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PART 1. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

The accompanying unaudited consolidated financial statements do not include all information and footnotes required by Canadian
or United States generally accepted accounting principles for a complete set of annual financial statements. However, in the
opinion of management, all adjustments (which consist only of normal recurring adjustments) necessary for a fair presentation of
the results of operations for the relevant periods have been made. Results for the interim periods are not necessarily indicative of
the results to be expected for the year or any other period. These financial statements should be read in conjunction with the
summary of accounting policies and the notes to the consolidated financial statements included in the Company’s Annual Report on
Form 40-F for the fiscal year ended December 31, 2007, a copy of which has been filed with the U.S. Securities and Exchange
Commission. These policies have been applied on a consistent basis.

2.




RITCHIE BROS. AUCTIONEERS INCORPORATED
Consolidated Statements of Operations and Retained Earnings

(Expressed in thousands of United States dollars, except per share amounts)

(Unaudited)

Three months ended
September 30,

2008

2007

Nine months ended
September 30,

2008

2007

Auction revenues $ 75,909 $ 67,174 $273,125 $229,777
Direct expenses 10,240 9,830 36,736 32,035
65,669 57,344 236,389 197,742
Expenses:
Depreciation and amortization 6,636 4,893 18,223 13,901
General and administrative 43,216 34,929 125,698 99,991
49,852 39,822 143,921 113,892
Earnings from operations 15,817 17,522 92,468 83,850
Other income (expense):
Interest expense (229) (192) (743) (898)
Interest income 1,272 1,711 3,618 5,209
Gain (loss) on disposition of capital assets (497) 58 6,813 214
Other 315 128 992 1,048
861 1,705 10,680 5,573
Earnings before income taxes 16,678 19,227 103,148 89,423
Income tax expense (recovery):
Current 6,613 5,965 31,852 29,964
Future (1,869) (1,641) (2,964) 442
4,744 4,324 28,888 30,406
Net earnings $ 11,934 $ 14,903 $ 74,260 $ 59,017
Net earnings per share (in accordance with
Canadian and United States GAAP) (note 7 (d)):
Basic $ 011 $ 014 $ 071 $ 057
Diluted $ 0.11 $ 0.14 $ 0.70 $ 0.56
Retained earnings, beginning of period $337,634 $276,883 $292,046 $247,349
Net earnings 11,934 14,903 74,260 59,017
Cash dividends paid (9,432) (8,351) (26,170) (22,931)
Retained earnings, end of period $340,136 $283,435 $340,136 $283,435

See accompanying notes to consolidated financial statements.




RITCHIE BROS. AUCTIONEERS INCORPORATED
Consolidated Balance Sheets

(Expressed in thousands of United States dollars)

September 30, December 31,
2008 2007
(unaudited)
Assets
Current assets:
Cash and cash equivalents $ 193,157 $ 150,315
Accounts receivable 172,040 67,716
Inventory 17,502 6,031
Advances against auction contracts 13,834 658
Prepaid expenses and deposits 13,543 5,766
Other assets 1,009 —
Income taxes receivable 8,557 5,921
Future income tax asset 762 778
420,404 237,185
Capital assets (note 4) 429,036 390,044
Other assets 2,112 2,031
Goodwill 41,755 42,612
Future income tax asset 622 1,015
$ 893,929 $ 672,887
Liabilities and Shareholders ' Equity
Current liabilities:
Auction proceeds payable $ 278,064 $ 80,698
Accounts payable and accrued liabilities 86,429 98,039
Short-term debt (note 5) 2,600 —
Current portion of long-term debt (note 6) 40 241
367,133 178,978
Long-term debt (note 6) 43,927 44,844
Other liabilities 60 385
Future income tax liability 8,783 13,564
419,903 237,771
Shareholders’ equity:
Share capital (note 7) 93,514 90,223
Additional paid-in capital 13,923 12,471
Retained earnings 340,136 292,046
Accumulated other comprehensive income 26,453 40,376
474,026 435,116
$ 893,929 $ 672,887

Commitments and contingencies (note 8)

See accompanying notes to consolidated financial statements.




RITCHIE BROS. AUCTIONEERS INCORPORATED
Consolidated Statements of Shareholders’ Equity

(Expressed in thousands of United States dollars)
(Unaudited)

Accumulated

Additional Other Total
Share Paid-In Retained Comprehensive Shareholders’
Capital Capital Earnings Income Equity
Balance, December 31, 2007 $90,223 $12,471 $292,046 $ 40,376 $ 435,116
Exercise of stock options 2,083 (288) — — 1,795
Stock compensation tax adjustment — 130 — — 130
Stock compensation expense — 563 — — 563
Cash dividends paid — — (8,361) — (8,361)
Net earnings — — 16,407 — 16,407
Foreign currency translation adjustment — — — 5,362 5,362
Recognition of previously unrealized foreign
currency translation gains — — — (2,153) (2,153)
Balance, March 31, 2008 92,306 12,876 300,092 43,585 448,859
Exercise of stock options 368 (70) — — 298
Stock compensation tax adjustment — 13 — — 13
Stock compensation expense — 592 — — 592
Cash dividends paid — — (8,377) — (8,377)
Net earnings — — 45,919 — 45,919
Foreign currency translation adjustment — — — 381 381
Balance, June 30, 2008 92,674 13,411 337,634 43,966 487,685
Exercise of stock options 840 (145) — — 695
Stock compensation tax adjustment — 55 — — 55
Stock compensation expense — 602 — — 602
Cash dividends paid — — (9,432) — (9,432)
Net earnings — — 11,934 — 11,934
Foreign currency translation adjustment — — — (17,513) (17,513)
Balance, September 30, 2008 $93,514 $13,923 $340,136 $ 26,453 $ 474,026

Consolidated Statements of Comprehensive Income

(Expressed in thousands of United States dollars)
(Unaudited)

Three months ended

Nine months ended

September 30, September 30,
2008 2007 2008 2007
Net earnings $ 11,934 $14,903 $ 74,260 $59,017
Other comprehensive income:

Foreign currency translation adjustment (17,513) 6,817 (11,770) 14,264
Recognition of previously unrealized foreign currency translation

gains — — (2,153) —

Comprehensive income (loss) $ (5,579) $21,720 $ 60,337 $73,281

See accompanying notes to consolidated financial statements.




RITCHIE BROS. AUCTIONEERS INCORPORATED
Consolidated Statements of Cash Flows

(Expressed in thousands of United States dollars)
(Unaudited)

Three months ended

Nine months ended

September 30, September 30,
2008 2007 2008 2007
Cash provided by (used in):
Operating activities:
Net earnings $ 11,934 $ 14,903 $ 74,260 $ 59,017
Items not involving cash:
Depreciation and amortization 6,636 4,893 18,223 13,901
Stock compensation expense 602 553 1,757 1,425
Future income taxes (1,869) (1,641) (2,964) 442
Net loss (gain) on disposition of capital assets 497 (58) (6,813) (214)
Changes in non-cash working capital:
Accounts receivable 40,624 (50,203) (97,759) (126,356)
Inventory (13,145) 7,211 (11,515) (2,400)
Advances against auction contracts (8,861) 2,767 (13,379) 1,103
Prepaid expenses and deposits (2,048) (2,105) (8,301) (2,258)
Income taxes receivable (6,670) (6,204) (2,236) (3,880)
Income taxes payable — — — 398
Auction proceeds payable (11,257) 70,838 209,930 164,697
Accounts payable and accrued liabilities 4,038 4,540 (10,160) 13,367
Other 1,977 (2,434) (1,159) (3,425)
22,458 43,060 149,884 115,817
Investing activities:
Acquisition of business — — — (597)
Capital asset additions (45,150) (25,051) (97,860) (57,353)
Proceeds on disposition of capital assets 668 1,150 20,354 4,779
Decrease (increase) in other assets — 176 — (364)
(44,482) (23,725) (77,506) (53,535)
Financing activities:
Issuance of share capital 695 319 2,788 3,155
Dividends on common shares (9,432) (8,351) (26,170) (22,931)
Issuance of short-term debt 2,600 12,269 37,077 33,415
Repayment of short-term debt (9,497) (18,208) (33,859) (28,208)
Repayment of long-term debt (66) (64) (205) (184)
Other 55 7 198 699
(15,645) (14,028) (20,171) (14,054)
Effect of changes in foreign currency rates on cash and cash
equivalents (12,326) 5,300 (9,365) 10,158
Increase (decrease) in cash and cash equivalents (49,995) 10,607 42,842 58,386
Cash and cash equivalents, beginning of period 243,152 219,800 150,315 172,021
Cash and cash equivalents, end of period $193,157 $230,407 $193,157 $ 230,407
Supplemental information:
Interest paid $ 779 $ 944 $ 2811 $ 2,290
Income taxes paid $ 14,027 $ 12,559 $ 33,454 $ 32,110

See accompanying notes to consolidated financial statements.




RITCHIE BROS. AUCTIONEERS INCORPORATED

Notes to Consolidated Financial Statements

Nine months ended September 30, 2008 and 2007
(Tabular dollar amounts expressed in thousands of United States dollars, except share and per share amounts)
(Information as at September 30, 2008 and for the nine-month periods ended September 30, 2008 and 2007 is unaudited)

1. Significant accounting policies:
(@) Basis of presentation:

These unaudited consolidated financial statements present the financial position, results of operations, comprehensive
income, changes in shareholders’ equity and cash flows of Ritchie Bros. Auctioneers Incorporated (the “Company’) and
its subsidiaries. All significant intercompany balances and transactions have been eliminated.

These consolidated financial statements have been prepared in accordance with Canadian generally accepted
accounting principles (“GAAP”) applicable to interim financial information and are based on accounting principles and
practices consistent with those used in the preparation of the annual consolidated financial statements, except as
described in note 2. These consolidated financial statements are not materially different from those that would be
presented in accordance with United States GAAP, except as described in note 11. The interim consolidated financial
statements should be read in conjunction with the December 31, 2007 audited consolidated financial statements.

(b) Revenue recognition:

Auction revenues are comprised mostly of auction commissions, which are earned by the Company acting as an agent
for consignors of equipment and other assets, but also include net profits on the sale of inventory, internet and proxy
purchase fees, administrative and documentation fees on the sale of certain lots, and auction advertising fees. All
revenue is recognized when the auction sale is complete and the Company has determined that the auction proceeds
are collectible.

Auction commissions represent the percentage earned by the Company on the gross proceeds from equipment and
other assets sold at auction. The majority of auction commissions is earned as a pre-negotiated fixed rate of the gross
selling price. Other commissions are earned when the Company guarantees a certain level of proceeds to a consignor.
This type of commission typically includes a pre-negotiated percentage of the guaranteed gross proceeds plus a
percentage of proceeds in excess of the guaranteed amount. If actual auction proceeds are less than the guaranteed
amount, commission is reduced; if proceeds are sufficiently lower, the Company can incur a loss on the sale. Losses, if
any, resulting from guarantee contracts are recorded in the period in which the relevant auction is completed. If a loss
relating to a guarantee contract to be sold after a period end is known at the financial statement reporting date, the loss
is accrued in the financial statements for that period. The Company’s exposure from these guarantee contracts fluctuates
over time (see note 8).




RITCHIE BROS. AUCTIONEERS INCORPORATED

Notes to Consolidated Financial Statements

Nine months ended September 30, 2008 and 2007
(Tabular dollar amounts expressed in thousands of United States dollars, except share and per share amounts)
(Information as at September 30, 2008 and for the nine-month periods ended September 30, 2008 and 2007 is unaudited)

1. Significant accounting policies (continued):
(b) Revenue recognition (continued):

Auction revenues also include net profit on the sale of inventory items. In some cases, incidental to its regular
commission business, the Company temporarily acquires title to items for a short time prior to a particular auction sale.
The auction revenue recorded is the net gain or loss on the sale of the items.

(c) Comparative figures:

Certain comparative figures have been reclassified to conform with the presentation adopted in the current period.

2. Change in accounting policies:

On January 1, 2008, the Company adopted The Canadian Institute of Chartered Accountants Handbook Section 1535, Capital
Disclosures, Section 3862, Financial Instruments — Disclosures and Section 3863, Financial Instruments — Presentation.
Section 1535 requires the disclosure of both qualitative and quantitative information that enables users of financial statements
to evaluate the entity’s objectives, policies and processes for managing capital. Sections 3862 and 3863 replace

Section 3861, Financial Instruments — Disclosure and Presentation, revising and enhancing its disclosure requirements, and
carrying forward its presentation requirements. Disclosure requirements pertaining to sections 1535 and 3862 are contained in
notes 9 and 10, respectively. The adoption of section 3863 had no impact on the Company’s presentation of financial
instruments.

3. Seasonality of operations:

The Company’s operations are both seasonal and event driven. Auction revenues tend to be highest during the second and
fourth calendar quarters. The Company generally conducts more auctions during these quarters than during the first and third
calendar quarters. Mid-December through mid-February and July through August are traditionally less active periods.

In addition, the Company’s revenue is dependent upon the timing of such events as fleet upgrades and realignments,
contractor retirements, and the completion of major projects, among other things. These events are not predictable and are
usually unrelated to fiscal quarters, making quarter-to-quarter comparability difficult.

-8-




RITCHIE BROS. AUCTIONEERS INCORPORATED

Notes to Consolidated Financial Statements

Nine months ended September 30, 2008 and 2007
(Tabular dollar amounts expressed in thousands of United States dollars, except share and per share amounts)
(Information as at September 30, 2008 and for the nine-month periods ended September 30, 2008 and 2007 is unaudited)

4,

Capital assets:

Accumulated Net book

September 30, 2008 Cost depreciation value
Buildings $166,779 $ 34,711 $132,068
Land and improvements 177,981 12,645 165,336
Land and buildings under development 75,894 — 75,894
Automotive equipment 18,896 7,183 11,713
Yard equipment 22,018 10,672 11,346
Office equipment 11,742 5,736 6,006
Computer equipment 12,197 5,782 6,415
Computer software 26,985 7,889 19,096
Leasehold improvements 3,420 2,258 1,162
$515,912 $ 86,876 $429,036

Accumulated Net book

December 31, 2007 Cost depreciation value
Buildings $160,795 $ 33,247 $127,548
Land and improvements 161,107 9,865 151,242
Land and buildings under development 65,072 — 65,072
Automotive equipment 17,727 6,591 11,136
Yard equipment 19,270 9,387 9,883
Office equipment 11,549 5,922 5,627
Computer equipment 8,820 5,024 3,796
Computer software 19,549 5,137 14,412
Leasehold improvements 3,111 1,783 1,328
$467,000 $ 76,956 $390,044

During the nine months ended September 30, 2008, the Company capitalized interest of $1,773,000 (2007 — $972,000) to

the cost of land and buildings under development.

-9-




RITCHIE BROS. AUCTIONEERS INCORPORATED

Notes to Consolidated Financial Statements

Nine months ended September 30, 2008 and 2007
(Tabular dollar amounts expressed in thousands of United States dollars, except share and per share amounts)

(Information as at September 30, 2008 and for the nine-month periods ended September 30, 2008 and 2007 is unaudited)

5.  Short -term debt:

Short-term debt at September 30, 2008 consisted of draws on the Company’s revolving credit facilities with a weighted

average interest rate of 5.0% per annum. This balance was repaid subsequent to September 30, 2008.

6. Long -term debt:

September 30, December 31,
2008 2007
Term loan, unsecured, bearing interest at 5.61%, due in quarterly installments of interest only,
with full amount of the principal due in 2011. $ 29,927 $ 29,904
Term loan, denominated in Canadian dollars, secured by a general security agreement,
bearing interest at 4.429%, due in monthly installments of interest only, with the full amount
of the principal due in 2010. 14,000 14,940
Term loan, denominated in Australian dollars, secured by deeds of trust on specific property,
bearing interest between the prime rate and 6.5%, due in quarterly installments of AUD75,
plus interest, with final payments of AUD275 occurring in 2008. 40 241
43,967 45,085
Current portion (40) (241)
Non-current portion $ 43927 $ 44,844

-10 -




RITCHIE BROS. AUCTIONEERS INCORPORATED

Notes to Consolidated Financial Statements

Nine months ended September 30, 2008 and 2007
(Tabular dollar amounts expressed in thousands of United States dollars, except share and per share amounts)
(Information as at September 30, 2008 and for the nine-month periods ended September 30, 2008 and 2007 is unaudited)

7.

Share capital:
(@) Shares issued:

Common shares issued and outstanding are as follows:

Issued and outstanding, December 31, 2007 104,438,550
Issued for cash, pursuant to stock options exercised 361,220
Issued and outstanding, September 30, 2008 104,799,770

The Company’s common shares were subdivided on a three-for-one basis effective April 24, 2008. Shareholders of record at
the close of business on April 24, 2008 received two additional common shares for each common share held at that date. The
stock split effectively tripled the number of common shares and stock options outstanding on that date. All share, stock option
and per share information in these consolidated financial statements have been restated to reflect the stock split on a
retroactive basis.

(b) Stock option plan:
Stock option activity for the nine months ended September 30, 2008 is as follows:

Common Shares Weighted Average

Under Option Exercise Price

Outstanding, December 31, 2007 2,474,394 $ 11.24
Granted 460,710 24.35
Cancelled (12,300) 24.39
Exercised (361,220) 7.72
Outstanding, September 30, 2008 2,561,584 $ 14.03
Exercisable, September 30, 2008 2,100,274 $ 11.84

The options outstanding at September 30, 2008 expire on dates ranging to September 3, 2018.

-11 -




RITCHIE BROS. AUCTIONEERS INCORPORATED

Notes to Consolidated Financial Statements

Nine months ended September 30, 2008 and 2007
(Tabular dollar amounts expressed in thousands of United States dollars, except share and per share amounts)
(Information as at September 30, 2008 and for the nine-month periods ended September 30, 2008 and 2007 is unaudited)

7. Share capital (continued):
(b) Stock option plan (continued):

The following is a summary of stock options outstanding and exercisable at September 30, 2008:

Options Outstanding Options Exercisable

Weighted Weighted Weighted

Average Average Average

Range of Number Remaining Exercise Number Exercise
Exercise Prices Qutstanding Life (years) Price Exercisable Price
$3.89 - $4.35 240,000 2.9 $ 412 240,000 $ 412
$4.44 - $5.18 228,324 4.0 5.11 228,324 5.11
$8.82 - $10.80 657,000 5.9 9.97 657,000 9.97
$14.23 - $14.70 532,100 7.3 14.67 514,100 14.68
$18.67 460,850 8.4 18.67 460,850 18.67
$24.39 - $25.76 443,310 9.4 24.41 — —

2,561,584 2,100,274

(c) Stock-based compensation:

The Company uses the fair value based method to account for employee stock-based compensation awards. During the nine-
month period ended September 30, 2008, the Company recognized compensation cost of $1,757,000 (2007 — $1,425,000) in
respect of options granted in 2008 and 2007 under its stock option plan.

For the purposes described above, the fair value of the stock option grants was estimated on the date of the grant using the
Black-Scholes option pricing model with the following assumptions:

2008 2007
Risk free interest rate 2.7% 4.5%
Dividend yield 1.31% 1.50%
Expected lives 5 years 5 years
Volatility 23.0% 21.8%

The weighted average grant date fair value of options granted during the nine-month period ended September 30, 2008 was
$5.29 per option (2007 — $4.43). The fair value method requires that this amount be amortized over the relevant vesting
periods of the underlying options.

-12 -




RITCHIE BROS. AUCTIONEERS INCORPORATED

Notes to Consolidated Financial Statements

Nine months ended September 30, 2008 and 2007
(Tabular dollar amounts expressed in thousands of United States dollars, except share and per share amounts)
(Information as at September 30, 2008 and for the nine-month periods ended September 30, 2008 and 2007 is unaudited)

7.

Share capital (continued):
(d) Net earnings per share:

The computations for basic and diluted earnings per share are as follows:

Three months ended September 30, 2008

Nine months ended September 30, 2008

Per share Per share

Net earnings Shares amount Net earnings Shares amount

Basic net earnings per share $ 11,934 104,759,284 $ 011 $ 74,260 104,676,734 $ 0.71
Effect of dilutive securities:

Stock options — 1,020,717 — — 1,034,575 $ (0.01)

Diluted net earnings per share $ 11,934 105,780,001 $ 011 $ 74,260 105,711,309 $ 0.70

Three months ended September 30, 2007

Nine months ended September 30, 2007

Per share Per share

Net earnings Shares amount Net earnings Shares amount

Basic net earnings per share $ 14,903 104,385,459 $ 014 $ 59,017 104,211,552 $ 057
Effect of dilutive securities:

Stock options — 1,024,467 — — 932,163 (0.01)

Diluted net earnings per share $ 14,903 105,409,926 $ 014 $ 59,017 105,143,715 $ 0.56

Commitments and contingencies:

The Company is subject to legal and other claims that arise in the ordinary course of its business. The Company does not
believe that the results of these claims will have a material effect on its financial position or results of operations.

In the normal course of its business, the Company will in certain situations guarantee to a consignor a minimum level of
proceeds in connection with the sale at auction of that consignor’s equipment. At September 30, 2008, outstanding
guarantees under contract for industrial equipment to be sold prior to the end of the fourth quarter of 2008 totaled $50,338,000
(December 31, 2007 — $29,134,000 to be sold prior to the end of the second quarter of 2008). The Company also had
guarantees under contract totaling $14,259,000 relating to agricultural auctions to be held prior to the end of the second
quarter of 2009 (December 31, 2007 — $26,559,000 to be sold prior to the end of the second quarter of 2008). All amounts
are undiscounted and do not reflect estimated proceeds from sale at auction. No liability has been recorded with respect to

these guarantee contracts.

-13 -




RITCHIE BROS. AUCTIONEERS INCORPORATED

Notes to Consolidated Financial Statements

Nine months ended September 30, 2008 and 2007
(Tabular dollar amounts expressed in thousands of United States dollars, except share and per share amounts)
(Information as at September 30, 2008 and for the nine-month periods ended September 30, 2008 and 2007 is unaudited)

9.

10.

@)

(b)

Capital risk management:

The Company’s objectives when managing its capital are to maintain a financial position suitable for supporting the
Company’s growth strategies, and to provide an adequate return to shareholders. The Company’s invested capital is defined
as the sum of shareholders’ equity and long-term debt.

The Company does not have any externally imposed capital requirements, and has not made any changes with respect to its
overall capital management strategy during the nine months ended September 30, 2008.

Financial Instruments:
Fair value

Carrying amounts of certain of the Company’s financial instruments, including accounts receivable, auction proceeds payable,
accounts payable and accrued liabilities, and short-term debt, approximate their fair values due to their short terms to maturity.
Based on borrowing rates currently available to the Company for loans with similar terms, the carrying value of its long-term
debt approximates fair value.

Financial risk management

The Company is exposed to a variety of financial risks by virtue of its activities, including foreign exchange risk, interest rate
risk, credit risk and liquidity risk. The Board of Directors has overall responsibility for the oversight of the Company’s risk
management.

Foreign exchange risk

The Company operates internationally and is exposed to currency risk, primarily on the Canadian and U.S. dollars, and the
Euro, arising from sales, purchases and loans that are denominated in currencies other than the respective functional
currencies of the Company'’s foreign and domestic operations. The Company also has various investments in non-U.S. dollar
self-sustaining operations, whose net assets are exposed to foreign currency translation risk. The Company has elected not to
actively manage this exposure at this time. Refer to further discussion in the section titled “Quantitative and Qualitative
Disclosure about Market Risk” contained in the Company’s Management Discussion and Analysis.

-14 -




RITCHIE BROS. AUCTIONEERS INCORPORATED

Notes to Consolidated Financial Statements

Nine months ended September 30, 2008 and 2007
(Tabular dollar amounts expressed in thousands of United States dollars, except share and per share amounts)
(Information as at September 30, 2008 and for the nine-month periods ended September 30, 2008 and 2007 is unaudited)

10. Financial Instruments:
(b) Financial risk management (continued):

For the nine months ended September 30, 2008, with other variables unchanged, a $0.01 strengthening (weakening) of
the U.S. dollar against the Canadian dollar and Euro would decrease (increase) net earnings by approximately $300,000
due to the translation of the foreign operations’ statements of operations into the Company’s reporting currency, the U.S.
dollar. It would also decrease (increase) net earnings by approximately $200,000 due to the revaluation of foreign
currency denominated monetary items. As at September 30, 2008, a $0.01 strengthening (weakening) of the U.S. dollar
would have resulted in an approximately $1,700,000 decrease (increase) in other comprehensive income.

Interest rate risk

Our interest rate management policy is generally to borrow at fixed rates. In some circumstances, floating rate funding
may be used for short-term borrowings. Cash and cash equivalents earn interest based on market interest rates. As at
September 30, 2008, the Company is not exposed to significant interest rate risk.

Credit risk

Credit risk is the risk of financial loss to the Company if a customer fails to meet its contractual obligations. The Company
is not exposed to any significant credit risk because it does not extend credit to buyers at its auctions. In addition, items
purchased at the Company’s auctions are not normally released to the buyers until they are paid in full. The Company’s
maximum exposure to credit risk at the reporting date is the carrying value of its receivables, less receivables relating to
items that have not been released to the buyers.

The Company’s credit risk exposure on liquid financial assets is limited since it maintains its cash and cash equivalents
in high-quality financial institutions.

Liquidity risk

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due. The Company
manages its liquidity risk by maintaining adequate cash and cash equivalent balances, generally by releasing payments
to consignors only after receivables from buyers have been collected. The Company also utilizes its established lines of
credit for short-term borrowings on an as-needed basis. The Company continuously monitors and reviews both actual
and forecast cash flows to ensure there is sufficient working capital to satisfy its operating requirements.

-15 -




RITCHIE BROS. AUCTIONEERS INCORPORATED

Notes to Consolidated Financial Statements

Nine months ended September 30, 2008 and 2007
(Tabular dollar amounts expressed in thousands of United States dollars, except share and per share amounts)
(Information as at September 30, 2008 and for the nine-month periods ended September 30, 2008 and 2007 is unaudited)

11.

United States generally accepted accounting princip les:

The consolidated financial statements are prepared in accordance with generally accepted accounting principles (“GAAP”) in
Canada which differ, in certain respects, from accounting practices generally accepted in the United States and from
requirements promulgated by the Securities and Exchange Commission. However, for the nine months ended September 30,
2008 and 2007, net earnings in accordance with Canadian GAAP were not significantly different from net earnings had they
been presented in accordance with United States GAAP.

The amounts in the consolidated balance sheets that differ from those reported under Canadian GAAP are as follows:

September 30, 2008 December 31, 2007
Canadian GAAP US GAAP__ Canadian GAAP US GAAP
Capital assets $ 429,036 $443,550 $ 390,044 $390,044
Accounts payable and accrued liabilities 86,429 100,943 98,039 98,039

The Company sold its new headquarters building under construction and will lease the property from the purchaser upon
construction completion. Under US GAAP, the Company is required to record an asset under construction as prescribed by
the Emerging Issue Task Force (“EITF") 97-10, The Effect of Lessee Involvement in Asset Construction, as the Company is
deemed the owner of the construction project during the construction period. Reimbursements from the lessor to the Company
during the construction period are recorded as accounts payable and accrued liabilities, as construction is expected to be
completed within one year. Upon the completion of construction, a sale-leaseback transaction will occur and the Company will
lease the headquarters facility from the lessor. Amounts recorded under asset under construction and accounts payable and
accrued liabilities will be derecognized upon completion of construction.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
Overview

The following discussion summarizes significantdiecaffecting the consolidated operating results inancial condition of Ritchie Bros.
Auctioneers Incorporatec'Ritchie Bros.”, the “Company”, “we” or “us”) for the three- and nine-month periods ended Septemh&083
compared to the three- and nine-month periods eistgrlember 30, 2007. This discussion should beineeghjunction with our unaudited
interim consolidated financial statements and ndieseto for the period ended September 30, 2008 véth the disclosures below regarding
forward-looking statements and risk factorg¢ou should also consider our audited consolidateancial statements and notes thereto and our
Managemer's Discussion and Analysis of Financial ConditiomdaResults of Operations for the year ended DeceBthe2007, which are
included in our 2007 Annual Report on Form 40-F .

The date of this discussion is as of October 2082@dditional information relating to our companyg¢luding our Annual Information Form,
is available by accessing the SEDAR website at s@dar.com. Our Annual Report on Form 40-F is aJd#son the SEC’s EDGAR system at
www.sec.gov. None of the information on the SEDAEDESAR websites is incorporated by reference thte document by this or any other
reference.

We prepare our consolidated financial statementsdeordance with generally accepted accounting@piles in Canada, or Canadian GAAP.
There are no material measurement differences legtweose financial statements and the financialtprsand results of operations that
would be reported under generally accepted accognprinciples in the United States, or U.S. GAARept as described in note 11 to the
interim consolidated financial statements. Amouligsussed below are based on our interim consditifihancial statements prepared in
accordance with Canadian GAAP and are presentddnited States dollars. Unless indicated otherwéktabular dollar amounts presented
below are expressed in thousands of dollars, expepshare amounts.

Ritchie Bros. is the world’s largest auctioneeimafustrial equipment. Our world headquarters acatied in Richmond, British Columbia,
Canada, and as of the date of this discussion pgeated from over 110 locations, including 38 aurcsites, in 25 countries around the world.
We sell, through unreserved public auctions, adraage of industrial assets, including equipmintks and other assets used in the
construction, transportation, mining, forestry,rpktum, material handling, marine, real estateagritultural industries. Our purpose is to use
unreserved auctions to create a global marketptaceur customers.

We operate mainly in the auction segment of théglmdustrial equipment marketplace. Our primangét markets within that marketplace
are the used truck and equipment sectors, whictaege and fragmented. The world market for usedks and equipment continues to grow,
primarily as a result of the increasing, cumulagugply of used trucks and equipment, which isalritay the ongoing production of new trut
and equipment. Industry analysts estimate thatvibréd-wide value of used equipment transactionsheftype of equipment we sell at our
auctions, is approximately $100 billion per yeaithAugh we sell more used equipment than any atbempany in the world, our share of this
fragmented market is in the range of 3%.

In recent periods, approximately 80% of the lotswatauctions have been sold to end users of equip(retail buyers), such as contractors,
with the remainder being sold primarily to truckdaaguipment dealers and brokers (wholesale buy@asjsignors to our auctions represent a
broad mix of equipment owners, the majority beind asers of equipment, with the balance being firamompanies, truck and equipment
dealers and equipment rental companies, amongsotiensignment volumes at our auctions are affdnyelnumber of factors, including
regular fleet upgrades and reconfigurations, fir@mressure, retirements, and inventory reductiassvell as by the timing of the completion
of major construction and other projects.
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We compete directly for potential purchasers ofistdal assets with other auction companies. Qdirést competitors include truck and
equipment manufacturers, distributors and dealessell new or used industrial assets, and equipmeatal companies that offer an alterne
to purchasing. When sourcing equipment to sellatanictions, we compete with other auction comparieck and equipment dealers and
brokers, and equipment owners that have traditipiiidposed of equipment through private sales.

We have several key strengths that we believe geodlistinct competitive advantages that will enald¢o grow and make our auctions more
appealing to both buyers and sellers of indusasakts. Some of our principal strengths include:

» Our reputation for conducting only unreserved aungiand our widely recognized commitment to honastyfair dealing

» Our ability to transcend local market conditionsl @neate a global marketplace for industrial adsgtattracting diverse audiences of -
user bidders from around the world to our aucti

» Our size and financial strength, the internatiatalpe of our operations, our extensive networkuefian sites, and our marketing skil
» Our ability to enhance our live auctions with teglongy using our rbauctionB-Live internet bidding service
» Our in-depth experience in the marketplace, includingemuipment valuation expertise and proprietary custoand equipment databas

» Our dedicated and experienced workforce, whichnallas to, among other things, enter new geographi&ets, structure deals to meet
customer’ needs and provide high quality and consistent seta consignors and bidde

Strict adherence to the unreserved auction prasesse of our founding principles and, we beliemae of our most significant competitive
advantages. When we say “unreserved” we meanhbeg ire no minimum or reserve prices on anythitdy & a Ritchie Bros. auction -eact
item sells to the highest bidder on sale day, iiigas of the price. In addition, consignors (oirtagents) are not allowed to bid on, buy bac
in any way influence the selling price of their oeguipment. We maintain this commitment to the sareed auction process because we
believe that an unreserved auction is a fair aoctio

We attract a broad base of bidders from aroundaviiréd to our auctions. Our worldwide marketing effohelp to attract bidders, and they are
willing to travel long distances or participate ioelin part because of our reputation for condgctair auctions. These multinational bidding
audiences provide a global marketplace that allowsauctions to transcend local market conditiartsch we believe is a significant
competitive advantage. Evidence of this is the flaat in recent periods an average of over 60%®f/alue of equipment sold at any particular
auction has left the region of the sale.

We believe that our ability to consistently dragrsficant numbers of local and international bidd&r our auctions, most of whom are end
users rather than resellers, is appealing to sedfensed trucks and equipment and helps us @cattonsignments to our auctions. Higher
consignment volumes attract more bidders, whidiaiin attract more consignments, and so on in aregiforcing process that has helped us
achieve substantial momentum in our business. Buha nine months ended September 30, 2008, wealhaast 198,000 bidder registrations
at our industrial auctions, compared to over 183 jaChe first nine months of 2007. We receiveéxcess of 27,000 industrial asset
consignments (typically comprised of multiple lotsthe nine months ended September 30, 2008, cmdpa over 25,000 during the same
period in 2007.
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Growth Strategies

Our long-term mission is to be the woddargest marketplace for commercial and indusasakets. Our principal goals are to grow our egs
per share at a manageable pace over the long thile mvaintaining a reasonable return on investgutaleover the long term and to maintain
the Ritchie Bros. culture. Our preference is tesparsustainable growth with a consistently higlell@f customer service, rather than targeting
aggressive growth and risking erosion of the strrugfomer relationships and high level of custosegvice that we believe differentiate us
from our competitors.

To grow our business, we are focusing simultangowsithree different fronts, and we believe thésed key components of our strategy work
in unison.

1. Our people

One of our key strategies is to build the tehat will help us achieve our goals. This includesruiting, training and developing the right
people, as well as enhancing the productivity afsales force and our administrative support telayngiving them the tools and training
they need to be effective. This component of oatsgy also includes active succession planningeadkrship development, with a focus
on providing opportunities for our employees tovgifoom within our company

Our ability to recruit, train and retain capablevmaembers for our sales team has a significanténfte on our rate of growth. Ours i
relationship business and our Territory Manageegiae main point of contact with our customers.déék for bright, hard-working
individuals with positive attitudes, and we are coitited to providing our people with a great worlqaand opportunities to grow with the
company and become future leaders of our globatt

2. Our places

We intend to continue to expand our presence istiegi markets and enter new markets, and to expanthternational auction site netw«
to handle expected growth in our business. Whetelkeabout markets, we are referring to geograptackets and industry secto

Although we expect that most of our growth in tleanfuture will come from expanding our business imcreasing our penetration
regions where we already have a presence, sutte &nited States and Western Europe, we anticthateemerging markets in developing
countries will be important in the longer term. Gaies offices in many of these emerging markets baen established to position us to
take advantage of these future growth opportungtreswe will continue to invest in frontier markéighe future

We plan to expand our worldwide network of auctiites, opening an average of two to three newmacement sites per year. Our shc-
term focus for this expansion is the United Stated Western Europe. In addition, we intend to caito hold offsite auctions in new
regions to expand the scope of our operati

We also aim to increase our market share in owe s@rkets of construction, transportation and agjtical equipment, and to sell mc
assets in categories that are complimentary tetbese markets. Examples of these complimentaggoaies include mining, forestry, and
petroleum asset

3. Our processe

We are committed to developing and continuallyniefj the processes and systems that we use to comalubusiness. We believe that t
continuous improvement focus will allow us to grow revenues faster than our operating costs ifutliee. We also intend to use
technology to facilitate our growth and enhanceghality and service level of our auctiol
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Over the past few years, we have made significangrpss in developing business processes and sy$itatare efficient, consistent s
scalable, including the successful implementatioa wew enterprise resource planning (or ERP) gys

We believe that these three components work togétheause our people help us to achieve our goalglaces give us focus areas for anc
capacity to handle growth, and our processes teetp achieve that growth with efficiency and cotesisy and deliver value to our customers.

Operations

The majority of our industrial auctions are heldat permanent auction sites, where we own the daudfacilities, or at regional auction units,
where we lease the land and typically have moreastoi@cilities. We also hold off-site auctionsehporary locations, often on land owned by
one of the main consignors to the particular anctddost of our agricultural auctions are off-sitecons that take place on the consignor’s
farm. During the first nine months of 2008, 91%oaf total gross auction proceeds was attributabbaittions held at our permanent auction
sites and regional auction units (first nine mor@h2007 — 88%). Gross auction proceeds reprebkertotal proceeds from all items sold at our
auctions (please see “Sources of Revenue and Rewerognition” below).

During the first nine months of 2008, we conduct8d unreserved industrial auctions at locatiordanth America, Europe, the Middle East,
South East Asia and Australia (first nine month2@®7 — 126). We also held 125 unreserved agri@ilawctions during the first nine months
of 2008, primarily in Canada and the United Stéfiest nine months of 2007 — 160). Although our s have varied in size over the last
12 months, our average industrial auction durireg®-month period ended September 30, 2008 atttaster 1,400 bidder registrations

(12 months ended September 30, 2007 — 1,400) ataréel almost 1,300 lots (12 months ended SepteBthe?007 — over 1,400) consigned
by 191 consignors (12 months ended September 87, 2093), generating average gross auction praagfegpproximately $18.1 million per
auction (12 months ended September 30, 2007 — $4ili8n). Our agricultural auctions over the |[4® months averaged approximately
$0.9 million in size, compared to $0.7 million otke same period in 2007.

Approximately 54% of our auction revenues in thistfhine months of 2008 was earned from operaiiotise United States (first nine months
of 2007 — 58%), 22% was generated from auctiorizainada (first nine months of 2007 — 22%) and theaiging 24% was earned from
auctions in countries other than the United StatesCanada, primarily in Europe, the Middle Eaststhalia, and Mexico (first nine months of
2007 — 20%). We had 1,071 full-time employees at&aber 30, 2008, including 267 sales represeewmtwnd 26 trainee territory managers,
compared to 907, 258, and nine, respectively, ptedeber 30, 2007.

We are a public company and our common sharesséed Linder the symbol “RBA” on the New York Stdgkchange and the Toronto Stock
Exchange. On October 27, 2008, we had 104,799,@70non shares issued and outstanding and stocknsptictstanding to purchase a totz
2,561,584 common shares. On April 24, 2008, owrdidsand outstanding common shares were split brea-for-one basis. All share and per
share amounts in this document reflect the stotikaspa retroactive basis.

Sources of Revenue and Revenue Recognition

Gross auction proceeds represent the total prodemdsall items sold at our auctions. Our definitiof gross auction proceeds may differ from
those used by other participants in our industmps@ auction proceeds is an important measure egwmparing and assessing our
operating performance. It is not a measure of mamiial performance, liquidity or revenue andas presented in our consolidated financial
statements. We believe that auction revenues, whittte most directly comparable measure in outeBtant of Operations, and certain other
line items, are best understood by considering tiedationship to gross auction proceeds. Aucterenues represent the revenues we earn in
the course of conducting our auctions. The portibour gross auction proceeds that we do not régaiemitted to our customers who consign
the items we sell at our auctions.
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Auction revenues are comprised of auction commiss@arned from consignors through straight comonisand guarantee contracts, net
profits or losses on the sale of inventory itengsnimistrative and documentation fees on the satedhin lots, auction advertising fees, anc
fees applicable to purchases made through oumigttend proxy bidding systems. All revenue is reizgd when the auction sale is complete
and we have determined that the auction proceedscédlectible.

Effective January 1, 2008, we have made certailagsifications in our Statements of Operations tizate affected our reported auction
revenues. Interest income, which was previoushuged as part of auction revenues, is now recomtlédther income”. Auction advertising
fees and documentation fees, which were previaeslgrded as an offset to direct expenses, are ncwded in auction revenues. These
changes were made to improve the presentationrifirancial statements and have no impact on otieamings. Our comparative historical
guarterly financial results have been reclassifeedonform with the presentation adopted in 2008.

Straight commissions are our most common type dfi@ni revenues and are generated by us when vasagent for consignors and earn a
pre-negotiated, fixed commission rate on the grossgaliee of the consigned equipment at auctionetent periods, straight commission s
have represented approximately 75% of our grossosuproceeds volume on an annual basis.

In some situations we guarantee minimum sales pdsct the consignor and earn a commission bas#teactual results of the auction,
typically including a praiegotiated percentage of any sales proceeds is&exé¢he guaranteed amount. The consigned equigesold on al
unreserved basis in the same manner as other comsigs. If the actual auction proceeds are lessttimguaranteed amount, our commission
is reduced, and if the proceeds are sufficienig|eve can incur a loss on the sale.

Our financial exposure from guarantee contractstdlates over time, but in recent periods, our itrdalsand agricultural auction guarantees
have had an average period of exposure (days re@maintil date of auction as at quarter-end) ofragjmately 35 days and 60 days,
respectively. The combined exposure at any timen fatl outstanding guarantee contracts can fluctsigtgificantly from period to period, but
the quarterend balances averaged approximately $63 milliom theslast 12 months. As at September 30, 2008tanding guarantee contre
totaled approximately $65 million. Losses, if argsulting from guarantee contracts are recordélerperiod in which the relevant auction is
completed, unless the loss is incurred after thimgend but before the financial reporting datewhich case the loss is accrued in the final
statements for the period end. In recent periodarantee contracts have represented approximaiétyaf gross auction proceeds on an an
basis.

Auction revenues also include the net profit osloa the sale of inventory in cases where we aeaqwimership of equipment for a short time
prior to an auction sale. We purchase equipmenggecific auctions and sell it at those auctionthénsame manner as consigned equipment.
During the period that we retain ownership, thet cdshe equipment is recorded as inventory ont@lance sheet. The net gain or loss on the
sale is recorded as auction revenues. In recemgseisales of inventory have represented apprdrisn&0% of gross auction proceeds on an
annual basis. We generally refer to our guarameeoatright purchase business as our underwrittert-dsk business.

The choice by consignors between straight commisgjoarantee, or outright purchase arrangementendspn many factors, including the
consignor’s risk tolerance and sale objectivesddition, we do not have a target for the relathie of contracts. As a result, the mix of
contracts in a particular quarter or year fluctaatad is not necessarily indicative of the mixutufe periods. The composition of our auction
revenues and our auction revenue rate (i.e. auctignues as a percentage of gross auction procaedaffected by the mix and performance
of contracts entered into with consignors in theipalar period and fluctuate from period to peri@lr auction revenue rate performance is
presented in the table below.

21




Quarterly Auction Revenue Rate and Trailing Twelve Month
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(1) Historical auction revenue rates have been restatednform with the presentation adopted in 2008 revised presentation had
insignificant impact on auction revenue rates far periods 2003 through 2007. On an annual b&sisitpact on auction revenue rates
during this period was between one to 12 basistg«

In 2003, our expected average annual auction reveata was 9.50%, and at the end of 2003 we inedeasr expected average annual auction
revenue rate to the range of 9.50% to 10.00%. &bkginning of 2008, we made changes to certaiuoéxisting fees charged to our
customers, including the minimum commission ratgliapble to low value lots and the consignor docot@@ministration fee. These fees w
increased slightly to reflect increased costs ofdereting auctions. We believe these changes vsllltén an increase in our annual auction
revenue rate and net earnings. In addition, effectanuary 2008, we reclassified our interest irectoi‘'other income” and made certain other
revenue classifications, as discussed above uBtertes of Revenue and Revenue Recognition.” Asultrof these fee changes and
reclassifications, we increased our expected arawexhge auction revenue rate to be in the ran§e76f6 to 10.25%. However, our past
experience has shown that our auction revenuegdifficult to estimate precisely, meaning ouruattauction revenue rate in future periods
may be above or below our expected range. Forittemonths ended September 30, 2008, we achievadaion revenue rate of 10.07%.

The largest contributor to the variability of owrction revenue rate is the performance, rather thammount, of our underwritten business. In
a period when our underwritten business perforniiebthan average, our auction revenue rate tylpieaceeds the expected average rate.
Conversely, if our underwritten business performiol average, our auction revenue rate will typyche below the expected average rate.

Our gross auction proceeds and auction revenudsfarenced by the seasonal nature of the auctiminess, which is determined mainly by
the seasonal nature of the construction and natesalirces industries. Gross auction proceedsuctiba revenues tend to be higher during
second and fourth calendar quarters, during whiioh tve generally conduct more business than irfitbieand third calendar quarters. This
seasonality contributes to quarterly variabilityor net earnings because a significant portioouofoperating costs is relatively fixed.

Gross auction proceeds and auction revenues araffé¢sted on a period-to-period basis by the tgrohmajor auctions. In newer markets
where we are developing operations, the numbesimdof auctions and, as a result, the level o§geuction proceeds and auction revenues
are likely to vary more
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dramatically from period to period than in our &dithed markets where the number, size and frequeheour auctions are more consistent. In
addition, economies of scale are achieved as aenatipns in a region evolve from conducting intetemt auctions, to establishing a regional
auction unit, and ultimately to developing a persrarauction site. Economies of scale are also aetlizhen our auctions increase in size.

Because of these seasonal and periogetiad variations, we believe that our gross anctimceeds and auction revenues are best compa
an annual basis, rather than on a quarterly basis.

Developmentsin 2008

Highlights of the first nine months of 2008 inclukle

People

. On April 25, 2008, our Board of Directors appemhiRobert S. Armstrong Chief Operating Officer ifierly Chief Financial Officer
and Chief Operating Officer) and Robert A. McLeddi&® Financial Officer (formerly Director, Globalc&ounting).

. In addition to Mr. Armstrong and Mr. McLeod, ouhet executive officers with effect from Januar2@08 were as follow:
. Peter Blake, Chief Executive Office
. Robert Mackay, President (formerly Presid— United States, Asia and Australii
. Robert Whitsit, Senior Vic-President (formerly Senior Vi-Presiden— Southeast and Northeast Divisior

. David Nicholson, Senior Vice-President — Centlaited States, Mexico and South America (formeeyiSr Vice-President —
South Central United States, Mexico and South Acaeliivisions);

. Guylain Turgeon, Senior Vi-Presiden— Managing Director Europe and Middle East (forme&snior Vice-Presiden—
Managing Director European Operatior

. Steven Simpson, Senior Vice-President — Westarited States (formerly Vice-President, South West Morth West
Divisions);

. Curtis Hinkelman, Senior Vi-Presiden— Eastern United States (formerly V-President, Great Lakes Divisior

. Kevin Tink, Senior Vic-Presiden— Canada and Agriculture (formerly V-President, Western Canada and Agricult
Divisions);

. Victor Pospiech, Senior Vice-President — Admirdibn and Human Resources (formerly Vice-Presidédministration and
Human Resources); al

. Jeremy Black, Corporate Secretary and Directorjrigss Development (formerly Director, Financ

. At our annual meeting on April 11, 2008, our shatdbrs elected Christopher Zimmerman to our Bo&fdictors. Our Boart
appointed Robert W. Murdoch as Chairman, repla€hgrles E. Croft who retired as a director in AGAD8. In addition, C. Russell
Cmolik retired from ou
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Board in April 2008. With the retirement of Mr. GtoMr. Murdoch replaced Mr. Croft as a membertaf Nominating and Corpora
Governance Committee of our Board of Directors. Mmmerman was also appointed a member of the Coggtien Committee of
our Board of Directors

. Our Board of Directors increased the size of ousi8drom six to seven directors, and on April 2808, they appointed a ne
independent director, James M. Micali, to our BodMd Micali replaced Edward B. Pitoniak on the Audommittee of our Board of
Directors and is also a member of the Compens&ammittee of our Board of Directors. Mr. Pitonialsvappointed chair of the
Compensation Committee of our Board of Direct

Places

. We held the largest auction in our history, atpermanent auction site in Orlando, Florida, wgthss auction proceeds of
$190 million.

. We broke regional gross auction proceeds recor@sinWorth, Texas; Las Vegas, Nevada; North Bdatyland; Atlanta, Georgie
Albuquerque, New Mexico; Caorso, Italy; MoncofaaBp Brisbane, Australia; and Melbourne, Austre

. Our cumulative gross auction proceeds to onlidddrs since the launch of our rbauctionBid-Liveemet bidding service in 2002
surpassed the $2 billion mark during the per

. We held our first auctions at our new permanentiancites in Kansas City, Missouri and Paris, Emmnwhich replaced our regior
auction units in these are:

. We moved to a new regional auction unit in Morgc@pain, which replaced our regional auction imitalencia, Spain, and
conducted our largest ever auction in Spain ah#wve location

. We established a new regional auction unit in Lagas, Nevad:

. We completed the purchase of approximately 25 aafrksnd in Chilliwack, British Columbia, on whicke expect to build a ne
permanent auction site to replace our current peemtafacility in that regior

. We completed the purchase of approximately 7dsacf land adjoining its permanent auction sit®itando, Florida, on which we
intend to expand our current facility in that reyi

. We do not have ownership of the land housing ogiorel auction unit in Singapore and are unablehew the lease at that locatit
As a result, we plan to close our regional auctioit in Singapore in the first quarter of 2009. Wfe currently considering the
acquisition of another property in Asia with théeintion of developing a new permanent auctionisiteat region

. We completed the sale of our headquarters properaed in Richmond, British Columbia, and entdred a leaseback arrangem:
with the purchaser. This sale transaction resuftedpretax gain of approximately $8.3 millio

. We entered into a sale-leaseback arrangementifanew headquarters building under constructioBumaby, British Columbia, and
committed to a long-term lease of the property i purchaser upon construction completion, wisaxpected to occur in the later
half of 2009.
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. On April 24, 2008, our issued and outstanding comstrares split on a thi-for-one basis. All share and per share informatiomis
document gives effect to the stock split on a eattive basis, unless indicated otherw

Subsequent to the period end, we entered into dimevyear committed credit facility, which incressour available revolving credit facilities
from approximately $158 million to $293 million. Weawve entered into this credit facility to givelasg-term flexibility and access to capital
support future growth initiatives.

Overall Performance

During the first nine months of 2008, we recordadt®n revenues of $273.1 million and net earnioigg74.3 million, or $0.70 per diluted
common share. Net earnings for the period wouletmen $67.0 million, or $0.63 per diluted shass] &fter-tax gains of $7.3 million

($8.3 million before tax) on the sale of our heaatters property located in Richmond, British Coluantbeen excluded. This performance
compares to auction revenues of $229.8 million retcearnings of $59.0 million, or $0.56 per dilugbdire, during the first nine months of
2007. Excluding the impact of the after-tax gaingtee sale of property in 2008, our net earningsvgoy approximately 14% compared to the
first nine months of 2007. We have highlighted tpgén on the disposal of capital assets becaus#gowet believe that the sale of property is
part of our normal operations. Our financial pemriance in the first nine months of 2008 was stromigan the equivalent period in 2007
primarily as a result of increased gross aucti@mt@eds and a stronger auction revenue rate, padfédet by higher operating costs. We ended
the first nine months of 2008 with working capitdi$53.3 million, compared to $58.2 million at Dedger 31, 2007.

Results of Operations
Nine Months Ended September 30, 2008 Compared® Months Ended September 30, 2

We conduct operations around the world in a numbeifferent currencies, but our reporting currefigyhe United States dollar. In the first
nine months of 2008, approximately 40% of our rexenand approximately 60% of our operating costewenominated in currencies other
than the United States dollar. The proportion @eraies denominated in currencies other than theet)§itates dollar in a given period will
differ from the annual proportion depending onsfee and location of auctions held during the pkrio

The main currencies other than the United Statardn which our revenues and operating costddareominated are the Canadian dollar and
the Euro. In recent periods there have been sagmififluctuations in the value of the Canadianataind Euro relative to the United States
dollar. These fluctuations affect our reported eurctevenues and operating expenses whenuroted States dollar amounts are converted
United States dollars for financial statement répgrpurposes. In the first nine months of 2008 26d7, the effect of foreign exchange
fluctuations on reported auction revenues and dipgraxpenses in our consolidated financial stateémkas largely offset, making the impact
of the currency fluctuation on our net earningsgngicant.
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United States Dollar Exchange Rate Comparison

% Change

Nine months ended September 30, 2008 2007 inUS. $
Average value of one U.S. doll

Canadian dolla $1.018¢ $1.104¢ -8%

Euro €0.658: €0.743¢ -12%
Auction Revenue
Nine months ended September 3( 2008 2007 % Change
Auction revenue $ 273,12! $ 229,77 19%
Gross auction procee: $2,713,23. $2,313,17 17%

Auction revenue rat 10.0% 9.9%%

Our auction revenues increased in the first ninathmof 2008 compared to the equivalent periodi@i72primarily as a result of higher gross
auction proceeds in most of our markets arounavitrdd, a higher auction revenue rate and currehmtdations. Our underwritten business
(guarantee and inventory contracts) represented&48ar total gross auction proceeds in the firsermonths of 2008 (first nine months of
2007 — 24%), which is in a similar range to thegamions experienced in recent periods. Our agrical division generated gross auction
proceeds of $115.0 million during the first ninenttes of 2008, compared to $111.0 million in theresponding period in 2007. Our 2007
auction revenues include the reclassificationsudised above under “Sources of Revenue and Reveruggjtion” to conform to the
presentation adopted in 2008.

Our auction revenue rate for the first nine momh2008 was 10.07%, which was within our expectetye of 9.75% to 10.25%. The increase
compared to our experience in the equivalent pand@007 related primarily to the performance of ooderwritten business, which performed
better in 2008 than in 2007, as well as the ina@éadees discussed above under “Sources of Revamli®evenue Recognition.” We continue
to believe our sustainable average auction reveateewill be in the range of 9.75% to 10.25%, alifio our experience has shown that our
auction revenue rate is difficult to estimate psety. Our actual auction revenue rate in futuréoplsrmay be above or below our expected
range.

Our auction revenues and our net earnings areeinfied to a great extent by small changes in odicauievenue rate. For example, a 10 basis
point (0.1%) increase or decrease in our auctigamee rate during the first nine months of 2008 idwave impacted auction revenues by
approximately $2.8 million, of which approximateig.8 million or $0.02 per common share would hdeowéd through to net earnings after
tax in our statement of operations, assuming nerathanges. This factor is important to consideenvévaluating our current and past
performance, as well as when judging future protspec

Direct Expense

Nine months ended September 30, 2008 2007 % Change
Direct expense $36,73¢ $32,03¢ 15%
Direct expenses as a percentage of gross auctmeguls 1.35% 1.38%

Direct expenses are the costs we incur specifitalijonduct an auction. Direct expenses includetss of hiring temporary personnel to
work at the auction, advertising directly relatedhe auction, travel costs
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for employees to attend and work at the auctiocyisy hired to safeguard equipment at the auctitmand rental expenses for temporary
auction sites. During the first nine months of 20di8ect expenses were also affected by fee réfitag®ns, as discussed above undgotirce
of Revenue and Revenue Recognition” and our cortipardirect expenses for 2007 have been recladdificonform with the presentation
adopted in 2008. The reclassification did not hasggnificant impact on our direct expenses. Aheguarter end, we estimate the direct
expenses incurred with respect to auctions conpietar the end of the period. In the subsequenteyu#hese accruals are adjusted, to the
extent necessary, to reflect actual costs incurred.

Our direct expense rate, which represents dirquém@ses as a percentage of gross auction procéerlsates from period to period based in
part on the size and location of the auctions wd Haring a particular period. The direct experate generally decreases as the average size
our auctions increases. In addition, we usuallyeeigmce lower direct expense rates for auctions &epermanent auction sites compared to
auctions held at offsite locations, mainly as altesf the economies of scale and other efficientimat we typically experience at permanent
auction sites. Our direct expense rate for the firle months of 2008 was roughly consistent whith tate we achieved in the comparable pe

in 2007.

Depreciation and Amortization Exper

Nine months ended September 3( 2008 2007 % Change
Depreciation and amortization expel $18,22: $13,90: 31%

Depreciation is calculated on either a straigte tin a declining balance basis on capital assepdogred in our business, including buildings,
computer hardware and software, automobiles ardl gguipment. Depreciation increased in the firsemnonths of 2008 compared to the first
nine months of 2007 as a result of depreciatioatired to new assets put into service in recenppierisuch as our new permanent auction sites
in Kansas City, Missouri and Paris, France, and oemputer hardware and software. We expect ouredégiion in future periods to increase

in line with our on-going capital expenditures.

General and Administrative Expenses

Nine months ended September 3( 2008 2007 % Change
General and administrative expen $125,69¢ $99,99: 26%

General and administrative expenses, or G&A, inelsidch expenditures as personnel (salaries, whgesses and benefits), non-auction
related travel, information technology, repairs amintenance, advertising and utilities.

Our infrastructure and workforce have continuedxpand to support our growth objectives, and tosbined with other factors such as
currency fluctuations and costs associated withboginess process improvement projects, has redsuol@n increase in our G&A. During the
first nine months of 2008, the ongoing growth innpaspects of our business, including personneiljitfas, and infrastructure, was the main
reason for the increase in G&A.

Gross auction proceeds continued to increase dthmrst nine months of 2008, and have increaggaoximately 80% since 2005. This has
necessitated continued investments in our peofdeep and processes. Our rapid growth has reduldbitions to our workforce, which is
one of the key components of our strategy. Ourréusuiccess is dependent upon building the placgsreel to handle our anticipated future
growth, and developing and implementing processéelp gain efficiencies and consistency. Our sfalese and administrative support teams
are instrumental in carrying out these building dedelopment programs and are necessary to faeiited accommodate that growth.
Personnel costs are the largest component of ouk,@&d our workforce increased 18% between SepteBhe2007 and September 30, 2C
In addition, in order to support our workforce axganding
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network of auction sites, IT infrastructure and coumications costs, as well as facility-related exg@s, increased in the first nine months of
2008 compared to the first nine months of 2007. @going expansion will continue to influence felevels of G&A.

During the nine months ended September 30, 2008nwlr foreign operations’ expenses were transiatecur reporting currency, the U.S.
dollar, the weakening of the U.S. dollar resulte@mn increase of approximately $6.2 million to G&Rpenses. In addition, exchange effects on
foreign currency denominated monetary items in@@d3&A expenses by approximately $2.6 million ie tine months ended September 30,
2008 compared to the same period in 2007. Thergfoeetotal impact of currency fluctuations on @008 G&A expenses was an increase of
approximately $8.8 million.

Interest Income

Nine months ended September 30, 2008 2007 % Change
Interest incom $3,61¢ $5,20¢ -31%

Interest income earned can fluctuate from perigoetéod depending on our cash position, which fiecaéd by the timing, size and number of
auctions held during the period, as well as théngnof the receipt of auction proceeds from buyard payments to consignors. Interest inc

is also affected by changes in interest rates.dBoeease in interest income during the first nimatins of 2008 was mostly due to a decrease in
market interest rates in 2008 as compared to 2007.

Gain on Disposition of Capital Assets

Nine months ended September 30, 2008 2007 % Change
Gain on disposition of capital ass $6,81:% $214 N/A

The gain on disposition of capital assets in that fiine months of 2008 included an $8.3 millioimgacorded on the sale of our headquarters
property located in Richmond, British Columbia, tiadly offset by write offs of costs incurred ongperty and software development projects
that were no longer considered viable.

Income Taxe

Nine months ended September 30, 2008 2007 % Change
Income taxe: $28,88¢ $30,40¢ -5%
Effective income tax rat 28.(% 34.(%

Income taxes have been estimated using the taxirat#fect in each of the tax jurisdictions in winiwe earn our income. Our effective tax rate
for the nine months ended September 30, 2008 wear Ithan the rate we experienced in the compagbied in 2007 as a result of
adjustments recorded in 2008 to reflect our aataah tax expenses arising from our 2007 incoméliags, and a lower proportion of our
earnings being earned in higher tax rate jurisginiin 2008. In addition, the gain recorded onstle of the headquarters property was
considered a capital gain and subject to a lowerate. Income tax rates in future periods wilcfiuate depending upon the impact of unusual
items and the level of earnings in the differemtjtaisdictions in which we earn our income.
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Net Earnings

Nine months ended September 3( 2008 2007 % Change
Net earning: $74,26( $59,017 26%
Net earnings per sha— basic 0.71 0.57 25%
Net earnings per sha— diluted 0.7¢ 0.5€ 25%

Excluding the impact of the $8.3 million gain ($Tadlion after tax) recorded on the sale of ourduepsarters property, our net earnings in the
first nine months of 2008 would have been $67.0ioni) or $0.64 and $0.63 per basic and dilutedeshraspectively. Net earnings in the first
nine months of 2008 were higher compared to ths¢ fiine months of 2007 primarily due to increasexbg auction proceeds and a higher
auction revenue rate, partially offset by higheermgping costs.

Quarter Ended September 30, 2008 Compared to Quiartded September 30, 2007

United States Dollar Exchange Rate Comparison

The proportion of revenues and expenses denomiimratadrencies other than the United States doifaesgiven period will differ from the
annual proportion depending on the size and locaifauctions held during the period, but is uguedlughly consistent with the mix we exp
to experience on a full year basis.

% Change

Three months ended September 3( 2008 2007 inU.S. $
Average value of one U.S. doll:

Canadian dolla $1.041¢ $1.044¢ —

Euro €0.667¢ €0.727: -8%
Auction Revenue
Three months ended September 3( 2008 2007 % Change
Auction revenue $ 75,90¢ $ 67,17 13%
Gross auction procee: $767,71¢ $667,55: 15%

Auction revenue rat 9.8% 10.06%0

The increase in auction revenues in the third guaft2008 compared to the equivalent period in7208s primarily attributable to higher gri
auction proceeds, especially in the United St@@esada and Europe, partially offset by a lowerianatevenue rate applicable to those sales.
Our underwritten business represented 18% of groston proceeds in the third quarter of 2008 (20@7%), which was slightly below the
range we have experienced in recent periods. Howtheemix of contracts in any particular quartecfuates and is not necessarily indicative
of the mix in future periods or on an annual basis.
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Direct Expense

Three months ended September 3( 2008 2007 % Change
Direct expense $10,24( $9,83( 4%
Direct expenses as a percentage of gross auctmegas 1.33% 1.47%

Our direct expense rate fluctuates from periodetogal based in part on the size and location oftietions we hold during a particular period.
Our direct expense rate in the third quarter of@2@@s lower than the rate experienced in the cporeding quarter in 2007 primarily as a re:

of an increase in average auction size in 2008dtition, our direct expenses for the third quanfe2007 included adjustments to our accruals
to reflect actual costs incurred for prior quadales.

Depreciation and Amortization Exper

Three months ended September 30, 2008 2007 % Change
Depreciation and amortization expel $6,63¢ $4,89: 36%

Depreciation and amortization in the third quaaeR008 increased compared to the third quart@00f7 as a result of depreciation relating to
new assets put into service in recent periods, asetew auction facilities and our software systems

General and Administrative Expenses

Three months ended September 30, 2008 2007 % Change
General and administrative expen $43,21¢ $34,92¢ 24%

The increase in our G&A was consistent with theaghoin our business and also reflected costs assativith our business process
improvement projects, and currency fluctuationse Tain contributor to our G&A growth for the thigdarter of 2008 compared to the third
guarter of 2007 was our increased headcount. Odkfarae grew by 18% between September 30, 2007Sapdember 30, 2008, which resu
in higher personnel costs for the quarter endedeBgper 30, 2008. In addition, facility-related empes increased in the third quarter of 2008
compared to the third quarter of 2007 as a resuti@ongoing expansion of our auction site netw@iring the third quarter of 2008, when
our foreign operations’ expenses were translatexddar reporting currency, the U.S. dollar, the kexdang of the U.S. dollar resulted in an
increase of approximately $0.7 million to our G&Rpenses. In addition, exchange effects on foreigreacy denominated items increased
G&A expenses by approximately $3.6 million in théd quarter of 2008 compared to 2007. Therefdre total impact of currency fluctuatio
during the third quarter of 2008 was an increag8&®\ expenses of approximately $4.3 million.

Interest Income

Three months ended September 30, 2008 2007 % Change
Interest incomt $1,27: $1,711 -26%

The decrease in interest income during the thiattgn of 2008 was mostly due to a decrease in marterest rates in the third quarter of 2008
as compared to the third quarter of 2007.
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Gain (loss) on Disposition of Capital Assets

Three months ended September 3( 2008 2007 % Change
Gain (loss) on disposition of capital ass $(497) $58 N/A

The loss on disposition of capital assets in tlirel tuarter of 2008 included write offs of costsunred on property and software development
projects that were no longer considered viablerd@keere no such write offs in the third quarte007.

Income Taxe

Three months ended September 30, 2008 2007 % Change
Income taxe: $4,74¢ $4,32¢ 1C%
Effective income tax rat 28.2% 22.5%

Income taxes have been estimated using the taxiratffect in each of the tax jurisdictions in winiwe earn our income. Our effective tax rate
for the quarter ended September 30, 2007 was ltwerthe rate recorded in the third quarter of 2898 result of adjustments recorded in
2007 to reflect our actual cash tax expenses grfsim our 2006 income tax filings. This was pdlyiaffset by a lower proportion of our
earnings being earned in higher tax rate jurisolitiin 2008. Income tax rates in future periodsfluittuate depending upon the impact of any
unusual items and the level of earnings in theeddffit tax jurisdictions in which we earn our income

Net Earnings

Three months ended September 30, 2008 2007 % Change
Net earning: $11,93¢ $14,90: -20%
Net earnings per sha— basic 0.11 0.14 -21%
Net earnings per sha— diluted 0.11 0.14 -21%

Our net earnings in the third quarter of 2008 wWewveer than our net earnings in the comparable gari007 primarily as a result of an
increase in our operating costs driven by the amgygrowth in our business and currency fluctuatigastially offset by increased auction
revenues resulting from higher gross auction prdse€he variability of our net earnings on a quéytbeasis reflects the seasonal nature of our
business and is not necessarily indicative of omual earnings growth rate.

Summary of Quarterly Results

The following tables present our unaudited constéid quarterly results of operations for each oflast eight fiscal quarters. This data has
been derived from our unaudited consolidated firrstatements, which were prepared on the sanis &sa®ur annual audited consolidated
financial statements and, in our opinion, inclulearmal recurring adjustments necessary for #iegdresentation of such information. These
unaudited quarterly results should be read in cwtjan with our audited consolidated financial staénts for the years ended December 31,
2007 and 2006, and our discussion above abouttsogality of our business.
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Q3 2008 Q2 2008 Q1 2008 Q4 2007

Gross auction procee(® $767,71¢ $1,163,54 $781,96¢ $873,30¢
Auction revenue(? $ 75,90¢ $ 115,82 $ 81,39 $ 82,12¢
Net earning: 11,93¢ 45,91 16,40" 16,96¢
Net earnings per sha— basic® $ 0.11 $ 0.443 $ 0.1€ $ 0.1¢
Net earnings per sha— diluted ® 0.11 0.430) 0.1¢€ 0.1€
Q3 2007 Q2 2007 Q1 2007 Q4 2006
Gross auction procee(® $667,55: $945, 25¢ $700,36¢ $738,73:
Auction revenue( $ 67,17¢ $ 94,05¢ $ 68,54¢ $ 69,28t
Net earning: 14,90: 26,55¢ 17,55¢ 9,79(®
Net earnings per sha— basic@ $ 0.14 $ 0.2 $ 0.17 $ 0.0
Net earnings per sha— diluted ® 0.14 0.2t 0.17 0.0¢)

(1) Gross auction proceeds represents the todaepds from all items sold at our auctions. Geaggion proceeds is not a measure of
revenue and is not presented in our consolidatethéiial statements. See further discussion aboderdSources of Revenue and
Revenue Recognitic”

(2) Auction revenues have been restated to conformtvétpresentation adopted in 20

(3) Net earnings in the second quarter of 2008 inclwadgdin of $8,304 recorded on the sale of our headers property in Richmon
British Columbia ($7,295, or $0.07 per basic ardtdd share, after tax). Excluding this amount,e@nings would have been $38,624,
or $0.37 per basic and diluted shz

(4) Net earnings per share amounts have been adjustedetroactive basis to reflect the April 24, 2@0&¢-for-one stock split

(5) Net earnings in the fourth quarter of 2006 includedrite-down of $223 ($134 after tax) on land held foratesn Texas. Excluding this
amount, net earnings would have been $9,924, 69%ter basic and diluted share, respecti

Liquidity and Capital Resources

September 30, 2008 December 31, 2007 % Change
Working capital $53,27: $58,20" -8%

Our cash position can fluctuate significantly frperiod to period, largely as a result of differengethe timing, size and number of auctions,
the timing of the receipt of auction proceeds filomyers, and the timing of the payment of net am®dne to consignors. We generally collect
auction proceeds from buyers within seven dayse#fiiction and pay out auction proceeds to conssgapproximately 21 days following an
auction. If auctions are conducted near a peria] @@ may hold cash in respect of those auctioaisviiil not be paid to consignors until after
the period end. Accordingly, we believe that wogkaapital, including cash, is a more meaningful snea of our liquidity than cash alone. In
our opinion, our working capital balance at Septen80, 2008 is adequate to satisfy our presentatipgrrequirements.
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Cash Flows

Nine months ended September 3( 2008 2007 % Change
Cash provided by (used ir
Operations $149,88: $115,81 29%
Investing (77,506 (53,53%) -45%
Financing (20,17)) (14,059 -44%

Similar to the discussion above about our cashtipasiour cash provided by operations can fluctségeificantly from period to period, large
as a result of differences in the timing, size anthber of auctions during the period, the timinghaf receipt of auction proceeds from buyers,
and the timing of the payment of net amounts dustwignors. Therefore, we do not believe thattienge in our cash provided by operati
during the period ended September 30, 2008 is atiglee of a trend.

Capital asset additions were $97.9 million for tivee months ended September 30, 2008 compared/td $%llion in the equivalent period of
2007. Our capital expenditures in the first ninenths of 2008 related primarily to the constructidrour new permanent auction sites in
Houston, Texas; Kansas City, Missouri; Medford, Miaota; Paris, France; the acquisition of propeitieChilliwack, British Columbia and
Orlando, Florida, as well as investments in compsibétware and hardware as part of our processaugment initiatives. Exchange rate
changes relating to capital assets held in curesnather than the United States dollar, which ateeflected as capital assets additions on the
consolidated statements of cash flows, resulteddacrease of $11.2 million in the capital assgtented on our consolidated balance sheet as
at September 30, 2008, compared to an increast7od $nillion as at September 30, 2007.

We intend to enhance our network of auction siteadsling facilities in selected locations aroune World as appropriate opportunities arise,
either to replace existing auction facilities oesiablish new sites. Our actual expenditure lewefilsture periods will depend largely on our
ability to identify, acquire and develop suitabletion sites. We intend to add or replace an awedddwo to three auction sites per year.

For the next several years, we expect that ourageeannual capital expenditures will be in the eapig$150 million per year, as we continus
invest in the expansion of our network of auctiadilities and fund our process improvement initie$i. Actual expenditures will vary,
depending on the availability and cost of suita{pansion opportunities and prevailing businessemathomic conditions. Depending on the
scope of the required system improvements, theegsoonprovement expenditures will likely be prirhafor hardware, the development,
purchase and implementation of software, and rélsystems. We expect to fund future capital exganes primarily from operating cash
flows and credit facilities. Depending on the tigiof capital expenditures, we may be required ke @n additional debt in the near term.

We paid quarterly cash dividends of $0.09 per sHareng the quarter ended September 30, 2008 afd@ $@r share during each of the
quarters ended June 30, 2008 and March 31, 20@8l digidend payments were $26.2 million for thesffinine months of 2008, compared to
total dividend payments of $22.9 million in the aglent period of 2007. These dividends were cargd eligible dividends for Canadian
income tax purposes.
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Longterm Debt and Credit Facilities
Our long-term debt and available credit facilitt#sSeptember 30, 2008 and December 31, 2007 wéod@ss:

September 30 December 31
2008 2007 % Change
Long-term debt (including current portion of Ic-term debt $ 43,967 $ 45,08t -2%
Revolving credit facilitie— total available $157,54. $132,03¢
Revolving credit facilitie— total unused $143,84( $122,81¢

Our credit facilities are with financial institutie in the United States, Canada, The Netherlarits Uhited Kingdom and Australia. Certain of
the facilities include commitment fees applicaldethte unused credit amount. During the first nireths of 2008, we increased our revolving
credit facilities in Canada by C$20 million andHorope by approximately € 8 million. As at Septenf¥@ 2008, we had no floating rate long-
term debt and were in compliance with all financiavenants applicable to our long-term debt. Ongiterm debt at September 30, 2008
carried interest rates ranging from 4.429% to 6.5%.

At September 30, 2008, we had an outstanding lefteredit of approximately $11.1 million for thenehase of land. Subsequent to
September 30, 2008, this letter of credit was déedtas the purchase of land was completed.

Subsequent to period end, we entered into a neasyidar committed credit facility to increase ouaitable revolving credit facilities from
$158 million to $293 million. We have entered ithés credit facility to give us long-term flexitiji and access to capital to support future
growth initiatives.

Quantitative and Qualitative Disclosure about Market Risk

Although we cannot accurately anticipate the fueffect of inflation on our financial condition cesults of operations, inflation historically
has not had a material impact on our operations.

Because we conduct operations in local currenaiesuntries around the world, yet have the UnitedeS dollar as our reporting currency, we
are exposed to currency fluctuations and exchaaigerisk on all operations conducted in currencteer than the United States dollar. We
cannot accurately predict the future effects oéifgn currency fluctuations on our financial coratitior results of operations. For the nine
months ended September 30, 2008, approximatelyaf@8ar revenues were earned in currencies otherttieUnited States dollar and
approximately 60% of our operating costs were dénatad in currencies other than the United Statdiard The proportion of revenues
denominated in currencies other than the UniteteSt@ollar in a given period will differ from tharual proportion depending on the size and
location of auctions held during the period. Howews an annual basis, we expect these amountstiastially offset and generally act as a
natural hedge against exposure to fluctuationkénvalue of the United States dollar. As a resudthave not adopted a long-term hedging
strategy to protect against foreign currency flatians associated with our operations denominatediirencies other than the United States
dollar, but we will consider hedging specific trangons if we deem them appropriate.

During the nine months ended September 30, 2008¢earded a decrease in our foreign currency taséinsl adjustment balance of
$13.9 million, compared to an increase of $14.3ionilin the first nine months of 2007. Our foreigmrrency translation adjustment arises from
the translation of our net assets denominatedrirenaies other than the United States dollar intoreporting currency. Changes in this
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balance arise primarily from the strengthening eakening of non-United States currencies agairestitiited States dollar.

Legal and Other Proceedings

From time to time we have been, and expect to roatto be, subject to legal proceedings and clairttse ordinary course of our business.
Such claims, even if lacking merit, could resulthie expenditure of significant financial and maeréa resources. We are not aware of any
legal proceedings or claims that we believe wiltdandividually or in the aggregate, a materiaterde effect on us or on our financial
condition or results of operations or that invodvelaim for damages, excluding interest and casisxcess of 10% of our current assets.

Critical Accounting Policies and Estimates

On January 1, 2008, we adopted The Canadian ItestfuChartered Accountants (“CICA”) Handbook Sewtil535, Capital Disclosures,
Section 3862, Financial Instruments — Disclosuresb Section 3863, Financial Instruments — Presemtaection 1535 requires the
disclosure of both qualitative and quantitativeomfiation that enables users of financial statementyaluate the entity’s objectives, policies
and processes for managing capital. Sections 3863863 replace Section 3861, Financial InstrumenBisclosure and Presentation,
revising and enhancing its disclosure requiremeantd,carrying forward its presentation requiremefitklitional disclosure requirements
pertaining to these sections have been addresskd imotes to our consolidated financial statemdrite adoption of section 3863 had no
impact on our presentation of financial instruments

Other than our adoption of the new standards destrabove, there have been no significant chamgegricritical accounting policies and
estimates since our Management’s Discussion antiygisaf Financial Condition and Results of Opemas as at and for the year ended
December 31, 2007, which is included in our 200h#al Report on Form 40-F.

Internal Control Over Financial Reporting

There has been no change in our internal contret fimancial reporting during the nine months en8egtember 30, 2008 that has materially
affected, or is reasonably likely to materiallyeaff, our internal control over financial reporting.

International Financial Reporting Standards

In February 2008, the CICA’s Accounting Standardsu8l confirmed its strategy of replacing Canadi#®A8 with International Financial
Reporting Standards (or IFRS) for Canadian pubkadgountable enterprises. IFRS will be effectivediar interim and annual financial
statements effective January 1, 2011. We havelettatl a conversion plan and an IFRS project teard,have commenced our review of the
accounting policy differences between Canadian GAA® IFRS, as well as policy choices and electalosved under IFRS, to ensure we
adequately address all the key elements of theegsion.

Forward-Looking Statements

This Management’s Discussion and Analysis of Fifedr@ondition and Results of Operations contaimgvérd-looking statements that involve
risks and uncertainties. These statements are loasedrrent expectations and estimates about ainéss, and include, among others,
statements relating to:

. our future performance
. growth of our operation:
. growth of the world market for used trucks and pment;

. increases in the number of consignors and biddetecpating in our auction:
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. our principal operating strengths, our competiidrantages, and the appeal of our auctions to bayet sellers of industrial asse
. our ability to draw consistently significant numbef local and international e-user bidders to our auctior

. our lon¢-term mission to be the wor's largest marketplace for commercial and indusasakets

. our people, including our ability to recruit, tranetain and develop the right people to help Useae our goals

. our places, including: our ability to add the capasecessary to accommodate our growth; our ghiitincrease our market share
our core markets and regions and our ability tcaexpinto complimentary market sectors and new ggaddc markets, including our
ability to take advantage of growth opportunitie®imerging markets; the acquisition and developragatction facilities and the
related impact on our capital expenditul

. our processes, including our process improvemétietines and their effect on our business, resofitgperations and capit
expenditures, particularly our ability to grow reves faster than operating co:

. the relative percentage of gross auction procesaesented by straight commission, guarantee aredhtiory contracts

. our auction revenue rates, the sustainability o§¢hrates, and the impact of our commission rad€es changes implemented in 20
as well as the seasonality of gross auction precaad auction revenue

. the performance of our agricultural division, ahd variability on our agricultural sales from pefio period;
. our direct expense and income tax rates, depreniatipenses and general and administrative expe

. our future capital expenditure

. our internet initiatives and the level of partidipa in our auctions by internet bidde

. the proportion of our revenues and operatingscdshominated in currencies other than the U.$adot the effect of any currency
exchange fluctuations on our results of operatians

. financing available to us and the sufficiency of morking capital to meet our financial nee

In some cases, you can identify forward-lookingesteents by terms such as “anticipate,” “believeduld,” “continue,” “estimate,” “expect,”
“intend,” “may,” “might,” “ongoing,” “plan,” “poterial,” “predict,” “project,” “should,” “will,” “would,” or the negative of these terms, and
similar expressions intended to identify forwardking statements. Our forward-looking statemengsnat guarantees of future performance
and involve risks, uncertainties and assumptioasahe difficult to predict. While we have not delsed all potential risks related to our
business and owning our common shares, the impdetetors listed under “Risk Factorate among those that may affect our performance
could cause our actual financial and operatiorallts to differ significantly from our predictionExcept as required by applicable securities
law and regulations of relevant exchanges, we dantend to update publicly any forward-lookingtstaents, even if our predictions have
been affected by new information, future eventstber developments. You should consider our forwaoking statements in light of these
and other relevant factors.

Risk Factors

Our business is subject to a number of risks ameainties, and our past performance is no guegaoit our performance in future periods.
Some of the more important risks that we face aténed below and holders of our common shares lshaansider these risks. The risks and
uncertainties described below are not the onlysreskd uncertainties we face. Additional risks andentainties not currently known to us or
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that we currently deem immaterial also may impairlsusiness operations. If any of the followingsigctually occur, our business, results of
operations and financial condition would suffer.

We may incur losses as a result of our guarantee droutright purchase contracts and advances to corgaors.
Approximately 75% of our business is conducted straight commission basis. In certain other siturastwe will either offer to:

. guarantee a minimum level of sale proceeds tedngignor, regardless of the ultimate sellinggntthe consignment at the auction;
or

. purchase the equipment outright from the considoiosale in a particular auctio

If auction proceeds are less than the guaranteed@mour commission will be reduced or, if suiicfly lower, we will incur a loss. If auction
proceeds are less than the purchase price we gragdjiipment that we take into inventory tempoyasite will incur a loss. Because all of our
auctions are unreserved, there is no way for gsdtect against these types of losses by biddingr@cquiring any of the items at the auction.
In recent periods, guarantee and inventory corgfaate generally represented approximately 25%unfonual gross auction proceeds.

Occasionally we advance to consignors a portigh@festimated auction proceeds prior to the auctmgenerally make these advances only
after taking possession of the assets to be awctiand upon receipt of a security interest in et to secure the obligation. If we were
unable to auction the assets or if auction proceeste less than amounts advanced, we could inlogsa

We may incur losses if we are required to make payenmts to buyers and lienholders because we are unalib deliver clear title on the
assets sold at our auctions.

In jurisdictions where title registries are comnigltg available, we guarantee to our buyers thahetem purchased at our auctions is free of
liens and other encumbrances, up to the purchése paid at our auction. If we are unable to delidear title, we provide the buyer with a f
refund of the purchase price. While we exercisesimrable effort to ensure that all liens have hdentified and, if necessary, discharged
prior to the auction, we occasionally do not propétentify or discharge liens and have had to madgments to the relevant lienholders or
purchasers. We will incur a loss if we are unablescover sufficient funds from the consignorsfiset these payments, and aggregate losses
from these payments could be material.

We may have difficulties sustaining and managing awgrowth.

One of the main elements of our strategy is toinaetto grow our business, primarily by increasing presence in markets in which we
already operate and by expanding into new geogtaphikets and market segments in which we havaaubf significant presence in the p
As part of this strategy, we may from time to tieguire additional assets or businesses from fgiartles. We may not be successful in
growing our business or in managing this growthr. é’oto grow our business successfully, we neettomplish a number of objectives,
including:

. recruiting and retaining suitable sales persor
. identifying and developing new geographic markeis market sector:

. identifying and acquiring, on terms favourable $ suitable land on which to build new auctionlfées and, potentially, business
that might be appropriate acquisition targ

. managing expansion successfu

. obtaining necessary financing on terms favouratblest
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. receiving necessary authorizations and approvais ffovernments for proposed development or expan
. integrating successfully new facilities and anyuwced businesses into our existing operati
. achieving acceptance of the auction process inrgehg potential consignors, bidders and buy

. establishing and maintaining favourable relatigos with consignors, bidders and buyers in newketarand market sectors, and
maintaining these relationships in our existing kets;

. succeeding against local and regional competitoreiv geographic market
. capitalizing on changes in the supply of and denfanéhdustrial assets, in our existing and new kats; anc
. designing and implementing business processeateatble to support profitable grow

We will likely need to hire additional employeesnt@nage our growth. In addition, growth may incectlie geographic scope of our operati
and increase demands on both our operating andcielesystems. These factors will increase our gy complexity and the level of
responsibility of existing and new management pansb It may be difficult for us to attract andaiet qualified managers and employees, and
our existing operating and financial systems amdrots may not be adequate to support our growth.nvely not be able to improve our
systems and controls as a result of increased, destmological challenges, or lack of qualifiedpdmyees. Our past results and growth may
be indicative of our future prospects or our apild expand into new markets, many of which mayehditferent competitive conditions and
demographic characteristics than our existing ntarke

In addition, we continue to pursue our strategineésting in our people, places and processes/®ug the capacity to handle expected future
growth, including investments in frontier markdiattmay not generate profitable growth in the iean. Planning for future growth requires
investments to be made now in anticipation of glotliat may not materialize, and if we are not sssfié growing our gross auction proceeds
our earnings may be impacted. A large componentiof5&A is considered fixed costs that we will incagardless of gross auction proceeds
growth. There can be no assurances that our guati®a proceeds and auction revenues will growrabee rapid rate than our fixed costs,
which would have a negative impact on our margim earnings per share.

Damage to our reputation for fairness, integrity ard conducting only unreserved auctions could harm aubusiness.

Strict adherence to the unreserved auction prasesse of our founding principles and, we beliemae of our most significant competitive
advantages. Closely related to this is our reparidbr fairness and honesty in our dealings withaustomers. Our ability to attract new
customers and continue to do business with existirsjomers could be harmed if our reputation fonéss, integrity and conducting only
unreserved auctions was damaged. If we are unafaintain our reputation and police and enforaepamlicy of conducting unreserved
auctions, we could lose business and our resubtp@fations would suffer.

Decreases in the supply of, demand for, or marketalues of industrial assets, primarily used industial equipment, could harm our
business.

Our auction revenues could be reduced if theresigasficant erosion in the supply of, demand farpaarket values of used industrial
equipment, which would affect our financial condlitiand results of operations. We have no contret eny of the factors that affect the suy
of, and demand for, used industrial equipment,taectircumstances that may cause market valuesdastrial equipment to fluctuate,
including but not limited to economic uncertaintysruptions to credit and financial markets, aaingtd economic downturn and our
customers’ restricted access to capital, are bepanadontrol. In addition, price competition andasability of industrial equipment directly
affect the supply of, demand
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for, and market value of used industrial equipm@fitnate change initiatives, including significaitanges to engine emission standards
applicable to industrial equipment, may also imghetsupply of, demand for or market values of gidal equipment.

Disruptions to credit and financial markets, econont uncertainty and a sustained economic downturn add harm our operations.

Our operations and the access to our cash balanee®pendent upon the economic viability of oyr «appliers and the various financial
institutions we utilize. Our operations may be diged if we cannot obtain products and servicesssary for our auction operations from our
vendors, or if we lose access to our cash balances.

Our operating results are subject to quarterly varations.

Historically, our revenues and operating resultgehffuctuated from quarter to quarter. We expeadawotinue to experience these fluctuatior
a result of the following factors, among others:

. the size, timing and frequency of our auctic

. the seasonal nature of the auction business irrglemath peak activity typically occurring in tle2cond and fourth calendar quart
mainly as a result of the seasonal nature of thetcaction and natural resources industi

. the performance of our underwritten business (quaeaand outright purchase contrac
. general economic conditions in our markets;
. the timing of acquisitions and development of aurcfacilities and related cos

In addition, we usually incur substantial costs wkatering new markets, and the profitability oéggtions at new locations is uncertain as a
result of the increased variability in the numbed aize of auctions at new sites. These and oflutoifs may cause our future results to fall
short of investor expectations or not to compavediaably to our past results.

We may incur losses as a result of legal and othelaims.

We are subject to legal and other claims that amigkee ordinary course of our business. Whilerdmuilts of these claims have not historically
had a material effect on our business, financiablt@n or results of operations, we may not beedbldefend ourselves adequately against
these claims in the future and we may incur losaggregate losses from and the legal fees assdonth these claims could be material.

Our substantial international operations expose u$o foreign exchange rate fluctuations and politicaknd economic instability that coulc
harm our results of operations.

We conduct business in many countries around thidhvand intend to continue to expand our presendstérnational markets, including
emerging markets. Fluctuating currency exchangssyaicts of terrorism or war, and changing soe@nomic and political conditions and
regulations, including income tax and accountirgutations, and political interference, may negdgiwafect our business in international
markets and our related results of operations.edasr exchange rate fluctuations between the diffezeuntries in which we conduct our
operations impact the purchasing power of buybesptotivation of consignors, asset values and fsset between various countries,
including those in which we do not have operatidrese factors and other global economic conditioag harm our business and our
operating results.

Although we report our financial results in UnitSthtes dollars, a significant portion of our auttievenues is generated at auctions held
outside the United States, mostly in currenciesrothan the United States dollar. Currency exchaatgechanges against the United States
dollar, particularly for the
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Canadian dollar and the Euro, could affect thegiresgion of our results in our financial statememtd cause our earnings to fluctuate.

Competition in our core markets could result in redictions in our revenues and profitability.

The used truck and equipment sectors of the giobalstrial equipment market, and the auction segmkthose markets, are highly
fragmented. We compete directly for potential pas#rs of industrial equipment with other auctiompanies. Our indirect competitors
include equipment manufacturers, distributors agaets that sell new or used equipment, and equipreatal companies. When sourcing
equipment to sell at our auctions, we compete wfitiler auction companies, equipment dealers ancebspind equipment owners that have
traditionally disposed of equipment in private sale

Our direct competitors are primarily regional aontcompanies. Some of our indirect competitors tsayeificantly greater financial and
marketing resources and name recognition than walele competitors with greater financial and ottesources may enter the industrial
equipment auction market in the future. Additiopaéixisting or future competitors may succeed iteeng and establishing successful
operations in new geographic markets prior to atiryeinto those markets. They may also competenagais through interndtased services.
existing or future competitors seek to gain oriretaarket share by reducing commission rates, we als0 be required to reduce commission
rates, which may reduce our revenue and harm anatipg results and financial condition.

Our internet-related initiatives are subject to te¢inological obsolescence and potential service inteptions and may not contribute to
improved operating results over the long-term; in adition, we may not be able to compete with technogies implemented by our
competitors.

We have invested significant resources in the dgreént of our internet platform, including our rbanBid-Live internet bidding service.
We use and rely on intellectual property ownedHisdtparties, which we license for use in providing rbauctionBid-Live service. Our
internet technologies may not result in any makéoizg-term improvement in our results of operasian financial condition and may require
further significant investment to avoid obsoles@e may also not be able to continue to adapbosiness to internet commerce and we
may not be able to compete effectively againstirgeauction services offered by our competitors.

The success of our rbauctionBid-Live service artioservices that we offer over the internet, idclg equipment-searching capabilities and
historical price information, will continue to depelargely on our ability to use suitable intelleadtproperty licensed from third parties, further
development and maintenance of our infrastructadethe internet in general. Our ability to offedioa services depends on the performanc
the internet, as well as some of our internal hargvand software systems.

“Viruses”, “worms” and other similar programs, whibave in the past caused periodic outages and ioteenet access delays, may in the
future interfere with the performance of the inetrand some of our internal systems. These outaggselays could reduce the level of ser
we are able to offer over the internet. We cougloustomers and our reputation could be harmed iffere unable to provide services over
the internet at an acceptable level of performamaeliability.

The availability and performance of our internal technology infrastructure, as well as the implementadn of an enterprise resource
planning system, are critical to our business.

The satisfactory performance, reliability and aaility of our website, processing systems and ogtvnfrastructure are important to our
reputation and our business. We will need to caomtito expand and upgrade our technology, transeptimcessing systems and network
infrastructure both to meet increased usage offmawrctionBid-Live service and other services offeoe our website and to implement new
features and functions. Our business and resuttp@fations could be harmed if we were unable paped and upgrade in a timely manner our
systems and infrastructure to accommodate anydserein the use of
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our internet services, or if we were to lose actess the functionality of our internet systems &my reason.

We use both internally developed and licensed sysfer transaction processing and accounting, distubillings and collections processing.
We have recently improved these systems to accorataaptowth in our business. If we are unsuccegsfubntinuing to upgrade our
technology, transaction processing systems or m&timfrastructure to accommodate increased tramgagblumes, it could harm our
operations and interfere with our ability to expanuat business.

We are in the process of implementing a formalsiesarecovery plan, including a data centefaaation plan. However, these plans are no
complete. If we were subject to a disaster, sersmasirity breach or threat to business continitigould materially damage our business,
results of operations and financial condition.

We do not currently have a formal business contintly plan, which exposes our business to risks.

We depend on our information and other systemghicontinuity and effective operation of our besis. In the event of a significant
interruption to our business, or the loss of kestams as a result of a natural or other disasedawnot currently have plans in place to ensure
that our business continues to operate in an @feentanner. Although we are in the process of imgeting a formal business continuity plan,
our business, results of operations and financiatlttions could be materially affected in the eveind significant interruption of our business.

Our business is subject to risks relating to our attity to safeguard the security and privacy of ourcustomers’ confidential information.

We maintain proprietary databases containing centidl personal information about our customerstaedesults of our auctions, and we
must safeguard the security and privacy of thisrimfation. Despite our efforts to protect this imfiation, we face the risk of inadvertent
disclosure of this sensitive information or an imienal breach of our security measures.

Security breaches could damage our reputation goolse us to a risk of loss or litigation and polssiiability. We may be required to make
significant expenditures to protect against segimieaches or to alleviate problems caused by agches. Our insurance policies may not be
adequate to reimburse us for losses caused byitydmgaches.

Our expenses may increase significantly or our opations and ability to expand may be limited as a gult of environmental and other
regulations.

A variety of federal, provincial, state and localk, rules and regulations, including local tax andounting rules, apply to our business. These
relate to, among other things, the auction busjriegsorts and exports of equipment, worker safptivacy of customer information, and the
use, storage, discharge and disposal of envirorattgisensitive materials. Complying with revisiaodaws, rules and regulations could result
in an increase in expenses and a deteriorationrdfimancial performance. Failure to comply withpipable laws, rules and regulations could
result in substantial liability to us, suspensiortessation of some or all of our operations, iefins on our ability to expand at present
locations or into new locations, requirements Far &cquisition of additional equipment or othengigant expenses or restrictions.

The development or expansion of auction sites d#peapon receipt of required licenses, permits ahdrgovernmental authorizations. Our
inability to obtain these required items could hamum business. Additionally, changes or concessiegsired by regulatory authorities could
result in significant delays in, or prevent comletof, such development or expansion.
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Under some environmental laws, an owner or les§es other person involved in, real estate mayjidtde for the costs of removal or
remediation of hazardous or toxic substances Idoatteor in, or emanating from, the real estate,ratated costs of investigation and property
damage. These laws often impose liability with@agard to whether the owner, lessee or other pdusew of, or was responsible for, the
presence of the hazardous or toxic substancesrdemeental contamination may exist at our ownedeaséd auction sites, or at other sites on
which we may conduct auctions, or properties thanhvay be selling by auction, from prior activitegshese locations or from neighbouring
properties. In addition, auction sites that we @eqgor lease in the future may be contaminated fanae use of or conditions on any of our
properties or sites could result in contaminatibime costs related to claims arising from environtakecontamination of any of these properties
could harm our financial condition and results pémtions.

There are restrictions in the United States andiithat may affect the ability of equipment owrtergansport certain equipment between
specified jurisdictions. One example of these i&&tns is environmental certification requiremeimshe United States, which prevent non-
certified equipment from entering into commercéhia United States. If these restrictions, or charigeenvironmental laws, were to inhibit
materially the ability of customers to ship equipr® or from our auction sites, they could redgoess auction proceeds and harm our
business.

International bidders and consignors could be detiirom participating in our auctions if governrtedrbodies impose additional export or
import regulations or additional duties, taxes thveo charges on exports or imports. Reduced ppaticin by international bidders and
consignors could reduce gross auction proceedsamd our business, financial condition and resfligperations.

Our business could be harmed if we lost the servisef one or more key personnel.

The growth and performance of our business depenasignificant extent on the efforts and abiited our executive officers and senior
managers. Our business could be harmed if weHesté¢rvices of one or more of these individuals.d&@ot maintain key man insurance on
the lives of any of our executive officers. Ouruiet success largely depends on our ability tocitdevelop and retain skilled employees in all
areas of our business.

Our insurance may be insufficient to cover lossediit may occur as a result of our operations.

We maintain property and general liability insuranthis insurance may not remain available to uoatmercially reasonable rates, and the
amount of our coverage may not be adequate to @Méability that we may incur. Our auctions gealty involve the operation of large
equipment close to a large number of people, asditteour focus on safe work practices, an accideald damage our facilities or injure
auction attendees. Any major accident could harnreputation and our business. In addition, if werevheld liable for amounts exceeding the
limits of our insurance coverage or for claims aléghe scope of our coverage, the resulting aamifd harm our results of operations and
financial condition.

We may not continue to pay regular cash dividends.

We declared and paid total quarterly cash divideridk0.25 per outstanding common share in the flirgt months of 2008. Any decision to
declare and pay dividends in the future will be matthe discretion of our Board of Directors, mféking into account our operating results,
financial condition, cash requirements, financiggegment restrictions and other factors our Boaagl deem relevant. We may be unable or
may elect not to continue to declare and pay divilde even if necessary financial conditions areandtsufficient cash is available for
distribution.

Certain global conditions may affect our ability toconduct successful auctions.

Like most businesses with global operations, wesalgect to the risk of certain global conditioss¢ch as pandemics or other disease
outbreaks, that could restrict our customers’ traegterns. If this situation
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were to occur, we may not be able to generatecgerfiti equipment consignments to sustain our busioeto attract enough bidders to our
auctions to achieve world fair market values fa items we sell. This could harm our results ofrappens and financial condition.
The impact of the adoption of International Financal Reporting Standards IFRS in 2011 is uncertain.

We, as a publicly accountable Canadian enterpaigetequired by the Canadian Accounting Standaocdsdto adopt IFRS beginning
January 2011. We have not yet determined the ingfabe adoption of IFRS on our consolidated firahstatements, or how our reported
financial results will differ from those reportedder Canadian GAAP.
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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, thereunto duly authorized.

RITCHIE BROS. AUCTIONEERS INCORPORATED
(Registrant)

Date: October 30, 2008 By: /s/ JEREMY BLACK
Jeremy Black,
Corporate Secretary
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