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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 14, 2013

Penske Automotive Group, Inc.
__________________________________________
(Exact name of registrant as specified in its charter)

Delaware 1-12297 22-3086739
_____________________
(State or other jurisdiction

_____________
(Commission

______________
(I.R.S. Employer

of incorporation) File Number) Identification No.)

2555 Telegraph Road, Bloomfield Hills,
Michigan

48302

_________________________________
(Address of principal executive offices)

___________
(Zip Code)

Registrant�s telephone number, including area code: 248-648-2500
Not Applicable

______________________________________________
Former name or former address, if changed since last report

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:
[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Top of the Form
Item 1.01 Entry into a Material Definitive Agreement.
We are party to a credit agreement with Mercedes-Benz Financial Services USA LLC and Toyota Motor Credit Corporation, as
amended (the "U.S. credit agreement"), which provides for up to $375 million in revolving loans for working capital, acquisitions,
capital expenditures, investments and other general corporate purposes, a non-amortizing term loan with a balance of $110 million, and
for an additional $10 million of availability for letters of credit, through September 2015. On January 14, 2013, we reduced the interest
rate (A) for revolving loan balances, from defined LIBOR plus 2.50% to defined LIBOR plus 2.25%, subject to an incremental 1.25%
for uncollateralized borrowings in excess of a defined borrowing base and (B) for term loan balances, from defined LIBOR plus 2.50%
to defined LIBOR plus 2.25%.

These changes are further described in the amendment to the Agreement, which is filed as Exhibit 4.1 to this Form 8-K and incorporated
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herein by reference. We purchase motor vehicles from Daimler AG and Toyota Motor Corporation, affiliates of the respective lenders
under the Agreement, for sale at certain of our dealerships. The lenders also provide us with real estate financing and vehicle financing
and provide consumer financing to our customers.

Item 7.01 Regulation FD Disclosure.
The following information is furnished pursuant to Item 7.01 "Regulation FD Disclosure."

We hold a 9.0% ownership interest in Penske Truck Leasing Co., L.P. ("PTL"), a leading provider of transportation services and supply
chain management. We account for our investment in PTL under the equity method and as such, we record our share of PTL's earnings
each quarter in our statements of operations under the caption "Equity in Earnings of Affiliates" which also includes the results of our
other investments.

On January 14, 2013, PTL released its preliminary results of operations for the year ended December 31, 2012. As reported by PTL, its
estimated net income for 2012 was $269 million as compared to $239 million in 2011.

The information provided above relates solely to reported results of PTL. Because PTL is engaged in different businesses than we are,
its performance may vary significantly from ours and therefore the preliminary results noted above are not necessarily indicative of the
results to be expected for Penske Automotive Group. Please refer to our public filings with the Securities and Exchange Commission,
including our Annual Report on Form 10-K for the year ended December 31, 2011 and our subsequent Quarterly Reports on Form 10-Q
for additional information regarding our and PTL's operations. Investors should not assume that our disclosure of the information in this
filing means that we have determined that such information is material to the Company.

Item 9.01 Financial Statements and Exhibits.
Exhibit 4.1 Eighth Amendment dated January 14, 2013 to the Third Amended and Restated Credit Agreement dated September 30,
2008 by and among us, Mercedes-Benz Financial Services USA LLC and Toyota Motor Credit Corporation.

Top of the Form
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.

Penske Automotive Group, Inc.

January 14, 2013 By: /s/ Shane M. Spradlin

Name: Shane M. Spradlin
Title: Executive Vice President

Top of the Form
Exhibit Index
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Exhibit No. Description

4.1

Eighth Amendment dated January 14, 2013 to the Third
Amended and Restated Credit Agreement dated September
30, 2008 by and among us, Mercedes-Benz Financial
Services USA LLC and Toyota Motor Credit Corporation.
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EIGHTH AMENDMENT
THIS EIGHTH AMENDMENT, dated as of January 14, 2013 (this �Amendment�), is to the Third Amended

and Restated Credit Agreement (as heretofore amended, the �Credit Agreement�) dated as of October 30, 2008
among PENSKE AUTOMOTIVE GROUP, INC. (the �Company�), various financial institutions (the �Lenders�)
and MERCEDES-BENZ FINANCIAL SERVICES USA LLC (formerly DCFS USA LLC), as agent for the
Lenders (the �Agent�). Unless otherwise defined herein, terms defined in the Credit Agreement are used herein
as defined in the Credit Agreement (including as amended hereby).

WHEREAS, the parties hereto desire to amend the Credit Agreement in certain respects;
NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration (the

receipt and sufficiency of which are hereby acknowledged), the parties hereto agree as follows:
SECTION 1 AMENDMENTS. Effective on the Amendment Effective Date (defined below), the Credit

Agreement shall be amended as follows:
1.1 Section 1.1 of the Credit Agreement shall be amended by amending and restating the definition of

�Interest Rate� to read in its entirety as follows:
Interest Rate means, for each day, a rate per annum equal to the sum of (a) (i) in the case of any day from and
including the first day of each calendar month through and including the 15th day of such calendar month,
the LIBO Rate for the first day of such calendar month and (ii) in the case of any day from and including the
16th day of each calendar month through and including the last day of such calendar month, the LIBO Rate
for the 16th day of such calendar month (the rate set forth in this clause (a) being the �Base LIBO Rate�)
plus (b) (i) in the case of Revolving Loans, (x) if the Total Outstandings are less than or equal to the
Borrowing Base, a margin of two and one-quarter percent (2.25%) per annum, and (y) if the Total
Outstandings exceed the Borrowing Base, then (A) a margin of three and one-half percent (3.50%) per
annum shall apply to the portion of the Revolving Loans equal to the amount by which the Total
Outstandings exceed the Borrowing Base and (B) a margin of two and one-quarter percent (2.25%) per
annum shall apply to the portion of Revolving Loans not described in the foregoing clause (A) (with each
determination of the Borrowing Base in this clause (i) to be effective as of the first day of the calendar month
during which the applicable Borrowing Base Certificate is delivered) and (ii) in the case of the Term Loans,
a margin of two and one-quarter percent (2.25%) per annum. Notwithstanding the foregoing, at any time an
Event of Default exists, the applicable margin shall be increased by two percent (2.00%) per annum. For
purposes of this definition, �LIBO Rate� means, for each date of calculation, (1) the rate of interest (rounded
upwards, if necessary, to the next 1/16th of 1%) published in The Wall Street Journal on such day (or the
immediately preceding Business Day, if such date is not a Business Day) in its �Money Rates� column as the
one-month London Interbank Offered Rate for Dollar-denominated deposits (if The Wall Street Journal
ceases to publish such a rate or substantially changes the methodology used to determine such rate, then the
rate shall be the rate of interest (rounded upwards, if necessary, to the next 1/16th of 1%) published by
Reuters Monitor Rates Service on such day (or the immediately preceding Business Day, if such date is not a
Business Day) as the one-month London Interbank Offered Rate for Dollar-denominated deposits) or (2) if
such rate is not published or available, such rate as shall be otherwise independently determined by the
Agent on a basis substantially similar to the methodology used by The Wall Street Journal on the date of this
Agreement.
1.2 Section 9.22 of the Credit Agreement shall be amended and restated to read in its entirety as follows:
9.22 Eligible Real Estate Collateral. With respect to each parcel of Eligible Real Estate Collateral, upon
Agent�s request, the Company shall, at its expense, no more than once in any thirty-six (36) month period,
but at any time or times as the Agent may request on or after an Event of Default, deliver or cause to be
delivered to the Agent written appraisals as to such Eligible Real Estate Collateral in form, scope and
methodology acceptable to the Agent and by an appraiser acceptable to the Agent, addressed to the Agent
and the Lenders and upon which the Agent and Lenders shall be expressly permitted to rely.
1.3 The following Section 9.23 shall be added to the Credit Agreement:
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9.23 Hertz Entities. No Hertz Entity shall become a franchised automotive retailer.
SECTION 2 REPRESENTATIONS AND WARRANTIES. The Company represents and warrants to the

Agent and the Lenders that: (a) the representations and warranties made in Section 8 of the Credit Agreement are
true and correct on and as of the date hereof with the same effect as if made on and as of the date hereof (except
to the extent relating solely to an earlier date, in which case they were true and correct as of such earlier date);
(b) no Event of Default or Unmatured Event of Default exists or will result from the execution of this
Amendment; (c) no event or circumstance has occurred since the Effective Date that has resulted, or would
reasonably be expected to result, in a Material Adverse Effect; (d) the execution and delivery by the Company of
this Amendment and the performance by the Company of its obligations under the Credit Agreement as amended
hereby (as so amended, the �Amended Credit Agreement�) (i) are within the corporate powers of the Company,
(ii) have been duly authorized by all necessary corporate action, (iii) have received all necessary approval from
any governmental authority and (iv) do not and will not contravene or conflict with any provision of any law, rule
or regulation or any order, decree, judgment or award which is binding on the Company or any of its Subsidiaries
or of any provision of the certificate of incorporation or bylaws or other organizational documents of the
Company or of any agreement, indenture, instrument or other document which is binding on the Company or any
of its Subsidiaries; and (e) the Amended Credit Agreement is the legal, valid and binding obligation of the
Company, enforceable against the Company in accordance with its terms, except as enforceability may be limited
by applicable bankruptcy, insolvency or similar laws affecting the enforcement of creditors� rights generally or
by equitable principles relating to enforceability.

SECTION 3 CONDITIONS TO EFFECTIVENESS. The amendments set forth in Section 1 above shall
become effective as of January 1, 2013 (the �Amendment Effective Date�) when the following conditions
precedent have been satisfied, each in form and substance satisfactory to the Agent:

3.1 Amendment. The Agent shall have received a counterpart of this Amendment duly executed by the
Company and the Required Lenders (or, in the case of any party other than the Company from which the Agent
has not received a counterpart hereof, facsimile confirmation of the execution of a counterpart hereof by such
party).

3.2 Reaffirmation. The Agent shall have received a counterpart of the Reaffirmation of Loan Documents, in
form and substance satisfactory to the Agent, executed by each Loan Party other than the Company.

SECTION 4 MISCELLANEOUS.
4.1 Continuing Effectiveness, etc. As hereby amended, the Credit Agreement shall remain in full force and

effect and is hereby ratified and confirmed in all respects. All references in the Credit Agreement, the Notes, each
other Loan Document and any similar document to the �Credit Agreement� or similar terms shall refer to the
Amended Credit Agreement.

4.2 Counterparts. This Amendment may be executed in any number of counterparts and by the different
parties on separate counterparts, and each such counterpart shall be deemed to be an original but all such
counterparts shall together constitute one and the same Amendment.

4.3 Expenses. The Company agrees to pay the reasonable costs and expenses of the Agent and the Lenders in
connection with the preparation, execution and delivery of this Amendment.

4.4 Severability of Provisions. In the event that any provision in or obligation under this Amendment shall be
invalid, illegal or unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining
provisions or obligations, or of such provision or obligation in any other jurisdiction, shall not in any way be
affected or impaired thereby.

4.5 Section Headings. The various headings of this Amendment are inserted for convenience only and shall
not affect the meaning or interpretation of this Amendment or the Agreement or any provision hereof or thereof.

4.6 Governing Law. This Amendment shall be a contract made under and governed by the laws of the State
of New York applicable to contracts made and to be wholly performed within the State of New York.

4.7 Successors and Assigns. This Amendment shall be binding upon the Company, the Lenders and the
Agent and their respective successors and assigns, and shall inure to the benefit of the Company, the Lenders and
the Agent and the successors and assigns of the Lenders and the Agent.
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4.8 Loan Document. This Amendment is a Loan Document.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

Delivered as of the day and year first above written.
PENSKE AUTOMOTIVE GROUP, INC.
By:/s/ David K. Jones
Title: EVP and CFO
MERCEDES-BENZ FINANCIAL SERVICES USA LLC, as Agent,
as Issuing Lender and as a Lender
By: /s/ Michele Nowak
Title: Credit Director, National Accounts
TOYOTA MOTOR CREDIT CORPORATION,

as a Lender
By: /s/ C. Furukawa
Title: National Accounts Manager
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