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WWMWM%AH inv estment in our common stod( inv 01\ es a high
degree of risk. In addition to the other information included in this Annual Report on Form 10- K, you should carefully consider
each of the risks described below before purchasing our common shares. The risk factors set forth below are not the only risks
that may affect our business. Our business could also be affected by additional risks not currently known to us or that we
currently deem to be immaterial. If any of the following risks actually occur, our business, financial condition and results of
operations could materially suffer. As a result, the trading price of our common shares could decline, and you may lose all or
part of your investment. Information in this section may be considered “ forward- looking statements. ” See *“ Cautionary Note
Regarding Forward- Looking Statements ™ for a discussion of certain qudlmcatlons regarding such statements. Risk Related




Sﬂppﬁed-by—s‘trpp}ieﬁ‘—ei'—seﬂefs.—b%ﬁ—s—\ ehlde suppliers mclude insurance companies, used vehicle dealers, rental car and fleet

lease companies, auto lenders and charitable organizations, among others. FAA-has-We have established long- term
relationships with virtually all of the major automobile insurance companies. During fiscal 2623-2024 —th-h—t-he—aeqtﬁs-r&eﬁ—e—f
TAA-, approximately +9-22 % of our consolidated revenues was-were associated with vehicles supplied by the Company' s three
largest provider-supplier customers. Qur FAA>s-agreements with insurance company suppliers are generally subject to
cancellation by either party upon 30 to 90 days’ notice. There can be no assurance that eour FAAs-existing agreements will not
be canceled or that we will be able to enter into future agreements on favorable terms with these suppliers. We work to develop
strong relationships with our suppliers to better understand their needs. From time to time, however, we may experience the loss
of suppliers or a reduction in volume from suppliers, including top vehicle suppliers. If we lose one or more of our significant



suppliers, or if one or more of our large suppliers were to significantly reduce volume for any reason or favor competitors or
new entrants, we may not be successful in replacing such business and our profitability and operating results could be materially
adversely affected. Generally, institutional and dealer suppliers make non- binding long- term commitments te-tAA-with us
regarding consignment volumes. Changes in the consignment patterns of our key suppliers could have a material adverse effect
on our business and operations. There RB Global, Inc. are-13are many factors that can adversely affect volume from suppliers,
many of which are beyond our control. These factors include, but are not limited to, the following: #- A decrease in the number
of vehicles in operation or miles driven; e Mild weather conditions that cause fewer traffic accidents; - Reduction of policy
writing by insurance providers that would affect the number of claims over a period of time; -®-¢ Increases in fuel prices that
could lead to a reduction in the miles driven per vehicle, which may reduce the accident rate; #-e Changes in vehicle technology,
an increase in autonomous vehicles and vehicles equipped with advanced driver- assistance systems (ADAS); ®-¢ A decrease in
the percentage of claims resulting in a total loss or elimination of automotive collision coverage by consumers; #-¢ Delays or
changes in state title processing; #-¢ Government regulations on the standards for producing vehicles; and #-¢ Changes in direct
repair procedures that would reduce the number of newer, less damaged total loss vehicles, which tend to have higher salvage
values. Furthermore, in periods when the supply of vehicles from the insurance sector declines, salvage operators have acquired
and , in the future , may acquire vehicles on their own. Also, when used vehicle prices are high, used- vehicle dealers may retail
more of their trade- in vehicles on their own rather than selling them at auction. If the supply or value of damaged, total loss and
low- value vehicles coming to auction declines significantly, our revenues and profitability may be adversely affected. Our
business and operating results would be adversely affected if we are unable to meet or exceed our buyer customers’
demand and expectations or due to a disruption in demand of damaged, total loss and low- value vehicles. \We believe our
future success depends in part on our ability to respond to changes in buyer requirements, our ability to meet service level
expectations of both buyers and sellers and our ability to meet regulatory requirements for such customers. IAA’ s buyer
customers include automotive body shops, rebuilders, used car dealers, automotive wholesalers, exporters, dismantlers,
recyclers, brokers, and the general public, among others. We work to develop strong relationships and interactive dialogue with
our customers to better understand current trends and customer needs. If we are not successful in meeting our customers’
expectations, our customer relationships could be negatively affected and result in a loss of future business, which would
adversely affect our operating results and financial condition. HAA-Our market position and competitive advantage could be
threatened by our competitors and / or disruptive new entrants. We faees— face significant competition for the supply of
damaged and total loss vehicles and the buyers of those vehicles. IAA’ s principal sources of competition historically have come
from (1) direct competitors, (2) new entrants, including new vehicle remarketing venues, and (3) existing alternative vehicle
remarketing venues, including used- vehicle auctions and certain salvage buyer groups. Due RB-Glebal,Ine—+7to the increasing
use of the Internet and other technology as marketing and distribution channels, we may face increasing competition from
online wholesale and retail marketplaces (generally without any meaningful physical presence) and from our own customers,
including insurance companies, when they sell directly to end users through such platforms rather than remarket vehicles
through our marketplaces. Increased competition could result in price reductions, reduced margins or loss of market share. Our
future success also depends on our ability to respond to evolving industry trends, changes in customer requirements and new
technologies. Some of IAA’ s competitors may have greater financial and marketing resources than we do, may be able to
respond more quickly to evolving industry dynamics and changes in customer requirements, or may be able to devote greater
resources to the development, promotion and sale of new or emerging services and technologies. Our ability to successfully
grow through investments in the area of emerging opportunities depends on many factors, including advancements in
technology, regulatory changes and other factors that are difficult to predict, or that may significantly affect the future of
electrification, autonomy, and mobility. If we are unable to compete successfully or to successfully adapt to industry changes,
our business, revenues and profitability could be materially adversely affected. If our facilities lack the capacity to accept
additional vehicles, then our relationships with insurance companies or other vehicle suppliers could be adversely
affected. Capacity at our facilities varies from period to period and by region as a result of various factors, including natural
disasters. We may not be able to reach agreements to purchase or lease storage facilities in markets where we have limited
available capacity, and zoning restrictions or difficulties obtaining use permits may limit our ability to expand our capacity
through acquisitions of new land. If we fail to have sufficient capacity at one or more of our facilities, our relationships with
insurance companies or other vehicle suppliers could be adversely affected, which could adversely affect our operating results
and financial condition. We may be unable to keep existing facilities or open new facilities in desirable locations and on
favorable terms, which could materially and adversely affect our results of operations. Local land use and zoning
regulations, environmental regulations and other regulatory requirements may impact our ability to find RB Global, Inc. 14
suitable locations and influence the cost of our operations. Most of IAA’ s salvage auction vehicle facilities are leased. The
termination or expiration of leases at existing facilities may adversely affect us if the renewal terms of those leases are
unacceptable to us and we are forced to close the facilities. If we determine to close a location, we may remain obligated under
the applicable lease for the remaining lease term and may have to expense the unamortized portion of the right- of- use assets, in
part or in full, as an impairment which may have a material impact on our consolidated results of operations and financial
position. Also, if we are unable to maintain our existing facilities or open new facilities in desirable locations and on favorable
terms, our results of operations could be materially and adversely affected. Further, in an increasing number of markets where
we experience significant capacity constraints together with pressing customer demand and a lack of viable alternatives for
expansion due to zoning and land use restrictions, we may be required to purchase, lease or occupy industrial sites, which may
contain significant environmental impacts. In addition, some of the facilities on which we operate are impacted by significant
recognized environmental concerns and pollution conditions. IAA has incurred, and we may in the future incur, expenditures
relating to compliance and risk mitigation efforts, releases of hazardous materials, investigative, remedial or corrective actions,



claims by third parties and other environmental issues, and such expenditures, individually or in the aggregate, could be
significant. Federal and state environmental authorities are currently investigating IAA’ s role in contributing to contamination
at the Lower Duwamish Waterway Superfund Site in Seattle, Washington and the role of one of IAA’ s subsidiaries in
contributing to the Pyrite Canyon Plume in Jurupa Valley, California. Our potential liability at these sites cannot be estimated at
this time. Macroeconomic factors, including high fuel prices, high labor costs, #ising-inflation and changes in used car prices,
may have an adverse effect on our revenues and operating results. Macroeconomic factors that affect oil prices and the vehicle
and commodity markets can have adverse effects on our revenue and operating results Signiﬁcant increases in the cost of fuel,
whether due to inflationary pressures ; : ; 0 : or otherwise, could lead
to a reduction in miles driven per car and a reduction in acc1dent rates. A material reduction in accident rates, whether due to a
reduction in miles driven or other factors, could reduce our vehicle assignment volumes, which in turn, could have a material
adverse impact on our revenues. In addition, significant increases in the cost of fuel have resulted and could continue to result in
an increase in the prices charged to us by our independent subhaulers and trucking fleet operators. Further, we have recently
experienced labor shortages, which have resulted in an increase in associated costs, such as increased overtime to meet demand
and increased wages to attract and retain employees. If these conditions or other inflationary pressures continue, our costs for
towing and branch labor may continue to rise. To the extent we are unable to pass these costs on to our RB-Glebal, Ine—18
customers, the increase in prices charged by our independent subhaulers and trucking fleet operators and the increase in labor
costs could negatively impact our profitability. Volatility in salvage car prices could have a material adverse effect on our
revenues in future periods. Adverse economic conditions, including increases in interest rates and lease rates, real estate values
and real estate development and construction costs, may increase the costs required to invest in capacity expansion or delay our
ability to open new facilities, both of which could have a material impact on our consolidated results of operations and financial
position . Reliance on our subhaulers and trucking fleet operations could materially and adversely affect our business
and reputation . We rely on independent subhaulers and trucking fleet operations to pick up and deliver vehicles to and from
our auction facilities. Consistent with the economy generally, we have recently experienced a shortage of towers and haulers,
which has resulted in an increase in costs charged to us by towers and subhaulers for these services, and we cannot provide
assurances that towers and subhaulers will be available in a timely manner to pick up and deliver vehicles. Failure to pick up and
deliver vehicles in a timely manner could harm our brand and reputation, and adversely impact our overall business and results
of operations. Further, an increase in fuel cost may lead to increased prices charged by our independent subhaulers and trucking
fleet operators, which may significantly increase our cost. We may not be able to pass these costs on to our suppliers or buyers.
We are also exposed to risks associated with inclement weather, disruptions in the transportation infrastructure and increase in
the price of fuel, any of which could increase our operating costs. If we experience problems or are unable to negotiate or obtain
favorable terms with our subhaulers, our results of operations could be materially and adversely affected. Weather- related and
other events beyond our control may adversely impact operations. Extreme weather or other events, such as hurricanes,
tornadoes, earthquakes, forest fires, floods, global pandemics or other health crises, terrorist attacks or war, may adversely affect
the overall economic environment, the markets in which we compete, and our operations and profitability. These events, which
may increase in frequency and magnitude as a result of climate change, may impact our physical auction facilities, causing a
material increase in costs, or delays or cancellation of auction sales, which could have a material adverse impact on our revenues
and profitability. In some instances, for example with the severe sterms-- storm in August2624-and-September 2022 known as *
Hurricane fda>and-“Hutrieane-lan ”, these events may result in a sharp influx in the available supply of damaged and total loss
vehicles and there can be no assurance that our business will have sufficient resources to handle such extreme increases in
supply. Our failure to meet our customers’ demands in such situations could negatively affect our relationships with such
customers and result in a loss of RB Global, Inc. 1S future business, which would adversely affect our operating results and
financial condition. In addition, revenues generated as a result of the total loss of vehicles associated with such a catastrophe are
typically recognized subsequent to the incurrence of incremental costs and such revenues may not be sufficient to offset the costs
incurred. Mild weather conditions tend to result in a decrease in the available supply of damaged and total loss vehicles because
traffic accidents decrease , and fewer vehicles are damaged. Accordingly, mild weather can have an adverse effect on our
damaged and total loss vehicle inventories, which would be expected to have an adverse effect on our revenue and operating
results and related growth rates. An increase in the number of damaged and total loss vehicles we purchase could adversely
affect our profitability. In certain countries, the salvage market typically operates on a principal basis, in which a vehicle is
purchased and then resold, rather than on an agent basis, in which the auction acts as a sales agent for the owner of the vehicle.
Operating on a principal basis exposes us to inventory risks, including losses from theft, damage and obsolescence. If we
purchase vehicles, the increased costs associated with acquiring the vehicles could have a material adverse effect on our gross
profit margin and operating results. Vehicles sold under purchase agreements were approximately 54 .1 % of [AA’ s vehicles
sold both domestically and internationally for fiscal year 2623-2024 . In addition, when vehicles are purchased, we are subject to
changes in vehicle values, such as those caused by changes in commodity prices or changes in used car prices. Decreases in
commodity prices such as steel and platinum, may negatively affect vehicle values and demand at auctions. In addition, declines
in used car prices, especially if they occur faster than anticipated, can lead to a significant gap between pre- accident value and
sales price rwhiehdAAreeentlyexperienced-withrespeetto-its Ukbusiness-. A significant change in used- vehicle prices could
impact the proceeds and revenue from the sale of damaged and total loss vehicles. The volume of new vehicle production,
accuracy of lease residual estimates, interest rate fluctuations, customer demand and changes in regulations, among other things,
all potentially affect the pricing of used vehicles. A sustained reduction in used- vehicle pricing could result in lower proceeds
from the sale of damaged and total loss vehicles and a related reduction in revenue per vehicle, a RB-GlebalIne—9-potential
loss of consignors and decreased profitability. Conversely, when used vehicle prices are high, used- vehicle dealers may retail
more of their trade- in vehicles on their own rather than selling them at auction, which could adversely affect our revenues and




profitability . ITAA assumes the settlement risk for vehicles sold through its marketplaces . Typically, following the sale of a
vehicle, IAA does not release the vehicle to a buyer until such time as it has received full payment for the vehicle. We may be
obligated, however, to remit payment to a seller before receiving payment from a buyer and in those circumstances, we may not
have recourse against sellers for any buyer’ s failure to satisfy its payment obligations. Because we retain possession of the
vehicle, we can resell the vehicle to mitigate any potential losses. Since revenue for most vehicles does not include the gross
sales proceeds, failure to collect the receivables in full may result in a net loss up to the amount of gross sales proceeds on a per
vehicle basis in addition to any expenses incurred to collect the receivables and to provide the services associated with the
vehicle. If we are unable to collect payments on a large number of vehicles and we are unable to resell them and recover our
costs, the resulting payment obligations to the seller and decreased fee revenues may have a material adverse effect on our
results of operations and financial condition. Changes in laws affecting the import and export of damaged and total loss
vehicles may have an adverse effect on our business and financial condition. Changes in laws , regulations and treaties that
restrict the importation of damaged and total loss vehicles into foreign countries may reduce the demand for damaged and total
loss vehicles and impact our ability to maintain or increase IAA”’ s international buyer base. The adoption of such laws or
regulations in other jurisdictions that have the effect of reducing or curtailing our activities abroad could have a material adverse
effect on our results of operations and financial condition by reducing the demand for our products and services . We are
subject to potential liabilities with respect to IAA’ s prior separation from KAR Auction Services, Inc . On February 27,
2018, KAR Auction Services, Inc. (“ KAR ”) announced a plan to pursue the separation and spin- off (the “ Separation ”’) of
TAA (its salvage auction services business) into a separate public company. On June 28, 2019, KAR completed the distribution
of 100 % of the issued and outstanding shares of common stock of IAA to the holders of record of KAR’ s common stock on
June 18, 2019, on a pro rata basis (the “ Distribution ). Under the terms of the Separation and Distribution, each of IAA and
KAR is required to indemnify the other party from and with respect to certain liabilities. IAA’ s and KAR’ s ability to satisfy
these indemnities, if called upon to do so, will depend respectively upon our and KAR’ s future financial strength. If we are
required to indemnify KAR, or if we are not able to collect on indemnification rights from KAR, our financial condition,
liquidity or results of operations could be materially and adversely affected. RB Global, Inc. 16 We may not realize the
anticipated benefits of, and synergies from, acquisitions and may become responsible for certain liabilities and
integration costs as a result. We have acquired, and may continue to acquire, businesses that have previously operated
independently from us. The integration of our operations with those of acquired businesses, including IAA, is intended to result
in financial and operational benefits, including certain tax and run- rate synergies. There can be no assurance, however,
regarding when or the extent to which we will be able to realize these and other benefits. Integration may also be difficult,
unpredictable and subject to delay because of possible company culture conflicts and different opinions on future business
development. We may be required to integrate or, in some cases, replace, numerous systems, including those involving
management information, purchasing, accounting and finance, sales, billing, employee benefits, payroll and regulatory
compliance, many of which may be dissimilar. Difficulties associated with the integration of acquired businesses could have a
material adverse effect on our business. In addition, in connection with acquisitions, we have assumed, and may assume in
connection with future acquisitions, certain potential liabilities. To the extent such liabilities are not identified by us or to the
extent indemnifications obtained from third parties are insufficient to cover such liabilities, these liabilities could have a material
adverse effect on our business. Damage to our reputation could harm our business. One of our founding principles is that we
operate a fair and transparent business, and consistently act with integrity. Maintaining a positive reputation is key to our ability
to attract and maintain customers, investors and employees. Damage to our reputation could cause significant harm to our
business. Harm to our reputation could arise in a number of ways, including, but not limited to, employee conduct which is not
aligned with our Code of Business Conduct and Ethics (and associated Company policies around RB-clebalne—26-behavioral
expectations) or our Company’ s core values, safety incidents, failure to maintain customer service standards, loss of trust in the
fairness of our sales processes, the types of assets that we choose or are obligated to sell, and other technology or compliance
failures . We may incur losses as a result of our guarantee and inventory contracts and advances to consignors . Our most
common type of auction contract is a straight commission contract, under which we earn a pre- negotiated, fixed commission
rate on the gross sales price of the consigned equipment at auction. We use straight commission contracts when we act as agent
for consignors. In recent years, a majority of our annual business has been conducted on a straight commission basis. In certain
other situations, we will enter into underwritten transactions and either offer to (a) guarantee a minimum level of sale proceeds
to the consignor, regardless of the ultimate selling price of the consignment; or (b) purchase the equipment outright from the
seller for sale through one of our sales channels. We determine the level of guaranteed proceeds or inventory purchase price
based on appraisals performed on equipment by our internal personnel. Inaccurate appraisals could result in guarantees or
inventory values that exceed the realizable auction proceeds. In addition, a change in market values could also result in
guarantee or inventory values exceeding the realizable auction proceeds. If auction proceeds are less than the guaranteed
amount, our commission will be reduced, and we could potentially incur a loss, and, if auction proceeds are less than the
purchase price , we paid for equipment that we take into inventory temporarily, we will incur a loss. Because a majority of our
auctions are unreserved, there is no way for us to protect against these types of losses by bidding on or acquiring any of the
items at such auctions. In addition, we do not hold inventory indefinitely waiting for market conditions to improve. If our
exposure to underwritten contracts increases, this risk would be compounded. Occasionally, we advance to consignors a portion
of the estimated auction proceeds prior to the auction. We generally make these advances only after taking possession of the
assets to be auctioned and upon receipt of a security interest in the assets to secure the obligation. If we were unable to auction
the assets or if auction proceeds were less than amounts advanced, we could incur a loss. Additionally, we have two vendor
contracts with the U. S. Government’ s Defense Logistics Agency (“ DLA ”) pursuant to which we acquire, manage and resell
certain assets of the DLA. Each of the DLA contracts obliges the Company to purchase rolling and non- rolling stock assets in



an amount and of a type over which we have limited ability to control. In many cases, the type of assets purchased are not what
we typically sell through any of our other channels. Although the prices we pay for the non- rolling stock inventory are a
fraction of the original acquisition value, we may not have the ability to attract buyers for those assets and we may be unable to
sell those assets on a timely basis or at all. This would have an adverse effect on our financial results. The availability and
performance of our infermattenrteechnotogy(1T Yy-systems and infrastructure is critical to our business and continued growth.
The satisfactory performance, reliability and availability of our websites, online bidding service, auction management systems,
enterprise resource planning systems, transaction processing systems, network infrastructure and customer relationship
management systems are important to our reputation, our business and our continued growth. We currently rely on our own
proprietary systems, licensed on- premise systems, and third- party cloud computing applications and infrastructure located in
the United States and other countries. The systems and infrastructure we rely on may experience service interruptions or
degradation because of hardware or software defects or malfunctions, denial of service or ransomware attacks and other
cybersecurity events, human error and natural events beyond our control . The rapid evolution and increased adoption of
artificial intelligence technologies may intensify our RB Global, Inc. 17 cybersecurity risks . Additionally, as part of our
management of these IT resources, we integrate, make updates to or initiate other types of changes to our systems and
infrastructure to address ongoing availability and performance concerns or to improve the same, and the risk of disruption is
increased when such changes are undertaken. Some of our systems are not fully redundant, and our recovery planning may not
be sufficient for all possible disruptions. Further, the access to and use of needed hardware and software, including cloud
computing resources, may not continue to be available at reasonable prices, on commercially reasonable terms or at all. Any loss
of the right to access or use any of these components and resources, the degraded performance, or loss of the functionality, of
our systems, or a failure to timely or successfully integrate and update our systems or infrastructure, could mean a failure to
realize cost savings or operational benefits anticipated to be derived from an IT initiative, significantly increase our expenses,
damage our reputation and otherwise result in delays in providing our services. Our business and results of operations would be
partlcularly harmed if, for any reason, access to our online b1dd1ng serv1ce was 1ost or its functlonahty degraded ;espeetatty-if

d v 0 rs-. Consumer behavior is
rapldly changlng, and 1f we are unable to successfully adapt to consumer preferences and develop and maintain a relevant and
reliable inventory management and multichannel disposition experience for our customers, our financial performance and brand
image could be adversely affected. Our business continues to evolve into a one- stop inventory management and multichannel
disposition company where customers can buy, sell, or list equipment, when, how, and where they choose- both onsite and
online, and manage their existing fleets and / or inventory using our online inventory management tools. As a result of this
evolution, increasingly we interact with our customers RB-Glebal,dne—24-across a variety of different channels, including live
auction, online, through mobile technologies, including the Ritchie Bros. mobile app, social media, and inventory management
systems. Our customers are increasingly using tablets and mobile phones to make purchases online and to get detailed
equipment information for assets that they own or are interested in purchasing. Our customers also engage with us online,
including through social media, by providing feedback and public commentary about all aspects of our business. Consumer
shopping patterns are rapidly changing , and our success depends on our ability to anticipate and implement innovations in
customer experience and logistics in order to appeal to customers who increasingly rely on multiple channels to meet their
equipment management and disposition needs. Our ability to provide a high quality and efficient customer experience is also
dependent on external factors over which we may have little or no control, including, without limitation, the reliability and
performance of the equipment sold in our marketplaces and the performance of third- party carriers who transport purchased
equipment on behalf of buyers. If for any reason we are unable to implement our inventory management, data solutions, bidding
tools and other multichannel initiatives, provide a convenient and consistent experience for our customers across all channels, or
provide our customers the services they want, when and where they want them at a compelling value proposition, then our
financial performance and brand image could be adversely affected. We rely on data provided by third parties, the loss of which
could limit the functionality of certain of our platforms and disrupt our business. Our analytics teams rely on asset, pricing and
other data, including personal data, provided to us by our customers and other third parties. Some of this data is provided to us
pursuant to third- party data sharing policies and terms of use, under data sharing agreements by third- party providers or by
customers with consent. Any of these parties could change their data sharing policies and terms of use, including by making
them more restrictive, terminating or not renewing agreements, or, customers could revoke their consent, any of which could
result in the loss of, or significant impairment to, our ability to collect and provide useful data or related services to our
customers. These third parties could also interpret our data collection and use policies or practices as being inconsistent with
their policies or business objectives s-or lose confidence in our data protection and privacy practices, which could result in the
loss of our ability to collect this data. Any such changes could impair our ability to deliver our analytics service to our customers
in the manner currently anticipated or at all, impairing the return on investment that our customers derive from using our
analytics platform and related products, as well as adversely affecting our business and our ability to generate revenue.
Government regulation of the digital landscape is evolving, and unfavorable regulations could substantially harm our business
and results of operations. We are subject to federal, provincial, state and local laws, rules and regulations governing digital
commerce and online services. Existing and future laws and regulations may impede the growth of digital commerce or other
services, in particular online marketplace services, and increase the cost of doing business, including providing online
disposition services. These regulations and laws may cover taxation, tariffs, user privacy, data protection, machine learning and
automated decision making, pricing , transaction processing , content, intellectual property rights, electronic contracts, digital
marketing communications, consumer protection, and the characteristics and quality of our disposition services. It is not always
clear how existing laws governing issues such as property transfers, digital, sales and similar taxes, intellectual property rights,
and user privacy and data protection apply to digital commerce RB Global, Inc. 18 and online services. Changes to laws, rules




and regulations and unfavorable resolution of these issues may harm our business and results of operations. If our ability, or the
ability of our third party service partners, cloud computing providers or third party data center hosting facilities, to safeguard the
rehablhty, integrity and confidentiality of our and their IT infermation-teehnology-systems is compromised, if unauthorized
access is obtained to our systems or customers’, suppliers', counterparties' and employees' confidential information, or if
authorized access is blocked or disabled, we may incur material reputational harm, legal exposure, or a negative financial
impact. We rely on IT resources to manage and operate our business, including maintaining proprietary databases containing
sensitive and confidential information about our customers, suppliers, counterparties and employees (which may include
personal information and credit information) and utilizing approved third- party technology providers to support the
management and operation of IT systems and infrastructure. The malicious tools and techniques used to obtain unauthorized
access to or impair IT systems and devices and the data processed thereby evolve frequently in terms of attack vectors and
sophistication and we may not be able to anticipate these vectors or to timely implement adequate preventative and protective
measures. Unauthorized parties have and may in the future attempt to gain access to our and our providers’ primary and backup
systems or facilities through various means, including hacking into IT systems or facilities, fraud, trickery or other means of
deceiving our and their employees or contractors. Ransomware attacks are beeemtng-increasingly prevalent and severe, and can
lead to significant interruptions in our operations, loss of data and income, reputational loss, and diversion of funds. Further,
breaches experienced by other companies may also be leveraged against us and RB-Glebal, dne-—22-sophisticated actors can
mask their attacks, making them increasingly difficult to identify and prevent. There can be no assurance that impacts from these
incidents will not be material or significant in the future. In addition, our limited control over our customers may affect the
security and integrity of our IT systems and create financial , reputational or legal exposure. For example, our customers may
accidentally disclose their passwords, use insecure passwords, or store them on a device that is lost or stolen, providing bad
actors with access to a customer’ s account with us and the possible means to redirect customer payments. Further, users of our
services could have vulnerabilities on their own devices that are entirely unrelated to our systems and platforms but could
mistakenly attribute their own vulnerabilities to us. Under credit card payment rules and our contracts with credit card
processors, if there is a breach of payment card information used to process transactions, we could be liable to the payment card
issuing banks for certain fraudulent credit card transactions and other payment disputes with customers, including the cost of
issuing new cards and related expenses. If we were liable for a significant number of fraudulent transactions or unable to accept
payment cards, our results of operations would be materially and adversely affected. Bad actors may also create fake websites
or misleading communications that mimic our branding, product offerings, or invoicing systems, thereby deceiving
customers into making purchases that they believe are legitimate. Such fraudulent activities could significantly damage
our reputation, erode customer trust, and result in financial losses. Furthermore, the complex, global and fragmented
nature of the internet ecosystem, including multiple domain registrars, hosting services, and internet service providers,
can make it extremely difficult and time- consuming to identify and take down fraudulent websites or other misleading
content, leaving our brand vulnerable to continued exploitation by malicious actors. This risk is heightened in foreign
jurisdictions where we may have less influence over local enforcement mechanisms, or access to rapid legal recourse. The
information security measures we implement, maintain and follow that are designed to mitigate our risks with respect to IT-
related cybersecurity incidents do not guarantee that our operations will not be disrupted, that we will prevent an attack from
occurring in the future, or that our internal controls, for instance relating to user access management, will perform as intended to
prevent unauthorized access to our systems and data. We continue to integrate and align security measures and internal
controls across our operating businesses. These businesses are at varying stages of maturity, which presents challenges in
standardizing security measures across the organization. Inconsistent or incomplete alignment of security measures
could lead to vulnerabilities, compliance risks, or operational disruptions. Gaps or delays in our ongoing efforts to align
these measures could impact the effectiveness of our overall security posture and expose us to potential security breaches.
Any breach of our IT systems may have a material adverse impact on our business, the assessment of the performance of our
internal control environment, results of operations, reputation, stock price and our ability to access capital markets, and may
also be deemed to contribute to a material weakness in internal controls over financial reporting. Security events, hacking or
other malicious or surreptitious activity (or the perception that such activities have occurred), could damage our reputation,
cause a loss of confidence in the security of our services and thereby a loss of customers, and expose us to a risk of loss,
governmental investigations and enforcement actions or litigation and possible liability for damages. We may be required to
make significant expenditures and divert management attention to monitor, detect and prevent security events, to remediate
known or potential security vulnerabilities, or to alleviate problems caused by any security events. In addition, circumvention of
our security measures may result in the loss or misappropriation of valuable business data, intellectual property or trade secret
information, misappropriation of our customers’ or employees’ personal information, damage to our computing infrastructure,
networks and stored data, service delays, key personnel being unable to perform duties or communicate throughout the
organization, loss of sales, significant costs for data restoration and other adverse impacts on our business. Further, such a
breach may require us to incur significant expenses to notify governmental agencies, individuals or other third parties pursuant
to various privacy and security laws. RB Global, Inc. 19 The costs of mitigating cybersecurity risks are significant and are
likely to increase in the future. Our third- party service providers may be vulnerable to interruption or loss of valuable business
data and information of our customers and employees (among others). Data stored by our third - party providers might be
improperly accessed or unavailable due to a variety of events beyond our control, including, but not limited to, employee error or
negligence, natural disasters, terrorist attacks, telecommunications failures, computer viruses, hackers and other security issues.
Additionally, if any of our third- party technology providers violate applicable laws or our contracts or policies, such violations
may also put our customers’ information at risk and could in turn have a material and adverse effect on our business. Fhese

issues-are-tikely-to-beeome-eostheras-wegrow—Our insurance policies may not be adequate to reimburse us for losses caused by



security breaches, and we may not be able to fully collect, if at all, under these insurance policies. Our future expenses may
increase significantly and our operations and ability to expand may be limited as a result of licenses, laws and regulations
governing auction sites, environmental protection, international trade , tariffs and other matters. A variety of federal, provincial,
state and local laws, rules and regulations throughout the world apply to our business, relating to, among other things, tax and
accounting rules, the auction business, imports and exports of equipment, property ownership laws, licensing, worker safety,
privacy and security of customer information, land use and the use, storage, discharge and disposal of environmentally sensitive
materials. Complying with revisions to laws, rules and regulations could result in an increase in expenses and a deterioration of
our financial performance. Failure to comply with applicable laws, rules and regulations could result in substantial liability to us,
suspension or cessation of some or all of our operations, restrictions on our ability to expand at present locations or into new
locations, requirements for the acquisition of additional equipment or other significant expenses or restrictions. The
development or expansion of auction sites depends upon receipt of required licenses, permits and other governmental
authorizations. Our inability to obtain these required items could harm our business. Additionally, changes or concessions
required by regulatory authorities could result in significant delays in, or prevent completion of, such development or expansion.
International bidders and consignors could be deterred from participating in our auctions if governmental bodies impose
additional export or import regulations or additional duties, taxes or other charges on exports or imports. The United States and
other countries have imposed and may continue to impose new trade restrictions and export regulations, have levied
tariffs and taxes on certain assets, and could significantly increase tariffs on a broad array of assets. Trade restrictions
and export regulations, or increases in tariffs and additional taxes, including any retaliatory measures, could Redueed--
reduce participation by-from international bidders and consignors which could reduce GTV and harm our business, financial
condition and results of operations. RB-Glebal,dne—23-Under some environmental laws, an owner, operator or lessee of, or other
person involved in, real estate may be liable for the costs of removal or remediation of hazardous or toxic substances located on
or in, or emanating from, the real estate, and related costs of investigation and property damage. These laws often impose
liability without regard to whether the owner, operator, lessee or other person knew of, or was responsible for, the presence of
the hazardous or toxic substances. Environmental contamination may exist at our owned or leased auction sites, or at other sites
on which we may conduct auctions, or properties that we may be selling by auction, from prior activities at these locations or
from neighboring properties. In addition, auction sites that we acquire or lease in the future may be contaminated, and future use
of or conditions on any of our properties or sites could result in contamination. The costs related to claims arising from
environmental contamination of any of these properties could harm our financial condition and results of operations. There are
restrictions in the United States, Canada, Europe and other jurisdictions in which we do business that may affect the ability of
equipment owners to transport certain equipment between specified jurisdictions or the salability of older equipment. One
example of these restrictions is environmental certification requirements in the United States, which prevent non- certified
equipment from entering into commerce in the United States. In addition, engine emission standards in some jurisdictions limit
the operation of certain trucks and equipment in those markets. These restrictions, or the adoption of more stringent
environmental laws, including laws enacted in response to climate change, could inhibit materially the ability of customers to
ship equipment to or from our auction sites, reducing our GTV and harming our business, financial condition and results of
operations. Losing the services of one or more key personnel or the failure to attract, train and retain personnel could materially
affect our business. Our future success largely depends on our ability to attract, develop and retain skilled employees in all areas
of our business, as well as to design an appropriate organization structure and plan effectively for succession. Although we
actively manage our human resource risks, there can be no assurance that we will be successful in our efforts. If we fail to
attract, develop and retain skilled employees in all areas of our business, our financial condition and results of operations may be
adversely affected, and we may not achieve our growth or performance objectives. The growth and performance of our business
depends to a significant extent on the efforts and abilities of our employees. Many of our key employees have extensive
experience with our business. These employees have knowledge and an understanding of our company RB Global, Inc. 20 and
industry that cannot be readily duplicated. The loss of any key personnel, or the inability to replace any lost personnel with
equally trained personnel, could impair our ability to execute our business plan and growth strategy, cause us to lose customers
and reduce our revenues. In addition, the success of our strategic initiatives to expand our business to complimentary service
offerings will require new competencies in many positions, and our management and employees will have to adapt and learn
new skills and capabilities. To the extent they are unable or unwilling to make these transformational changes or we are unable
to attract new employees who are able to do so, we may be unable to realize the full benefits of our strategic initiatives. We do
not maintain key person insurance on the lives of any of our executive officers or other key personnel. As a result, we would
have no way to cover the financial loss if we were to lose the services of such employees. This uncertainty may adversely affect
our ability to attract and retain key employees. If any of our key personnel were to join a competitor or form a competing
company, existing and potential customers could choose to form business relationships with that competitor instead of us. There
can be no assurance that confidentiality, non- solicitation, non- competition or similar agreements signed by our former
directors, officers, or employees will be effective in preventing a loss of business. Failure to maintain safe sites could materially
affect our business and reputation. Our employees and customers are often in close proximity with mechanized equipment,
moving vehicles and chemical and other industrial substances. Our auction sites and warehouses are, therefore, potentially
dangerous places and involve the risk of accidents, environmental incidents and other incidents, which may expose us to
investigations and litigation or could negatively affect the perception of customer and employee safety, health and security.
Even in the absence of any incidents, unsafe site conditions could lead to employee turnover or harm our reputation generally,
each of which would affect our financial performance. While safety is a primary focus of our business and is critical to our
reputation and performance, our failure to implement safety procedures or implement ineffective safety procedures would
increase this risk and our operations and results from operations may be adversely impacted. Income and commodity tax



amounts, including tax expense, may be materially different than expected, and there is a trend by global tax collection
authorities towards the adoption of more aggressive laws, regulations, interpretations and audit practices. RB-clebaltne—24
Our global operations are subject to tax interpretations, regulations, and legislation in the numerous jurisdictions in which we
operate, all of which are subject to continual change. We accrue and pay income taxes and have significant income tax assets,
liabilities, and expense that are estimates based primarily on the application of those interpretations, regulations and legislation,
and the amount and timing of future taxable income, as well as our use of applicable accounting principles. Accordingly, we
cannot be certain that our estimates and reserves are sufficient. The timing concerning the monetization of deferred income tax
amounts is uncertain, as they are dependent on our future earnings and other events. Our deferred income tax amounts are
valued based upon enacted income tax rates in effect at the time, which can be changed by governments in the future. The audit
and review activities of tax authorities affect the ultimate determination of the actual amounts of commodity taxes payable or
receivable, income taxes payable or receivable, deferred income tax assets and liabilities, and income tax expense. There is no
assurance that taxes will be payable as anticipated or that the amount or timing of receipt or use of the tax- related assets will be
as Currently expected. Our experience indicates that taxation authorities are increasing the frequency and depth of audits and
reviews. The Canada Revenue Agency (“ CRA ”) has been conducting audits for our 2014, 2015, %9-1—8—29—1—9—aﬁd-2020 and
2021 taxation years. On February+3-December 3 , 2623-2024 , the CRA issued the Company a

Auetioneers-Notice of Assessment and Statement of Interest ( Internattonal- NOA ” ) Etd-for CA $ 79 . 1 million
(Canadian dollars) (approximately $ S5. 1 million) , for the taxation years 2010 through 2015, inclusive of CA § 37.7
million in income taxes (approximately $ 26. 3 million), and CA $ 41. 4 million in interest and penalties (approximately $
28. 9 million). The CRA is asserting that one of #s-the Company’ s Luxembourg subsidiaries which was in operation from
2010 to 2020 was a resident in Canada from 2010 te-through 2015 and that its worldwide income should be subject to Canadian
income taxation. The Company plans to object to the notice of assessment as it believes it is and has been in full
compliance with Canadian tax laws and intends to pursue all available administrative and judicial remedies necessary to
resolve this matter. As such, the Company plans to file a Notice of Objection with the CRA in March 2025 and
accordingly has paid a deposit of CA $ 39. S million (approximately $ 27. 6 million) to the CRA in February 2025, the
minimum required by law as part of the CRA”’ s objection process. [n the event that the Company prevails in its objection
or subsequent legal proceedings, the deposit would be refunded with interest to the Company. In the event that the
Company’ s tax filing position is not upheld by either the CRA issues-a-netiee-ofassessmentor by reassessmentand-a court
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the ye&fs—same matter, whlch the Company pr0v1ded to the CRA in J anuary
2025 . The Company has not received a notice of assessment relating to the 2016 to 2020 taxation years. Depending on the

outcome of this matter with the CRA, the Company could then-incur additional income taxes, penalties and interest relating
to the 2016 to 2020 taxation years ., which could have RB Global, Inc. 21 a material negative effect on eut-its operations. In
addition, future tax authority determinations, including changes to tax interpretations, regulations, legislation or jurisprudence,
could have a material impact to our financial position. The fact that we operate internationally increases our exposure in this
regard given the multiple forms of taxation imposed upon us. Further and more generally, there has been increased political,
media and tax authority focus on taxation in recent years; the intent of which appears to be to enhance transparency and address
perceived tax avoidance. As such, in addition to tax risk from a financial perspective, our activities may expose us to
reputational risk. Our substantial international operations expose us to additional risks that could harm our business, including
foreign exchange rate fluctuations that could harm our results of operations. We conduct business in many countries around the
world and intend to continue to expand our presence in international markets, including emerging markets. Although we report
our financial results in U. S. dollars, a significant portion of our revenues and expenses are generated outside the U. S.,
primarily in currencies other than the U. S. dollar. In particular, a significant portion of our revenues are earned, and expenses
incurred, in the Canadian dollar and the Euro. The results of operations of our foreign subsidiaries are translated from local
currency into U. S. dollars for financial reporting purposes. If the U. S. dollar weakens against foreign currencies, the
translation of these foreign currency denominated revenues or expenses will result in increased U. S. dollar denominated
revenues and expenses. Similarly, if the U. S. dollar strengthens against foreign currencies, particularly the Canadian dollar and
the Euro, our translation of foreign currency denominated revenues or expenses will result in lower U. S. dollar denominated
revenues and expenses. We do not currently engage in foreign currency hedging arrangements on any of our revenues or
expenses. Fluctuating currency exchange rates may negatively affect our business in international markets and our related results
of operations. In addition, currency exchange rate fluctuations between the different countries in which we conduct our
operations impact the purchasing power of buyers, the motivation of consignors, asset values and asset flows between various
countries, including those in which we do not have operations. These factors and other global economic conditions may harm
our business and our results of operations. Other risks inherent in doing business internationally include, but are not limited to
the following: (a) trade barriers, trade regulations, currency controls, import or export regulations, tariffs and other restrictions
on doing business freely; (b) local labor, environmental, tax, and other laws and regulations, and the potential for adverse
changes in such laws and regulations or the interpretations thereof; (¢) difficulties in staffing and managing foreign operations;
(d) economic, political, social or labor instability or unrest; (¢) terrorism, war, hostage- taking, or military repression; (f)




corruption; (g) expropriation and nationalization, or difficulties in enforcing or protecting RB-clobatIne—25-our property rights,
including with respect to intellectual property; (h) increased exposure to high rates of inflation; and (i) unpredictability as to
litigation in foreign jurisdictions and enforcement of local laws. If we violate the complex foreign and U. S. laws and
regulations that apply to our international operations, we may face fines, criminal actions or sanctions, prohibitions on the
conduct of our business and damage to our reputation. These risks inherent in our international operations increase our costs of
doing business internationally and may result in a material adverse effect on our operations or profitability. Our business
operations may be subject to a number of federal and local laws, rules and regulations governing international trade, including
export control regulations. Our business operations may be subject to a number of federal and local laws, rules and regulations,
including the Export Administration Regulations, or EAR, maintained by the U. S. Department of Commerce, economic and
trade sanctions maintained by the U. S. Department of the Treasury’ s Office of Foreign Assets Control, or OFAC, and similar
laws and regulations in Canada, the UK and the EU. These laws and regulations restrict us from providing services to, or
otherwise engaging in direct or indirect transactions or dealings with, certain countries, territories, governments, and persons.
We have implemented procedures designed to maintain compliance with these laws, including monitoring, on an automatic and
manual basis, the identity and location of potential sellers and buyers. We can offer no assurances that these procedures will
always be effective. If we were to violate applicable export control or sanctions, we could be subject to administrative or
criminal penalties, which in certain circumstances, could be material. We could be subject to damages, financial penalties, denial
of export privileges, incarceration of our employees, other restrictions on our operations, and reputational harm. Further, any
action on the part of the U. S. Department of Commerce, OFAC or other applicable regulator against the company or any of our
employees for potential violations of these laws could have a negative impact on our reputation, business, operating results and
prospects. Failure to comply with anti- bribery, anti- corruption, and anti- money laundering laws, including the U. S. Foreign
Corrupt Practices Act of 1977, as amended, or the FCPA, the Corruption of Foreign Public Officials Act, or the CFPOA, and
similar laws associated with our activities outside of the U. S. could subject us to penalties and other adverse consequences. We
are subject to the FCPA, the CFPOA, the U. S. domestic bribery statute contained in 18 U. S. C. § 201, the U. S. Travel Act, the
USA RB Global, Inc. 22 PATRIOT Act, the United Kingdom Bribery Act of 2010, or the U. K. Bribery Act, and similar other
anti- corruption, anti- bribery and anti- money laundering laws in countries in which we conduct activities or facilitate the
buying and selling of equipment, including the EU. We face significant risks if we fail to comply with the FCPA, the CFPOA
and other anti- corruption and anti- bribery laws that prohibit companies and their employees and third- party intermediaries
from authorizing, offering or providing, directly or indirectly, improper payments or benefits to foreign government officials,
political parties or candidates, employees of public international organizations, and private- sector recipients for the corrupt
purpose of obtaining or retaining business, directing business to any person, or securing any advantage. In many foreign
countries, particularly in countries with developing economies, it may be a local custom that businesses engage in practices that
are prohibited by the FCPA, the CFPOA or other applicable laws and regulations. In addition, we leverage various third parties
to sell our solutions and conduct our business abroad. We and our other third- party intermediaries may have direct or indirect
interactions with officials and employees of government agencies or state- owned or affiliated entities. We may be held liable
for the corrupt or other illegal activities of these third- party intermediaries, our employees, representatives, contractors,
partners, and agents, even if we do not explicitly authorize such activities. Our Code of Business Conduct and Ethics and other
corporate policies mandate compliance with these anti- bribery laws, which often carry substantial penalties. Any violation of
the FCPA, other applicable anti- bribery, anti- corruption laws, and anti- money laundering laws could result in whistleblower
complaints, adverse media coverage, investigations, loss of export privileges, severe criminal or civil sanctions and, in the case
of the FCPA, suspension or debarment from U. S. government contracts, which could have a material and adverse effect on our
reputation, business, operating results and prospects. In addition, responding to any enforcement action may result in a
materially significant diversion of management’ s attention and resources and significant defense costs and other professional
fees. We are pursuing a long term growth strategy that may include acquisitions and developing and enhancing an appropriate
sales strategy, Wthh requrres upfront investment Wrth no guarantee of long term returns. We continue to pursue a long- term
growth strategy ine s-dev s-and-enhaneng-anapp s-strategys-that contemplates upfront investments,
including (i) investments in emerging markets that may not generate proﬁtable growth in the near term, (ii) adding new business
and information solutions, and (iii) developing our people. Planning for future growth requires investments to be made now in
anticipation of growth that may not materialize, and if our strategies do not successfully address the needs of current and
potential customers, we may not be successful in maintaining or growing our GTV and our financial condition and results of
operations may be adversely impacted. We may also not be able to improve our systems and controls as a result of RB-Glebal;
Ine—26-increased costs, technological challenges, or lack of qualified employees. A large component of our selling, general and
administrative expenses is considered fixed costs that we will incur regardless of any GTV growth. There can be no assurances
that our GTV and revenues will be maintained or grow at a more rapid rate than our fixed costs. Part of our long- term growth
strategy includes growth through acquisitions, which poses a number of risks. We may not be successful in identifying
appropriate acquisition candidates, consummating acquisitions on satisfactory terms or integrating any newly acquired or
expanded business with our current operations. Qur ability to acquire other businesses or technologies, make strategic
investments or integrate acquired businesses effectively may also be impaired by adverse economic and political events,
including trade tensions, and increased global scrutiny and evolving regulatory expectations relating to acquisitions and
strategic investments. Additionally, significant costs may be incurred in connection with any acquisition and our integration of
such businesses with our business, including legal, accounting, financial advisory and other costs. We may also not realize the
anticipated benefits of, and synergies from, such acquisition. We cannot guarantee that any future business acquisitions will be
pursued, that any acquisitions that are pursued will be consummated, or that we will achieve the anticipated benefits of
completed acquisitions. We are regularly subject to general litigation and other claims, which could have an adverse effect on




our business and results of operations. We are subject to general litigation and other claims that arise in the ordinary course of
our business. The outcome and impact of such litigation cannot be predicted with certainty, but regardless of the outcome, these
proceedings can have an adverse impact on us because of legal costs, diversion of management resources and other factors.
While the results of these claims have not historically had a material effect on us, we may not be able to defend ourselves
adequately against these claims in the future, and these proceedings may have a material adverse impact on our financial
condition or results of operations. Additionally, the outcome of a proceeding may differ materially from the Company’ s best
estimate. For example, we currently have an ongoing dispute with Ms. Ann Fandozzi, former Chief Executive Officer, and
current Director, regarding her departure from the Company. Puring-Since the third quarter of yearended-Deeember3+-2023,
the Company has been recording an accrual to reflect the best estimate of the settlement amount, and to date has recorded
an expense of $ 6-11 . 2 million , which refleetingreflects the current best estimate of a settlement amount ynet of a recapture of
previously recognized compensation expense based on the terms of Ms. Fandozzi’ s employment agreement following her
resignation. The matter is currently in arbitration in accordance with the terms of Ms. Fandozzi’ s employment
agreement. Any changes to the estimated payment amount as a result of the settlement of the matter could be material and any
such payment or our RB Global, Inc. 23 inability to resolve the dispute in a timely manner may adversely affect our business
results of operations . See " Part I, Item 8: Financial Statements and Supplementary Data- Note 27 Contingencies " for further
information. We may also be subject to intellectual property claims, which are extremely costly to defend, could require us to
pay significant damages, and could limit our ability to use certain technologies in the future. Companies in the internet and
technology industries are frequently subject to litigation based on allegations of infringement or other violations of intellectual
property rights. Third- party intellectual property rights may cover significant aspects of our technologies or business methods or
block us from expanding our offerings. Any intellectual property claim against us, with or without merit, could be time
consuming and expensive to settle or litigate and could divert the attention of our management. Litigation regarding intellectual
property rights is inherently uncertain due to the complex issues involved, and we may not be successful in defending ourselves
in such matters. Many potential litigants, including some patent- holding companies, have the ability to dedicate substantial
resources to enforcing their intellectual property rights. Any claims successfully brought against us could subject us to
significant liability for damages, and we may be required to stop using technology or other intellectual property alleged to be in
violation of a third party” s rights. We also might be required to seek a license for third- party intellectual property. Such a
license may be unavailable or may require us to pay significant royalties or submit to unreasonable terms, which would increase
our operating expenses. We may also be required to develop alternative non- infringing technology, which could require
significant time and expense. If we cannot license or develop technology for any allegedly infringing aspect of our business, we
would be forced to limit our service and may be unable to compete effectively. Any of these results could harm our business.
Privacy concerns and our compliance with current and evolving domestic or foreign laws and regulations regarding the
processing of personal information and other data may increase our costs, impact our marketing efforts, or decrease adoption
and use of our products and services, and our failure to comply with those laws and regulations may expose us to liability and
reputational harm. Governments and regulators around the world continue to propose and adopt new, or modify existing, laws
and-, regulations and interpretative guidance addressing data privacy, data protection, data sovereignty and the processing of
data, generally. Although we monitor the regulatory environment and have invested in addressing these developments, such as
through our cybersecurity and privacy readiness programs, these laws may require us to incur further compliance costs to make
changes to our practices, products and services to enable us or our customers to meet the new legal requirements. In addition, if
we are found to have breached any such laws or regulations, we may be subject to enforcement actions that require us to change
our practices, products and services, which may negatively impact our revenue, as well as expose us to liability through new or
higher potential penalties and fines for non- compliance, civil and criminal penalties, and litigation for RB-clebabdne—27
alleged violations, as well as adverse publicity that could cause our customers to lose trust in us and negatively impact our
reputation and business in a manner that harms our financial position. These new or proposed laws and regulations are subject to
differing interpretations that may change over time resulting in further compliance costs, as well as diversion of resources to
monitor and address developments. New and proposed laws and regulations may also be inconsistent among jurisdictions or
conflict with other laws and regulations. As a result, these requirements and other potential self- regulatory standards and
industry codes of conduct could require us to take on more onerous obligations in our contracts, restrict our ability to store,
transfer and otherwise process data or, in some cases, impact our ability to offer certain services in certain locations, to deploy
software or data solutions, to market to current and prospective customers, or to derive insights from customers’ online activity
and data globally. We believe that laws and regulations in the United States, Canada, the United Kingdom, Australia the
European Union and in other jurisdictions will be increasingly restrictive in the field of data privacy and protection and will in
turn result in an increase in regulatory burdens for us to address to continue meeting our customers’ expectations, in particular in
relation to the sharing of personal information with third parties, the use of machine learning and big data, and the tracking of
online activities for advertising. As our capacity to process large volumes of data increases, customer sentiment towards
increased transparency and control and further interpretive guidance from regulatory agencies may require us to change our
operations and practices in a manner adverse to our business. In this uncertain and shifting regulatory and trust climate, even the
perception that the privacy and security of personal information are not satisfactorily addressed or do not meet regulatory
requirements could result in adverse publicity and reputation loss. Our business continuity plan may not operate effectively in
the event of a significant interruption of our business. We have implemented a formal business continuity plan covering most
significant aspects of our business that would take effect in the event of a significant interruption to our business, or the loss of
key systems as a result of a natural or other disaster. Although we have tested our business continuity plan as part of the
implementation, there can be no assurance that it will operate effectively or that our business, results of operations and financial
condition will not be materially affected in the event of a significant interruption of our RB Global, Inc. 24 business. If we were



subject to a disaster or serious security breach, it could materially damage our business, financial condition and results of
operations. Our insurance may be insufficient to cover losses that may occur as a result of our operations. We maintain property
and general liability insurance. This insurance may not remain available to us at commercially reasonable rates, and the amount
of our coverage may not be adequate to cover all liabilities that we may incur. Our auctions generally involve the operation of
large equipment close to a large number of people, and despite our focus on safe work practices, an accident could damage our
facilities, injure auction attendees and harm our reputation and our business. In addition, if we were held liable for amounts
exceeding the limits of our insurance coverage or for claims outside the scope of our coverage, the resulting costs could harm
our financial condition and results of operations. Certain global conditions may affect our ability to conduct successful events.
Like most businesses with global operations, we are subject to the risk of certain global or regional adverse conditions, such as
pandemics or other disease outbreaks rinehading-COVID-—9-, or natural disasters including extreme weather or other events,
such as hurricanes, tornadoes, earthquakes, forest fires or floods that could hinder our ability to conduct our scheduled auctions,
restrict our customers’ travel patterns or their desire to attend auctions or impact our online operations, including disrupting the
internet or mobile networks or one or more of our service providers. If any of these conditions were to occur, we may not be
able to generate sufficient equipment consignments to sustain our business or to attract enough bidders to our auctions to achieve
world fair market values for the items we sell. This could harm our financial condition and results of operations. To the extent
that climate change causes rising sea levels, increased intensity of weather, and increased frequency of extreme precipitation and
flooding, the risks noted above may increase. Financial Risk Factors Ineffective internal control over financial reporting could
result in errors in our financial statements, reduce investor confidence, and adversely impact our stock price. As a public
company, we are required to furnish a report by management on the effectiveness of our internal control over financial
reporting. This assessment is required to include disclosure of any material weaknesses identified by our management in our
internal RB-Glebal,dne—28-control over financial reporting identified by our management. We are also required to have our
independent registered public accounting firm issue an opinion on the effectiveness of our internal control over financial
reporting on an annual basis. Any failure to maintain internal control over financial reporting could severely inhibit our ability
to accurately report our financial condition or results of operations. If we are unable to conclude in the future that our internal
control over financial reporting is effective, or if our independent registered public accounting firm determines we have a
material weakness in our internal control over financial reporting, we could lose investor confidence in the accuracy and
completeness of our financial reports, our stock price could decline, and we could be subject to sanctions or investigations by
the New York Stock Exchange, the SEC or other regulatory authorities. Failure to remedy any material weakness in our internal
control over financial reporting, or to implement or maintain other effective control systems required of public companies, could
also restrict our future access to the capital markets. We have substantial indebtedness, and the degree to which we are
leveraged may materially and adversely affect our business, financial condition and results of operations. At December 31, 2023
2024 , we have $ 3-2 . 47 billion of total debt outstanding, consisting of: ¢ $ 1. 73 billion under an amended credit agreement
(the" Credit Agreement") entered into in December 2022 with a syndicate of lenders; and ¢ $ 550. 0 million aggregate principal
amount of 6. 750 % senior secured notes due March 15, 2028, and $ 800. 0 million aggregate principal amount of 7. 750 %
senior unsecured notes due March 15, 2031 (together the" 2023-Notes") There are no current drawings under our foreign credit
faeitity-facilities , and we can borrow an additional $ 724-705 . 79 million under the Credit Agreement. Our ability to make
payments on and to refinance our indebtedness, as well as any future debt that we may incur, will depend on our ability to
generate cash in the future from operations, financings or asset sales. Our ability to generate cash is subject to general economic,
financial, competitive, legislative, regulatory and other factors that are beyond our control. We may not generate sufficient funds
to service our debt and meet our business needs, such as funding working capital or the expansion of our operations. If we are
not able to repay or refinance our debt as it becomes due, we may be forced to take certain actions, including reducing spending
on marketing, advertising and new product innovation, reducing future financing for working capital, capital expenditures and
general corporate purposes, selling assets or dedicating an unsustainable level of our cash flow from operations to the payment
of principal and interest on our indebtedness. In addition, our ability to withstand competitive pressures and to react to changes
in our industry, including both the live and online auction industry, could be impaired. RB Global, Inc. 25 The lenders who hold
our debt could also accelerate amounts due in the event that we default, which could potentially trigger a default or acceleration
of the maturity of our other debt. In addition, our leverage could put us at a competitive disadvantage compared to our
competitors that are less leveraged. These competitors could have greater financial flexibility to pursue strategic acquisitions and
secure additional financing for their operations. Our leverage could also impede our ability to withstand downturns in our
industry or the economy in general. We may incur substantial additional indebtedness in the future. The terms of the Credit
Agreement and the indentures governing the Notes will limit, but not prohibit, us from incurring additional indebtedness. If we
incur any additional indebtedness that has the same priority as the Notes and the guarantees thereof, the holders of that
indebtedness will be entitled to share ratably with the holders of the Notes and the guarantees thereof in any proceeds distributed
in connection with any insolvency, liquidation, reorganization, dissolution or other winding- up of the Company. Subject to
restrictions in the Credit Agreement and the indenture governing the Notes, we also will have the ability to incur additional
secured indebtedness that would be effectively senior to the Notes offered hereby, to the extent of the value of the assets
securing such obligations. If new indebtedness is added to our current debt levels, the related risks that we now face could
intensify. Our debt instruments have restrictive covenants that could limit our financial flexibility. The terms of the Credit
Agreement and the 2823-Notes indentures contain financial and other restrictive covenants that limit our ability to engage in
activities that may be in our long- term best interests. Our ability to borrow under our Credit Agreement is subject to compliance
with a consolidated leverage ratio covenant and a consolidated interest coverage ratio covenant. The Credit Agreement includes
other restrictions that limit our ability in certain circumstances to: incur indebtedness; grant liens; engage in mergers,
consolidations and liquidations; make asset dispositions, restricted payments and investments; enter into transactions with



affiliates; and amend, modify or prepay certain indebtedness. The indentures governing the 2623-Notes contain covenants that
limit our ability in certain circumstances to: incur additional indebtedness (including guarantees thereof); incur or create liens on
their assets securing indebtedness; make certain restricted payments; make certain investments; dispose of certain assets; allow
certain restrictions on the ability of our restricted subsidiaries to pay dividends or make other payments to us; engage in certain
transactions with affiliates; and consolidate, amalgamate or merge with or into other companies. RB-GlobatIne—29-Our failure
to comply with these covenants could result in an event of default that, if not cured or waived, could result in the acceleration of
substantially all of our funded debt. We do not have sufficient working capital to satisfy our debt obligations in the event of an
acceleration of all or a significant portion of our outstanding indebtedness. Risks Related to Our Intellectual Property We
may be unable to adequately protect or enforce our intellectual property rights, which could harm our reputation and adversely
affect our growth prospects. We regard our proprietary technologies and intellectual property as integral to our success. We
protect our proprietary technology through a combination of trade secrets, third- party confidentiality and nondisclosure
agreements, additional contractual restrictions on disclosure and use, and patent, copyright, and trademark laws. We are the
registered owners of many Internet domain names internationally. As we seek to protect our domain names in an increasing
number of jurisdictions, we may not be successful in doing so in certain jurisdictions. Our competitors may adopt trade names or
domain names similar to ours, thereby impeding our ability to promote our marketplace and possibly leading to customer
confusion. In addition, we could face trade name or trademark or service mark infringement claims brought by owners of other
registered or unregistered trademarks or service marks, including trademarks or service marks that may incorporate variations of
our brand names. The legal means we use to protect our proprietary technology and intellectual property do not afford complete
protection and may not adequately protect our rights or permit us to gain or keep any competitive advantage. We cannot
guarantee that: any of our present or future intellectual property rights will not lapse or be invalidated, circumvented, challenged
or abandoned; our intellectual property rights will provide competitive advantages to us; our ability to assert our intellectual
property rights against potential competitors or to settle current or future disputes will not be limited by our agreements with
third parties; any of our pending or future patent applications will be issued or have the coverage originally sought; or our
intellectual property rights will be enforced in jurisdictions where competition may be intense or where legal protection may be
weak. We also may allow certain of our registered intellectual property rights, or our pending applications or registrations for
intellectual property rights, to lapse or to become abandoned if we determine that obtaining or maintaining the applicable
registered intellectual property rights is not worthwhile. Further, although it is our practice to enter into confidentiality
agreements and intellectual property assignment agreements with our employees and contractors, these agreements may not be
enforceable or may not provide meaningful protection for our trade secrets or other proprietary information in the event of
unauthorized use or disclosure or other breaches of the agreements. Despite our efforts to protect our proprietary rights,
unauthorized parties may attempt to copy, reverse engineer, or otherwise obtain and use our products or technology. We cannot
be certain that we will be able to prevent unauthorized use of our technology or RB Glebal, Ine¢. 26 infringement or
misappropriation of our intellectual property, particularly in foreign countries where the laws may not protect our proprietary
rights. Effective patent, copyright, trademark, service mark, trade secret, and domain name protection is time- consuming and
expensive to maintain. Litigation may be necessary to enforce our intellectual property rights, to protect our trade secrets, or to
determine the validity and scope of the proprietary rights of others, which could result in substantial costs and diversion of our
resources. In addition, our efforts may be met with defenses and counterclaims challenging the validity and enforceability of our
intellectual property rights or may result in a court determining that our intellectual property rights are unenforceable. If we are
unable to cost- effectively protect our intellectual property rights, then our business could be harmed. If competitors are able to
use our technology or develop proprietary technology similar to ours or competing technologies, our ability to compete
effectively and our growth prospects could be adversely affected. Risk Related to Our Industry Competition could result in
reductions in our future revenues and profitability. The global used equipment market, including the auction segment of that
market, is highly fragmented. We compete for potential purchasers and sellers of equipment with other auction companies and
with non- auction competitors such as equipment manufacturers, distributors and dealers, equipment rental companies, and other
online marketplaces. When sourcing equipment to sell at our auctions or other marketplaces, we compete with other onsite and
online auction companies, OEM and independent dealers, equipment brokers, other third parties, and equipment owners that
have traditionally disposed of equipment in private sales. Some of our competitors have significantly greater financial and
marketing resources and name recognition than we do. New competitors with greater financial and other resources and / or
different business models / strategies may enter the equipment auction market in the future. Additionally, existing or future
competitors may succeed in entering and establishing successful operations in new geographic markets prior to our entry into
those markets. They may also compete against us through internet- based services and other combined service offerings. RB
Global,dne—36-If commission rates decline, or if our strategy to compete against our many competitors is not effective, our
revenues, market share, financial condition and results of operations may be adversely impacted. We may be susceptible to loss
of business if competing selling models become more appealing to customers. If our selling model becomes undesirable or we
are not successful in adding services complementary to our existing selling model and business, we may not be successful
increasing market penetration over the long- term, which could prevent us from achieving our long- term earnings growth
targets. Decreases in the supply of, demand for, or market values of used equipment, could harm our business. Our revenues
could decrease if there is significant erosion in the supply of, demand for, or market values of used equipment, which could
adversely affect our financial condition and results of operations. We have no control over any of the factors that affect the
supply of or demand for used equipment and the circumstances that cause market values for equipment to fluctuate including,
among other things, economic uncertainty, the global geopolitical climate, disruptions to credit and financial markets, lower
commodity prices, and our customers’ restricted access to capital. Recent economic conditions have caused fluctuations in the
supply, mix and market values of used equipment available for sale, which has a direct impact on our revenues. In addition,



price competition and the availability of equipment directly affect the supply of, demand for, and market value of used
equipment. Climate change initiatives, including significant changes to engine emission standards applicable to equipment, may
also adversely affect the supply of ;-demand for our market values of equipment. Risk Related to Our Organization and
Governance Our articles, by- laws, shareholder rights plan and applicable Canadian provincial and federal law contain
provisions that may have the effect of delaying or preventing a change in control. Certain provisions of our articles of
amalgamation-continuance and by- laws, as well as certain provisions of the €anada-Business Corporations Act ( Ontario) (
the “ €BEA-OBCA ) and applicable Canadian securities law, could discourage potential acquisition proposals, delay or
prevent a change in control or materially adversely impact the price that certain investors might be willing to pay for our
common shares. For instance, our articles of amalgamatienrcontinuance authorize our board of directors to determine the
designations, rights and restrictions to be attached to, and to issue an unlimited number of, junior preferred shares and senior
preferred shares. In addition, our by- laws contain provisions establishing that shareholders must give advance notice to us in
circumstances where nominations of persons for election to our board of directors are made by our shareholders other than
pursuant to either a requisition of a meeting made in accordance with the provisions of the EBEA-OBCA or a shareholder
proposal made in accordance with the provisions of the €BEA-OBCA . Among other things, these advance notice provisions
set a deadline by which shareholders must notify us in writing of an intention to nominate directors for RB Global, Inc. 27
election to the board of directors prior to any shareholder meeting at which directors are to be elected and set forth the
information required in this notice for it to be valid. Our board of directors has adopted a shareholder rights plan (the “ Rights
Plan ), pursuant to which we issued one right in respect of each common share outstanding. Under the Rights Plan, following a
transaction in which any person becomes an ““ acquiring person ” as defined in the Rights Plan, each right will entitle the holder
to receive a number of common shares provided in the Rights Plan. The purposes of the Rights Plan are (i) to provide our board
of directors time to consider value- enhancing alternatives to a take- over bid and to allow competing bids to emerge; (ii) to
ensure that shareholders are provided equal treatment under a take- over bid; and (iii) to give adequate time for shareholders to
properly assess a take- over bid without undue pressure. The Rights Plan can potentially impose a significant penalty on any
person commencing a takeover bid that would result in the offeror becoming the beneficial owner of 20 % or more of our
outstanding common shares. Any of these provisions, as well as certain provisions of the EBEA-OBCA and applicable
Canadian securities law, may discourage a potential acquirer from proposing or completing a transaction that may have
otherwise presented a premium to our shareholders. U. S. civil liabilities may not be enforceable against us, our directors, or our
officers. We are governed by the €EBEA-OBCA and a portion eurprineipat-plaee-of our business is in Canada. Mamny-Certain
of our directors and officers reside outside of the United States, and all or a substantial portion of their assets, as well as a
substantial portion of our assets, are located outside the United States. As a result, it may be difficult for investors to effect
service of process within the United States upon us and such directors and officers or to enforce judgments obtained against us
or such persons, in U. S. courts, in any action, including actions predicated upon the civil liability provisions of U. S. federal
securities laws or any other laws of the United States. Additionally, rights predicated solely upon civil liability provisions of U.
S. federal securities laws or any other laws of the United States may not be enforceable in original actions, or actions to enforce
judgments obtained in U. S. courts, brought in Canadian courts, including courts in the Province of British Columbia. RB
Global,dne—3+We are governed by the corporate laws of Ontario, Canada which in some cases have a different effect on
shareholders than the corporate laws of Delaware. We are governed by the €EBEA-OBCA and other relevant laws, which may
affect the rights of shareholders differently than those of a company governed by the laws of a U. S. jurisdiction, and may,
together with our charter documents, have the effect of delaying, deferring or discouraging another party from acquiring control
of our company by means of a tender offer, a proxy contest or otherwise, or may affect the price an acquiring party would be
willing to offer in such an instance.



