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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 May 4, 2020, Ritchie Bros. Auctioneers Incorporated (the “Company”) announced the appointment of James Kessler, 47, as the Company’s Chief Operations
Officer effective May 11, 2020. Mr. Kessler will hold the office of Chief Operations Officer and will serve until his resignation or removal in accordance with the
terms of his employment agreement. Mr. Kessler most recently held the position of President of Emerging Business for Caliber Collision since 2019. Prior to
Caliber from 2017 to 2019, Mr. Kessler held the role of Chief Operation Officer at Abra Auto Body & Glass LP, a leading national damaged vehicle repair
company. Prior to ABRA from 2013 to 2016, Mr. Kessler was the President, Chief Operations Officer and Chief Financial Officer of vRide, a van pool sharing
platform acquired by Enterprise Holdings. Mr. Kessler began his career with Pep Boys Automotive, where he held officer-level positions in accounting, finance,
merchandising and operations. Mr. Kessler holds an undergraduate degree and a Master’s in Business Administration with a concentration in finance, both from
Saint Joseph’s University.
A copy of the press release announcing Mr. Kessler’s appointment is attached as Exhibit 99.1 to this report.
In connection with Mr. Kessler’s appointment as Chief Operations Officer, Ritchie Bros. Auctioneers (Canada) Ltd. (the “Employer”) and Mr. Kessler entered into
an employment agreement (the “Employment Agreement”) on May 1, 2020, with a commencement date of May 11, 2020 (the “Commencement Date”). Under the
terms of the Employment Agreement, Mr. Kessler is entitled to: (i) an annual base salary of $500,000; (ii) an annual bonus opportunity (an “STI Bonus”) with a
target amount equal to 75% of his base salary consistent with the terms of the Company’s Short-Term Incentive Bonus Plan (the “STI Plan”); and (iii) an annual
long-term incentive grant with a target amount equal to 200% of his base salary to be comprised of 50% in performance share units (“PSUs”) and 50% in stock
options. The performance share units will vest on the third anniversary of their grant date based on pre-established performance criteria, and the options, if any,
will vest in three equal installments on the first, second and third anniversaries of the grant date. Mr. Kessler’s STI Bonus for 2020 will be pro-rated to his actual
term of service in 2020.
In addition, Mr. Kessler will be eligible for a one-time grant of performance share units with a value of USD$2,000,000 on the Commencement Date (the “Sign-On
PSUs”). The Sign-On PSUs will cliff vest in March 2023, on the same date as PSUs granted to other executives as part of the normal 2020 grant cycle.
The Employer will also reimburse Mr. Kessler for up to $15,000 in 2020 for professional services fees incurred in the negotiation of the Employment Agreement
and related tax planning and compliance, and up to $5,000 per annum thereafter.
The Employer may terminate Mr. Kessler for “cause,” as defined in the Employment Agreement, without any payment in lieu thereof, with at least 30 days’ notice
in certain circumstances, subject to a cure period of 15 days. Mr. Kessler may terminate his employment for “good reason,” as defined in the Employment
Agreement by delivery of written notice to the Employer within the 60 day period commencing upon the occurrence of good reason, subject to a cure period of 30
days. Mr. Kessler may also resign his employment under the Employment Agreement with three months’ notice.
If Mr. Kessler’s employment is terminated without “cause”, Mr. Kessler will be entitled to:
·
·
·
·

eighteen months base salary, plus eighteen months target STI Bonus;
all equity awards will be governed by the terms of the relevant plan;
an STI Bonus for the year of termination, pro-rated through the date of termination; and
continued extended health and dental benefits coverage at active employee rates until the earlier of the first anniversary of the termination of his
employment or the date on which he begins new full-time employment.

The Employment Agreement provides that none of the foregoing payments will be made unless Mr. Kessler must sign, and not revoke, a full and general release of
any and all claims against the Employer and its affiliates, among others.

Under the Employment Agreement, Mr. Kessler is prohibited from soliciting an employee of Employer to leave his or her employment with Employer or soliciting
certain clients or customers of the Employer during a period of 12 months following termination, regardless of the reason for such termination or the party
effecting it. Further, the Employment Agreement prohibits Mr. Kessler from competing against the Employer in Canada and the United States for a period of 12
months following termination. The Employment Agreement also prohibits Mr. Kessler from disclosing confidential information relating to the Employer.
Contemporaneously with entry into the Employment Agreement, the Employer and Mr. Kessler entered into a change of control agreement (the “Change of
Control Agreement”). For purposes of the Change of Control Agreement, a “change of control” means:
·
·
·
·

a person, or group of persons acting jointly or in concert, acquiring or accumulating beneficial ownership of more than 50% of the Company’s voting
shares;
a person, or group of persons acting jointly or in concert, holding at least 25% of the Company’s voting shares and being able to change the composition
of the Company’s board of directors by having the person’s, or group of persons’, nominees elected as a majority of the board of directors;
the arm’s length sale, transfer, liquidation or other disposition of all or substantially all of the assets of the Company, over a period of one year or less, in
any manner whatsoever and whether in one transaction or in a series of transactions or by plan of arrangement; or
a reorganization, merger or consolidation or sale or other disposition of substantially all the assets of the Company (a “Business Combination”), unless
following such Business Combination the Company beneficially owns all or substantially all of the Company’s assets either directly or through one or
more subsidiaries.

The Change of Control Agreement is triggered upon a “double trigger” event, which requires a change of control and either (i) termination by the Employer
without “cause” or within two years following a change of control, or (ii) termination by Mr. Kessler for “good reason” upon a change of control or within one year
following a change of control. Following a double-trigger event, Mr. Kessler would be entitled to a lump sum cash amount equal to the aggregate of one and onehalf times base salary, one and one-half times Mr. Kessler’s then STI Bonus target, one and one-half times the annual premium cost that would be incurred by the
Employer to continue to provide to Mr. Kessler all health, dental and life insurance benefits provided immediately before his termination, any earned and unpaid
base salary and vacation pay to the termination date, and an amount calculated by dividing by 365 Mr. Kessler’s target bonus under the STI for the fiscal year
during which termination occurs, and multiplying by the number of days completed in the fiscal year as of the termination date. In addition, all outstanding stock
options and all PSUs held by Mr. Kessler will continue in accordance with the applicable plans. The Change of Control Agreement also provides that no payments
will be made unless Mr. Kessler signs within 60 days of the termination date, and does not revoke, a full and general release of any and all claims against the
Employer and its affiliates, among others.
Mr. Kessler has no family relationship with any of the executive officers or directors of the Company. Since the beginning of the Company’s last fiscal year, Mr.
Kessler does not have a material interest, direct or indirect, in any transaction or proposed transaction which may materially affect the Company.
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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: May 4, 2020

Ritchie Bros. Auctioneers Incorporated
By:

/s/ Darren Watt
Darren Watt
General Counsel & Corporate Secretary

Exhibit 99.1

News Release

Ritchie Bros. Brings on Jim Kessler as Chief Operating Officer
VANCOUVER, May 4, 2020 - Ritchie Bros. Auctioneers (NYSE and TSX: RBA) (“Ritchie Bros.” or the “Company”), the world's largest industrial auctioneer
and a leading used equipment seller, announced the appointment of Jim Kessler as Chief Operating Officer (COO). In his new role, Kessler will oversee the day-today operations of the Company as well as work in close collaboration with the leadership team and leverage the expertise and capabilities across the enterprise to
deliver operational excellence together with an exceptional customer experience. He will serve as a member of Ritchie Bros. Executive Committee and report
to Ann Fandozzi, CEO.
“As we continue executing our long-term growth strategy, this is the right time to add a COO to our leadership team,” said Ann Fandozzi, Chief Executive Officer
of Ritchie Bros. “Jim will play a critical role of driving a seamless, world-class customer experience which will leverage Ritchie Bros.’ technologically enabled
multi-channel offering. Jim brings a tremendous depth of operational acumen together with business savvy and a relentless customer focus that are essential in a
COO to drive continued success and value for our customers and our Company.”
Kessler has held various leadership positions in his career including those of President, Chief Operating Officer and Chief Financial Officer. He acted as Chief
Operating Officer of Abra Auto Body & Glass, where he oversaw operations, procurement and growth initiatives which led to the merger of the first national
collision repair provider in the United States. He also held a variety of senior leadership positions at Caliber Collision, vRide and Pep Boys. Most recently, Kessler
served as President of Emerging Business for Caliber Collision during which he focused on evaluating and scaling businesses that would complement collision
repair services. He holds an undergraduate degree and MBA from Saint Joseph's University.
“I am thrilled to join Ritchie Bros. and looking forward to continuing and enhancing the great customer experience which the company is renowned for. This will
be accomplished by having the best trained team, an inspired culture, processes that are easy to manage and cutting-edge technology. I am looking forward for
Ritchie Bros. continuing to be a powerhouse industry leader and ensuring we have the infrastructure and flexibility to continue our growth well into the future.”
About Ritchie Bros.:
Established in 1958, Ritchie Bros. (NYSE and TSX: RBA) is a global asset management and disposition Company, offering customers end-to-end solutions for
buying and selling used heavy equipment, trucks and other assets. Operating in a number of sectors, including construction, transportation, agriculture, energy, oil
and gas, mining, and forestry, the Company's selling channels include: Ritchie Bros. Auctioneers, the world's largest industrial auctioneer offers live auction events
with online bidding; IronPlanet, an online marketplace with featured weekly auctions and providing the exclusive IronClad Assurance® equipment condition
certification; Marketplace-E, a controlled marketplace offering multiple price and timing options; Mascus, a leading European online equipment listing service;
and Ritchie Bros. Private Treaty, offering privately negotiated sales. The Company's suite of multichannel sales solutions also includes RB Asset Solutions, a
complete end-to-end asset management and disposition system. Ritchie Bros. also offers sector-specific solutions including GovPlanet, TruckPlanet, and Kruse
Energy Auctioneers, plus equipment financing and leasing through Ritchie Bros. Financial Services. For more information about Ritchie Bros.,
visit RitchieBros.com.
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For investor inquiries, please contact:
Zaheed Mawani | Vice President, Investor Relations
Phone: tel:1.778.331.5219 | Email: zmawani@ritchiebros.com

Ritchie Bros.
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