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MASSEY-FERGUSON (UNITED KINGDOM) LIMITED

33 DAVIES STREET, LONDON, WlY 2EA

NOTICE OF MEETING

Notice is hereby given that the annual general meeting
of the Company will be held at the Registered Office
Massey-Ferguson House, 33 Davies Street, Londcm, W1Y  2EA

on July 25, 1985 at 9,15 a.m. to transact the following
business:

1. To approve and adopt the Company's Financial Statements
for the year ended January 31, 1985 together with the .
Reports of the Directors and Auditors thereon. "

2. To re-clect Directors.
3. To reappoint the Auditors.

4, To authorise the Directors to fix the remuneration of the
Auditors. .

By Order of the Board

o

B.D. GREGORY
Secretary

July 3, 1985
A member entitled to attend and vote is entitled to appoint

a proxy to attend and vote instead of hinm. A proxy need
not be a member.
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DIRECTORS

M.G. Bird, Chairman
p.L. Burn

T.8. Glover

J.H. Westrope

SECRETARY

B.D. Gregory

REGISTERED OFFICE

Massey-Ferguson House
493 Davies Street
Londen

W1y 2EA



MASSEY-FERGUSON (UNITED KINGIH#) LIMITED

DIRECTORS’ REPORT

The directors of Massey-Ferguson (United Kingdem) Limited have pleasure in

submitting their annual report and the Company’s finangfal statements for
the year ended January 31, 1985.

Status of Refinancing

The status of the conpliance of Massey-Ferguson Limited (the Company’s
ultimate holding company) with the debt covenants which are included in the
refinancing agreements which came into effect on March 7, 1983 is set out
in notes 2 and 3 to the financial statements. Certain overseas

Massey -Ferguson Companies, with which the UK Group is linked by cross
default clauses, may not be able to comply with some aspects of their debt
covenunis uuring the current year; this uncertainty is referred to in the
avditor’s report on these financial statements, The directors of
Massey-Ferguson Limited in Toronto and the directors of the Company in the

UK are confident that any such situations will be satisfactorily resolved
if they arise.

Businhess Review

The principal activities of the Company are marketing and selling
agricultural and industrial tractors, combine harvesters and agricultural

machinery and implements. The financial results are summarised beloyw:
Year to Year to
January 31, Jamuary 31,
1985 1984
£000 £000
TURNOVER 365,139 339,754
(Loss) /profit on ordinary activities
before tax and exceptional items (7,997 2,195
Retained (loss)/profit for the
financial period (7,072) 451

Despite a limited improvement in sales and the improvements resulting from
stringent cost control and the benefits of the refinancing Programme, the
Company has made a los~ of £7,997,000 for the year to January 31, 1985,
This significant change in the level of profitability resulted from
supplier price increases.

e = m e .
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Dividend,

The directrrs recommend that no dividend be declared for Fhe year ended
January 31, 1885, in accordance with the terms of the refinancing
agrezments set out in notes 2 and 3 to t" < financial statements.

Share Capital

The Company is & wholly owned subsidizry of Meesey-Ferguson Manufacturing
Limited, a company wholly owned by Massey-Ferguson Holdings Limited, the
shares of which are subject to a voting trust agreement whereby the rights
attaching to the shares may be exercised by trustees for the UK Group’s
lenters on the occurrence of an "enabling event” under the refinancing
agreements.

Directors
The following wevre directors of the Company who served throughout 1984:

M.G. Bird

D.L. Burn ‘-
‘“.8. Glover '
J.H. Westrope

In accordance with the Articles of Association the present directors all
retire and, with the exception of Mr. D.L. Burn, being eligible, offer
themselves for re-election.

Tangible Fixed Assets

A professional valuation of the Company’s interest in land and bwildings
was carried out as at April 30th, 1980. The surplus arising over book
values has been credited tc reserves, In the opinion of the directors ihe
value of these assets has not changed significantly 3ince the date of the
valuation.

There were no additions te fixed assets during the year or in the prior
year.

Directors’ Interests

No director had any bencficial interest in any shares or de»entures of the
Company or any other Ul Grogp coipany at any time during tae financisal
year, ur at tha date of this rapere.  There viore no coniiddts, including

seryice contpa..z, subsisting bet,sud ony direcksr add oy Cyipany either
dirs.:g oy ot tliz end ¢7 the flnuncial year, og of the dats wf this report.



Amounts Given for Political or Charitable Purposes

There were no donations to political or charitable organisations during the
year ending January 31, 1985.

Auditors
ing Arthur Young (Tormerly Arthur Young McClelland Moores and Co.) have
e expressed their willingness to continue in office as auditors and a
thts resolution re-appointing them as auditors will be proposed at the
3 fortheoming Annual Genaral Meeting.
;
H ; By Order of the Board
" . M.G. Bird
; July 3, 1985 _ Chairman
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Massey~Ferguson {United Kingdom) Limited

Profit and Loss Account and Statement of Retained Earnings

For year ended January 31, 1985

TURNCOVER
Cost of sales

GROSS PROFIT

Administrative costis

Interest receivable and similar income
Interest pavable and similar charges
Exceptional items

{ LOSS) /PROFIT ON ORDINARY ACTIVITIES
BEFORE TAXATION ’
Tax on loss on ordinary activities

{LOSS)/PROFIT ON GRDINARY ACTIVITIES
AFTER TAXATION .

Dividend
Retained (loss)/profit for year

Revenue reserves broughlt forward
Retained (loss)/profit for year
Transfer from revaluation reserve in
respaect of depreciation on revaluation

surplus

RETAINED RESERVES CARRIED FORWARD

Notes

~1 Sy G

18

4
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Year to
January 31,
1985

£000

365,139
{341,557)
23,582
' (8,769)
3,792
(26,602)
95

(7,072)

(7,072)

(7,072}
(3,679)
(7,072)

T

(10,741)

The notes on pages 10 to 19 form part of these financial statements

Year to |
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January 31, ﬁ
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1984.. |
£000
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339,754
(300,485) |
w‘{ .
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£000

), 754
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), 269
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, 563
), 385)

424

2,619

2,618

2,168,
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4,170 !
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2,678

Massey—Ferguson (United Kingdom) Limited

Balance Sheet at
January 31, 1985 °

FIXED ASSETS:

Tangible sssets
Investments

CURRENT ASSETS:

Stock

Debtors .
Cash at bank and in hand

Creditors: amounts falling due within
one year

Net Current Assets
Total Assets less Current Liabilities

Creditors: amounts falling due after more
than one year

NET LIABILITIES
CAPITAL AND RESERVES:
Called up share capital

Revaluation reserve
Profit and loss account

The notes on pages 10 to 19 form part of these financial statements.

Notes

10
11

12
13

14

15

17
18

Japuary 31,
1985
£000

137

7,489

7,626

5,069
199,221

2,075
206,365
(11,720)
194,645

202,271

(212,935)

(10,664)

10
87

10,741
10,664

January 31,
1984
£000

158
210
368

2,728
203,934
396
207,058
(8,822)
198.235

198,604

(202,196)
(3,592)

10
77

—-(3,879) -

(3,592)

APPROVED BY THE BOARD OF DIRECTORS

o;{tjzi 3, Y985

M.GG. BIRD

DI L.

BURN

Director

Director

e s



MASSEY-FERGUSON (UNITED KINGDOM) LIMITED
Statement of Scource and Application of Funds

Year to January 31, 1985

SOURCE OF FUNDS:

Refinancing (including net loens received
and interest forgiveness)

Proceeds from disposal of fixed assets
and investments

Creditors: amounts falling due after more
than one year

Decrease in working capital - Note A

APPLICATION OF FUNDS:

Loss/{profit) on ordinary activities before
taxation (excluding interest forgiveness)

Adjustment for items not invelving the
movement of funds:

Depreciation
Provision against loans
Other

Funds absorbed/{generaced) by operations
Dividend paid to a Group Company
Increase in leaese receivables

Investment in subeidiary

Investment in third party

Increasse in working capital - Note A

Year to
January 31,
1985

£000

193

7.997

Year to .

January 31,

1984
£000

161,967

™
1

-

£2,195)]
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ar to
y 31,
1984
£000

1,967

NOTE A
DECREASE/(INCREASE) IN WORKING CAPITAL:

Stocks
Debtors
Creditors:amcunts falling due within one year

{ Increase) /Decrease in net liquid funds:

Cash at banks and in hand
Overdrafts

Decrease/(Increase) in working capital

(2,341)
4,713

2,756

5,128

(1,879)
139

(1,540}

3,588

(497)
89,143

(250,869)
(162,223)

181

181

(162,042)
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NOTES TO THE FINANCIAL STATEMENTS

L. PRINCIPAL ACCOUNTING POLICTES !

The following accounting policies have been applied consistently in dealing with items:
which are considered material in relation to the Group’s financial statements. ‘

61
.:gl
L

J
A
i

Basis of Accounting

Certain freehold land and buildings are stated at revalued amounts; all other items arg
stated in the financial statements under the historical cost accounting rules. ;

4

Exchange

B D

i 5
AT - ool i

Assets and liabilities denominated in foreign currencies have been translated into

Sterling at the appropriate rates of exchange ruling at the end of the financial year. i

Transact.ions denominated in foreign currencies are translated into Sterling at the ratdﬁ

ruling at the date of the transaction. i
Stock "1 |

i
Stock and work in progress ape stated at the lower of cost and estimated net realisablg?
value, Cost includes direct material and labour together with related overhead
exXpenses,

T

Fixed Asseis

Government grants have bsen deducled from the cost of the relevant fixed assets and
depreciation provided on the net amount. Depreciation is provided on a straight line
bagis in order to weite~off esch asset over the term of ils useful life. The annual rate
applied to cost or valuation are set out bhelow:

A b ¢

'acil

Short term leases = Over the period of Lhe lease
Machinery and equipment - 10-20%

Fixed assets leased since October 31, 1976 are capitalised and included al equivalent
cash cost if the lease term is equal to 75% or more of the estimated economic 1ife of
leased asset. Depreciation is provided as noted above,

I3

Revaluation Reserve

¢
¢
b

. o )
The revaluation reserve represents the difference between the net book values of revalipd

assets and the equivalent amounts on a historical cost basis.
transfer from the revaluation reserve to retained profits of an
portion of the depreciation charge that relates to the r
18).

TMN

[ S

ol et o "A’,‘,M%Mﬁ_‘%}»_}

This requires an -annuali’
amount equal to the ¥
evaluation surplus. (See Note
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peferred Taxation

The Company provides for deferred taxation at anticipated future tax rates in respect of
@all timing differences of material amount in the recogrition of income and expenditure
for taxation and accounting purposes other than those which, in the opinion of the

directors, cen bz demonstrated with reasonable probability to continue in the foreseeable
future.

2. REFINA' ING

Massey-Ferguson Limited, a company incorporated in Canada, which together with its
subsidiaries is referred to as the Worldwide Group, is the ultimate holding company of
Massey—-Ferguson Holdings Limited and its subsidiaries (the UK Group) which include the
Qompany. The UK Group engages in a substantial volume of purchases from and sales to
overseas members of the Worldwide Group and is associated by means of cross default
clauses with certain important debt agreements entered into by overseas members of the
Worldwide Group. At January 31, 1985 £176,187,000 (1984 £186,358,000) was owing to the
Company by overseas members of the Worldwide Group and the Company also had at that date
contingent liabilities in repect of discounted bills drawn on overseas members of the
Worldwide Group amounting to £11,541.000 (1984 £14,568,996).

On March 7, 1983 the Worldwide Group entered into refinancing agreements with its
lenders. The principal effects for the UK Group were: -

(i) forgiveness of a proportion of the UK Group’s interest charge both by the UK
Banks and by the Export Credits Guarantee Department and the introduction of
new capital by Massey-Ferguson Limited;

(ii) maintenance of outstanding credit facilities and the creation of further
export lines of credit backed by the Export Credits Guarantee Department;
utilisation of these facilities together with the Debenture Stock has been
secured by a fixed and floating charge over the assets of the UK Group,
excluding the UK Finance Company and overseas subsidiaries; and

{(iii) conversion of £ 11,12 ,000 of trade debt owed to the UK Group by
Massey-Ferguson S.A. France ihto an equity investment in the company and in
addition a loan by the UK Group of FF120 million to the French company in the
form of an interest bearing Pret Participatif having a term of 15 years.

~11-
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3. REFINANCING ~ COVENANTS AND UNDERTAKINGS

The refinancing agreements entered into by Massey-Ferguson Limited and its major
subsidiaries (including the finance subsidiaries) on March 7, 1983 with substantially alf”
of the Worldwide Group’s lenders provide for covenants on a worldwide consolidated basis |
in addition to covenants by the individual subsidiaries. The agreements_also contain |
various cross default provisions which may cause acceleration of substantially all
‘ indebtedness (including that of the finance subsidiaries), cessation of the interest
f maiver and conversion programme @nd the reinstatement of certain debt ubligatiens.

h The UK Group has agreed in particular to maintain certain balance sheet ratios:

; (a) UK Group net worth (as defined which includes subcrdinated debt) :i
; should not be less than £105 Million at January 31, 1985 and g

! {b) the ratio of the UK Group’s total liabilities to net worth will not at any
1 time exceed 3:1.
i

-~

R

q
<
/

During the period to January 31, 1985 the UK Group, which includes the Cowpany, was in
compliance with all the covenants included in the agreements. However, the annual réport
for the vear to Januwary 31, 1985 of Massey~Ferguson Limited contained the following
statement concerning covenant compliance: p
i

LI A

"In October 1984 and subsequent to the year end, the Company was not in compliance
with net worth and working capital debt covenants of certain subsidiaries. >
Management successfully rencgobinted these coveuants and the company is in e
comp liance therewith. In view of the likelihnod of continuation of depressed |
market conditions which, il protracted, may require further operational ‘
restructuring actions not presently ascertainable, and the adverse impact of suohi
conditions on Company vesulls, and given Lhe numerous complexities of Lhe ;
refinancing agreements, management helieves it is probable that further events of |
non—compliance will ocour in the period ke January 31, [986, .

RS

Management believes that any further events of non-compliance can also be resolvel
Liwough appropriate actions including discussions with lenders and governments.
Failure Lo iesolve such events of non-compliance could vesult in the Company bein .

declared in defanlt of iLs covenanls and/or the possible evenlual acceleration of

its debt, Such an acceleration could affect the Company’s ability to continue

realising its assets and discharging tts liabililies in the usual course of ‘jéz

. business" i !
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4.  TURNOVER

Turnover comprises smounts receiveble (net of related value added tax) by the Company for

Y oall’ goods sold and services provided. Turnover includes sales to overseas Massey-Ferguson
A companies of £71,954,000 (1984 £60,752,000). All products for resale are purchesed from
in a fellow UK subsidiary.
Year to Year to
January 31, January 31,
1985 1984
£000 % £000 %
Geographical Analysis by Market:
United Kingdom 93,886 26 118,926 35
Europe 50,456 14 48,238 14
North America 55,4568 15 30,712 9
in Asia 102,388 28 77,610 23
ePOrt  africa 43,408 12 47,061 14
South America 10,502 3 11,008 3
mce Australasia 9,041 2 6,199 ~ 2
2d
365,139 100 339,754 100
such
5 of 5.  INTEREST RECEIVABLE AND SIMILAR INCOME
_ 4 Year to Year to
r1ve January 31, January 31,
o ; 1985 1984
eLng £600 £000
v of
ue ;
Interest and other income receivable from
Worldwide Group companies 3,792 1,563

~]3-
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6. INTEREST PAYABLE AND SIMILAR CHARGES

Interest payable and gimilar charges to
third parties in respect of bank loans
overdrafts and other lcoans repayable
within five years

Interest payable and similar charges %o
Worldwide Group compenies in respect of
loans repayable

~ within five vears
- in more than five years

Finance charges paid to a fellow subsidiary

7. EXCEPTIONAL ITEMS

Interest forgivenesu under refinancing
agreements (see Hote 2)

8. LOSS ON ORDINARY ACTIVITIES BEFORE TAXATION

os ordin activities before atio
Loss on ordinary activities before taxation

is af'ter charging the following:

Depreciation

The Company has no cmployees, No auditors’
were incurred during the year ending January

1984,

-14-

Year to
January 31,
1985

£000

3,467

Year to
January 31,
1985

£000

925

Year to
January 31,
.19856

£000

21

Year to
January 31,
1984

£000

1,767

Year to
January 31,
1984

£000

424

Year to
January 31,
1984

£0090

19

Ty

_:31

fees or directors’ fees and other emoluments
31, 1885 or the year ending January 31,



9. DIVIDEND

A dividend of £2,168,000 was paid to Perkins Engines Group Limited on September 30th,
1983, At the time the dividend was paid, the Company had a positive balance on its
profit and loss account of £2,646,000.

10. TANGIBLE FIKED ASSETS

Fixtures
Plant Fittings
Short and and other -
Leases Equipment Equipment Total
£000 £000 £000 £000
Cost or valuation '
r At Jenuary 31, 1984 198 50 16 264
' Disposals - (4) - (4)
At January 31, 1885 188 46 18 260 !
At cost - a6 16 62 )
At valuation
April 30, 1983 198 = = 198
Depreciation
At January 31, 1984 54 39 ' 13 106
Charge for the year 17 3 1 21
On disposal - (4) - (4)
At Jenuary 31, 1985 71 38 14 c 123
[ Net book valuve at
. Janvary 31, 1985 127 i : 2 137
{  Net book value at ‘
i January 31, 1984 144 11 3 158

ioluments
31,



Short lezses were valued at April 30th, 1980 by . ackern Stops b Sttt Charteysg

-
0
e

o
Ty .

Surveyors, on the basis of open market valne, mgwi,aing vacent pogmwistn 67 Ehone

properties oceupied by the Group but otherwise subject ‘to existing temwncies.

The amounts of tangible fixed assets determined according ts, the historieal cost

anciomtang rules are as follows:—

Dheprt
Leases
2300

At January 31, 1985
At cost 262
Depreciation 201
Ne” 130k value __Bl

11. INVESIMEMYS

Plant

and
Equipment
£000

46
38

_8

Fixtures
Fittings
and other
Equipment
£000

18
14

The investaents are stated at cost less amounts written—off.

Shares
in Group
Companies Loans
£000 £000
At Januavy 31, 1984 1 131
Additiony - -
Disposals & Provisions - (52)
At January 31, 1985 1 79

Shares in Group Companies

Lease
Receivables
Group

£000

Total
£000

324
253

71

Other
Investments
(Unlisted)
£000

l o
< =2
I 9 W

)]
[v]
L]

|

The Company is the beneficial owner of the allotted share capitals of

Magsey~Ferguson {World Export Operations

Limited (both registered in England).

wholly owned subsidiary of Massey-Ferguson Holdings Limited.

~16~

) Limited and Massey-Ferguson (Export)
The subsidiaries have not t
year to January 31, 1985. Group accounts are not submitted as the
wholly owned subsidiary of Massey~Ferguson Manufacturing Limited, w

raded during the
Company is a
hich is itself a



tal
000

210
331

(52)

489

Loans

This is non interest bearing with no fixed repayment date.

Lease Receivables (Group)

On lecember 21, 1984 the Company commcnced leasing Machinery and Equipment to
Maszey-Ferguson Manufacturing Limited, interest being chargeable at commercial
rates.

Other Investments

On July 3, 1984 trade receivables of $678,480 (£600,000) due to the Company from
Massey-Ferguson Brazil 5.A. were converted into a 1.3% equity investment in this
Company. The Company owns one other investment this is unlisted and the directors

are of the opinion that the value of the investment is at least equal to its book
amount at the balance sheet date.

12, STOCK
January 31, January 31, -
1985 ) 1984
£000 £000
Finished goods and parts for resale 5,069 2,728
3
13. DEBTORS
January 31, January 31,
1985 1984
£000 £000
Trade debtors . 20,621 17,558
Amounts owed by fellow subsidiaries 172,437 181,721
Other debtors : 2,413 -
Prepayments and accrued income - 18
Amounts owed by related companies 3,750 . 4,637



L1, CREDITORS: AMOUNTS FALLING DUE WITHIN ONE YEAR

January 31,

1985 1984

£000 £000

Trade creditors 1,624 -
Overdrafts . 139 -
Amounts owed to fellow subsidiaries 69 -
Accruals and deferred income 3,084 8,932
LL, 740 8,842

15, CREDITORS: AMOUNTS FALLINC DUE AFTER MORE THAN ONE YEAR

January 31,

January 31,

'January a1,

1985 1984
£000 £000
Terms Bank Loans 1secured — see Note 16 - 732
Amnunts owed to fellow subsidiaries 212,935 201,464
212,935 202,196
Term hank loans al normal commercial
ratas of interest
repayable betwee nd 5 years = 732
Amounts owed to Fellow osubsidiaries
fu) tncluded in the amount owed to Fellow submadiaries is o subordinated Canadian

Dollar lean and zcerued interest Lhereon from Massey-Ferguson Nederland N.V.
amounting in aggregate to £9,402,000, Tnlerest is acerwed in respect of
this loan at 1% over the Canadian prime rates of The Canadian Imperial Bank of
Commerce and The Royal Bank of Canacda on the last business day of the
preceding the month in which the interest is payable.
on demand after July 16, l99L.

nonth
The leoan is repayable

{h) Included in the balance owed to fellow subsidiaries is a further loan of
£35,180,000 from Magsey -Ferguson Manufacturing Timited (1984 £35,150,000).
Interest applicable to the lean is identical to that charged by the banks on
the syndicated loans to Massey-Ferpgusen Manufacturing Limited and Perkins
Engines Group Limited, which is LIBOR plus 7/8%

{e) The remaining loans are nol interest bearing.
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ig. CHARGE ON ASSETS
A fixed and floating charge over the assets of the UK Group, excluding the Finance

Company, has bee¢n given to the UK lending bauks, to Export Credits Guarantee
Nepartment and te the Debenture Stock holders.

17. SHARE CAPITAL

January 3t January 31,
lags 1984
£000 £000
Ordinary shares:
Authorised
10,000 shares of £l per share 10 10
Allotted, called up and Fully paid 10" 10
4. REVALUATION RESERVE -
£000
At January 31, 19384 ‘ 77
Teangter Lo profit and loss in
respect of depreciation on
revaluation surplus  see Note below) {10}
At January 31, 1985 W87

i .
The Company’s accounting policy for depreciation 1s lhat a irauster is made [rom
revaluation reserve to reftained profits each year equivalent to the depreciation
charge which relates to the revaluation surplus. ALl depreciation is initially

charged on arriving at profit for the year.

18, CONTINGENT LIABILITIES

At January 31, 1985 there were contingent liabilities in respect of bills discounted
amounting to £11,541,000 (1984 £14,568,996) after deduction of amounts estimated to
be recoverable on the exercise of rights of recourse to the Rxport Credits

Guaranteee Department.

The Company has counter—indemmified two kanks in vespect of performance bonds
amounting to £1,950,000. These honds have been insured with the Export Credits

Guarantee Department againsi unfair calling.

20.  TaX ON LOSS ON ORDINARY ACTIVITIES

There is no UK tax charge lor the year (1984 Nil) due to the utilisation of tax
losses brought forwara.



AUDITORS REPORT

T0 THE MEMBERS OF MASSEY-FERGUSON (United Kingdom) LIMITED

We have audited the financial stabements sel out on pages 6 to 19 in accordance wilh 3§73
approved Auditing Standards.

Note 3 to the financial statemenls vefers to the probability that certain !
Massey-Ferguson companies may not be able to comply with debt covenants entered into §
as part of the March L983 refinancing agreements and that this would permit the :
lenders to Massey-Ferguson Limited and its subsidiaries, including the Company x|
to require the repayment of <ebt to be accelerated. The financial statements have
been prepared on a going concern basis on the assumption that, if a Massey—Ferguson i
company is unable to comply with its debt covenants, appropriate action will be taken
by management, after discussions with the lenders, to ensure that the situation is | 3
satisfactorily resolved. C

Subject to the uncertainty referred to in the previous paragraph, the financial J
statements sebt out on pages 8 to 19 give a true and fair view of the state of affairs

of the Company al Junuary 31, 1985 and of the loss and source and application of
funds of the Company for the vear to that date and comply with the Companies Act

L85 3
At \{“"‘“j
1

AHTHUR YOUNG
Chartered Accountants
London

Jutly U, 1985

20~




