC 570,000
Regions Securities LLC 570,000
Santander Investment Securities Inc. 570,000
SMBC Nikko Capital Markets Limited 570,000

Total $ 100,000,000

Sch. A-1

Schedule B

Schedule of Issuer Free Writing Prospectuses included in the General Disclosure Package

1. Final Term Sheet dated January 8, 2013 setting forth certain terms of the Notes (attached as Schedule B-1 hereto ).

Sch. B-1

Schedule B-1

Filed Pursuant to Rule 433
Issuer Free Writing Prospectus
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dated January 8, 2013
Registration No. 333-181182

Supplementing the Preliminary Prospectus
Supplement dated January 8, 2013 and

the Prospectus dated July 11, 2012

TRAVELCENTERS OF AMERICA LLC

This information supplements the information contained in the preliminary prospectus

supplement dated January 8, 2013 to the prospectus dated July 11, 2012.

PRICING TERM SHEET

Issuer: TravelCenters of America LLC

Security: 8.25% Senior Notes due 2028

Ranking: Senior Unsecured Notes

Format: SEC Registered

Trade Date: January 8, 2013

Settlement Date *: January 15, 2013 (T+5)

Interest Payment Dates: January 15, April 15, July 15 and October 15 of each year, beginning April 15, 2013

Principal Amount: $100,000,000

Overallotment Option: The Issuer has granted the underwriters an option to purchase up to an additional
$15,000,000 aggregate principal amount of Notes at the public offering price, less the
underwriting discount, within 30 days from the date of the prospectus supplement solely
to cover overallotments.

Maturity: January 15, 2028

Minimum Denominations: $25.00

Coupon (Interest Rate): 8.25% per annum

Public Offering Price: $25.00 per Note, plus accrued interest, if any, from January 15, 2013, if settlement
occurs after that date

Net Proceeds: $96,000,000 (before expenses)

Underwriting Commission: $1.00 per Note
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Optional Redemption: The Notes are redeemable at any time and from time to time at the Issuer�s option in
whole or in part on or after January 15, 2016. The redemption price will equal 100% of
the principal amount of the notes being redeemed plus accrued and unpaid interest, if
any, to, but not including, the redemption date.

Proposed Listing: NYSE MKT: Ticker Symbol �TA/28�

CUSIP / ISIN: 894174200 / US8941742004

Joint Book-Running Managers: Citigroup Global Markets Inc.
RBC Capital Markets, LLC
UBS Securities LLC

Lead Manager: MLV & Co. LLC

Co-Managers: BB&T Capital Markets, a division of BB&T Securities, LLC
Janney Montgomery Scott LLC
Oppenheimer & Co. Inc.

* Under Rule 15c6-1 of the Securities Exchange Act of 1934, as amended, trades in the secondary market generally are required
to settle in three business days, unless the parties to a trade expressly agree otherwise. Accordingly, purchasers who wish to trade notes
on the date of pricing or the next succeeding business day will be required, by virtue of the fact that the notes initially will settle in 5
business days, to specify alternative settlement arrangements to prevent a failed settlement.

The issuer has filed a registration statement (including a preliminary prospectus supplement and a related prospectus)
with the Securities and Exchange Commission, or SEC, for the offering to which this communication relates. Before you invest,
you should read the preliminary prospectus supplement and the related prospectus in that registration statement and other
documents the issuer has filed with the SEC for more complete information about the issuer and this offering. You may get these
documents for free by visiting EDGAR on the SEC Web site at www.sec.gov. Alternatively, the issuer or any underwriter
participating in the offering will arrange to send you the preliminary prospectus supplement and accompanying prospectus if
you request it by calling Citigroup Global

Markets Inc. toll-free at 1-800-831-9146; RBC Capital Markets, LLC toll-free at 1-866-375-6829; and UBS Securities LLC toll-
free at 1-877-827-6444, extension 561-3884.
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