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MATERIAL CHANGE REPORT

Name and Address of Company

Ritchie Bros. Auctioneers Incorporated (the “Company”)
9500 Glenlyon Parkway

Burnaby, British Columbia

V5J 0C6

Date of Material Change
December 9, 2022
News Release

A news release was issued and disseminated through the facilities of a newswire
service and filed on the System for Electronic Document Analysis and Retrieval
(www.sedar.com) on December 12, 2022.

Summary of Material Change

On December 9, 2022, the Company announced that it had entered into a sixth
amendment (the “Sixth Amendment”) to the Credit Agreement, dated as of
October 27, 2916 (as amended, restated, amended and restated, supplemented
or otherwise modified from time to time, the “Credit Agreement”), among the
Company, as a borrower, certain of its subsidiaries, each as a borrower and/or a
guarantor, Bank of America, N.A., as administrative agent, U.S. swing line lender
and a letter of credit issuer and the other lenders party thereto. The details of the
Sixth Amendment to the Credit Agreement are described more fully below.

Full Description of Material Change
5.1 Full Description of Material Change

On December 9, 2022, the Company entered into the Sixth Amendment to the
Credit Agreement, among the Company, as a borrower, certain of its subsidiaries,
each as a borrower and/or a guarantor, Bank of America, N.A., as administrative
agent, U.S. swing line lender and a letter of credit issuer and the other lenders
party thereto.

The Sixth Amendment, among other things, (i) permits the previously announced
proposed merger with IAA (the “IAA merger”), (ii) provides commitments for a term
loan A facility in an aggregate principal amount of up to $1.825 billion (the “TLA
Facility”) to be used to finance, in part, the IAA merger, (iii) provides the Company
the ability to borrow up to $200 million of the revolving facility under the Credit
Agreement on a limited conditionality basis to finance, in part, the IAA merger and
(iv) provides the ability for the Company to add a term loan B facility in a future
incremental amendment, the proceeds of which would be used to finance, in part,
the IAA merger. In connection with the previously announced Commitment Letter,
dated as of November 7, 2022, entered into among the Company and the
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commitment parties party thereto (as amended and restated on December 9, 2022,
the "Commitment Letter"), simultaneously with the effectiveness of the Sixth
Amendment, the Company terminated the commitments for the Backstop
Revolving Facility (as defined in the Commitment Letter) under the Commitment
Letter and permanently reduced the commitments for the Senior Secured Bridge
Facility (as defined in the Commitment Letter) under the Commitment Letter to
approximately $886.1 million. At the option of the Company, borrowings under the
revolving facility and the TLA Facility will bear interest at a rate per annum equal
to, (A) for U.S. dollar borrowings, either a base rate, a daily fluctuating rate based
on term SOFR, or an adjusted term SOFR rate, plus, in each case, an applicable
margin, (B) for Canadian dollar borrowings, a Canadian prime rate or an adjusted
CDOR rate, in each case plus an applicable margin and (C) for borrowings in
alternative currencies, based on benchmark rates, plus an applicable margin, in
each case substantially consistent with the Company’s existing credit agreement.
On and after the date of the closing of the IAA merger and the borrowing of the
term A loans under the TLA Facility (the “Closing Date”), the applicable margin
for loans under the revolving facility and TLA Facility will range from (x) 1.75-3.00%
for alternative currency borrowings and for U.S. dollar borrowings with an adjusted
term SOFR rate and (y) 0.75-2.00% for borrowings in Canadian dollars with a
prime rate and for U.S. dollar borrowings with a base rate. In addition and upon
consummation of the IAA merger, the applicable margin for the revolving and term
loan A facilities will increase by 0.25% if the Company or one of its subsidiaries
does not receive at least $800 million of net cash proceeds from an issuance of
senior unsecured notes at or before such time. The obligation of the lenders under
the TLA Facility to fund the TLA Facility (and the Company’s ability to draw up to
$200 million on the revolving facility on a limited conditionality basis) on the Closing
Date is subject to limited conditions as set forth in the Sixth Amendment including
completion of the IAA merger, the non-occurrence of a Company Material Adverse
Effect (as defined in the Sixth Amendment) on IAA, the accuracy in all material
respects of certain representations and warranties related to the Company and
IAA, the delivery of certain financial statements of the Company and IAA and other
customary limited conditions to completion.

The Sixth Amendment contains customary representations warranties, affirmative
and negative covenants and events of default substantially consistent with the
Credit Agreement prior to the Sixth Amendment (with such changes as of the
Closing Date taking into account the needs and combined size of the Company
after giving effect to the IAA merger). The guarantees and collateral requirements
under the Sixth Amendment remain unchanged from the existing Credit
Agreement, subject to the obligation to join certain IAA entities on the Closing Date.

The Sixth Amendment requires the Company to maintain compliance with a
consolidated leverage ratio of 4.50 to 1.00 with a step down to 4:25:1.00 at the end
of the fifth full fiscal quarter ending after the Closing Date, to 3.75:1.00 at the end
of the ninth full fiscal quarter ending after the Closing Date and to 3.50:1.00 at the
end of the thirteenth full fiscal quarter ending after the Closing Date and thereafter
(which may, at any level, be adjusted upwards by 0.50 for the four fiscal quarters
following certain permitted acquisitions).

The foregoing description of the terms of the Sixth Amendment does not purport

to be complete and is qualified in its entirety by reference to the Sixth Amendment.
A copy of the Sixth Amendment is available on the Company’s SEDAR profile.
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5.2 Disclosure for Restructuring Transactions
Not applicable.
Iltem 6 Reliance on Subsection 7.1(2) of National Instrument 51-102
Not applicable.
Item 7 Omitted Information
Not applicable.
Item 8 Executive Officer
For more information, please contact:

Darren Watt
Corporate Secretary
Tel: (778) 331-5500

Iltem 9 Date of Report

December 13, 2022

Forward-Looking Statements

This report contains information relating to a proposed business combination transaction between
the Company and IAA, Inc. (“IAA™). This report includes forward-looking information within the
meaning of Canadian securities legislation and forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities
Exchange Act of 1934, as amended (collectively, “forward-looking statements”). Forward-
looking statements may include statements relating to future events and anticipated results of
operations, business strategies, the anticipated benefits of the proposed transaction, the
anticipated impact of the proposed transaction on the combined company’s business and future
financial and operating results, the expected amount and timing of synergies from the proposed
transaction, the anticipated closing date for the proposed transaction, other aspects of the
Company’s or I1AA’s respective businesses, operations, financial condition or operating results
and other statements that are not historical facts. There can be no assurance that the proposed
transaction will in fact be consummated. These forward-looking statements generally can be
identified by phrases such as “will,” “should,” “expects,” “plans,” “anticipates,” “could,
“target,” “projects,” “contemplates,” “believes,” “predicts,” “potential,” “continue,” “
“forecasts,” “estimates” or other words or phrases of similar import.

intends,”
foresees,”

” oo ” oo ”oou

It is uncertain whether any of the events anticipated by the forward-looking statements will
transpire or occur, or if any of them do, what impact they will have on the results of operations
and financial condition of the combined companies or the price of the Company’s common shares
or IAA’'s common stock. Therefore, you should not place undue reliance on any such statements
and caution must be exercised in relying on forward-looking statements. While the Company’s
and IAA’'s management believe the assumptions underlying the forward-looking statements are
reasonable, these forward-looking statements involve certain risks and uncertainties, many of
which are beyond the parties’ control, that could cause actual results to differ materially from those
indicated in such forward-looking statements, including but not limited to: the possibility that
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shareholders of the Company may not approve the issuance of new common shares of the
Company in the transaction or that stockholders of IAA may not approve the adoption of the
merger agreement; the risk that a condition to closing of the proposed transaction may not be
satisfied (or waived), that either party may terminate the merger agreement or that the closing of
the proposed transaction might be delayed or not occur at all; the anticipated tax treatment of the
proposed transaction; potential adverse reactions or changes to business or employee
relationships, including those resulting from the announcement or completion of the proposed
transaction; the diversion of management time on transaction-related issues; the response of
competitors to the proposed transaction; the ultimate difficulty, timing, cost and results of
integrating the operations of the Company and I1AA; the effects of the business combination of the
Company and IAA, including the combined company’s future financial condition, results of
operations, strategy and plans; the failure (or delay) to receive the required regulatory approval
of the transaction; the fact that operating costs and business disruption may be greater than
expected following the public announcement or consummation of the proposed transaction; the
effect of the announcement, pendency or consummation of the proposed transaction on the
trading price of the Company’s common shares or IAA’s common stock; the ability of the Company
and/or 1AA to retain and hire key personnel and employees; the significant costs associated with
the proposed transaction; the outcome of any legal proceedings that could be instituted against
the Company, IAA and/or others relating to the proposed transaction; restrictions during the
pendency of the proposed transaction that may impact the ability of the Company and/or IAA to
pursue non-ordinary course transactions, including certain business opportunities or strategic
transactions; the ability of the combined company to realize anticipated synergies in the timeframe
expected or at all; changes in capital markets and the ability of the combined company to finance
operations in the manner expected; legislative, regulatory and economic developments affecting
the business of the Company and IAA; general economic and market developments and
conditions; the evolving legal, regulatory and tax regimes under which the Company and IAA
operates; unpredictability and severity of catastrophic events, including, but not limited to,
pandemics, acts of terrorism or outbreak of war or hostilities, as well as the Company'’s or IAA’s
response to any of the aforementioned factors. These risks, as well as other risks related to the
proposed transaction, will be included in the registration statement on Form S-4 and joint proxy
statement/prospectus that will be filed with the Securities and Exchange Commission (the “SEC”)
and applicable Canadian securities regulatory authorities in connection with the proposed
transaction. While the list of factors presented here is, and the list of factors to be presented in
the registration statement on Form S-4 are, considered representative, no such list should be
considered to be a complete statement of all potential risks and uncertainties. For additional
information about other factors that could cause actual results to differ materially from those
described in the forward-looking statements, please refer to the Company’s and IAA’s respective
periodic reports and other filings with the SEC and/or applicable Canadian securities regulatory
authorities, including the risk factors identified in the Company’s most recent Quarterly Reports
on Form 10-Q and Annual Report on Form 10-K and IAA’s most recent Quarterly Reports on
Form 10-Q and Annual Report on Form 10-K. The forward-looking statements included in this
report are made only as of the date hereof. Neither the Company nor IAA undertakes any
obligation to update any forward-looking statements to reflect actual results, new information,
future events, changes in its expectations or other circumstances that exist after the date as of
which the forward-looking statements were made, except as required by law.
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