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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On September 11, 2018, Ritchie Bros. Auctioneers Incorporated (the “Company”) and Ravi Saligram, the Company’s CEO, entered into a second amendment
(“Amendment No. 2 to Grant Agreement”) to the Grant Agreement dated August 11, 2014, and as amended on May 1, 2017 (the “Grant Agreement”).
The terms of the Grant Agreement, prior to giving effect to Amendment No. 2 to Grant Agreement, are described in the Company’s 2018 Proxy Statement
filed on the EDGAR and SEDAR websites and posted on the Company’s website. The purpose of the amendment is to adjust the performance periods used for
determining the total shareholder return (“TSR”) compound annual growth rate with respect to calculating the number of performance share units (“PSUs”)
scheduled to vest on the fourth and fifth anniversaries of the grant date. The original Grant Agreement stipulates that the number of PSUs to vest is to be
determined by the Board of the Company based on absolute TSR performance over the applicable rolling two, three, four and five-year performance periods
following the August 11, 2014 grant date. The PSUs based on performance over the initial two and three-year performance periods following the grant date
have already been paid out. The amendment adjusts the periods for measuring TSR for the remaining four and five-year periods following the grant date, with
these periods now commencing on July 1, 2017 and ending on the fourth and fifth anniversaries of the grant date, respectively. The Compensation Committee
of the Company approved this adjustment in order to align Mr. Saligram’s PSU awards with the adjusted performance periods used by the Company for the
2015-2017 PSU grants awarded to certain of the Company’s other employees and executives, which were similarly adjusted to focus on performance
following the IronPlanet acquisition (as more particularly described in the Company’s 2018 Proxy Statement). After giving effect to Amendment No. 2 to
Grant Agreement, and based on the Company’s absolute TSR performance from the period from July 1, 2017 through August 11, 2018, which was 118.8% of
target, the Board determined that 33,187.75 of Mr. Saligram’s PSUs vested with respect to the period ended August 11, 2018. After deducting applicable tax
withholding, Mr. Saligram’s vested PSUs will be satisfied through the issuance to Mr. Saligram of 17,124 common shares of the Company.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

Exhibit Number Description
10.1 Amendment No. 2 to Grant Agreement between Ravi Saligram and Ritchie Bros. Auctioneers Incorporated dated September 11, 2018.




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.

Dated: September 13, 2018 Ritchie Bros. Auctioneers Incorporated

By:  /s/Darren Watt
Darren Watt
General Counsel & Corporate Secretary
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Exhibit 10.1

AMENDMENT NO. 2 TO
GRANT AGREEMENT

This amendment dated as of September 11, 2018 (the “Amendment”) is Amendment No. 2 to the Grant Agreement dated August 11, 2014, and as amended on
May 1, 2017 (the “Sign-On Grant Agreement”), by and between Ritchie Bros. Auctioneers Incorporated (the “Corporation”) and Ravichandra Saligram
(the “Participant”).

The Corporation and Participant wish to amend the Sign-On Grant Agreement, and the Participant consents to such amendment, to adjust the performance
periods used for determining the total shareholder return (“TSR”) compound annual growth rate with respect to calculating the number of performance share
units (“PSUs”) scheduled to vest on the fourth and fifth anniversaries of the grant date.

Accordingly, the parties agree as follows:

1. Performance Period. With respect to the calculation of the third and fourth tranches of PSUs to vest, section 2(b) of Exhibit 1 of the Sign-On Grant
Agreement shall be replaced with the following:

The actual number of units to vest will be determined by the Board of Directors of the Corporation based on absolute TSR
performance over the period commencing on July 1, 2017 and ending on the fourth and fifth anniversaries of the grant date,
respectively, as follows:

TSR PSU Payout %
(CAGR) (% of target units)
Threshold 5% 0%
Target 15% 100%
Maximum 20% 200%

2. Remaining Provisions. All other provisions of the Sign-On Grant Agreement remain in full force and effect, unmodified by this Amendment.

3. Miscellaneous. Capitalized terms used herein without definitions have the meanings given to them in the Sign-On Grant Agreement, except where the
context requires otherwise. This Amendment may be signed and delivered in counterparts.

IN WITNESS WHEREOF, the parties have signed this Amendment as of the date first set forth above.

RITCHIE BROS. AUCTIONEERS INCORPORATED, as the PARTICIPANT
Corporation and as agent for the Employer

/s/ Darren Watt /s/ Ravichandra Saligram
By. Darren Watt By. Ravichandra Saligram

Title: SVP, General Counsel and Corporate Secretary




