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GLOSSARY OF TERMS

As commonly used in the oil and natural gas industry and as used in this Quarterly Report on Form 10-Q, the following terms have the following meanings:
Bbl. One stock tank barrel or 42 United States gallons liquid volume.
Btu. One British thermal unit, which is the heat required to raise the temperature of a one-pound mass of water from 58.5 degrees to 59.5 degrees
Fahrenheit.
MBbls. One thousand barrels of oil or other liquid hydrocarbons.
MBbls/d. MBbls per day.
Mcf. One thousand cubic feet.
Mcfe. One thousand cubic feet equivalent, determined using the ratio of six Mcf of natural gas to one Bbl of oil, condensate or natural gas liquids.
MMBbls. One million barrels of oil or other liquid hydrocarbons.
MMBtu. One million British thermal units.
MMcf. One million cubic feet.
MMcf/d. MMcf per day.
MMcfe. One million cubic feet equivalent, determined using the ratio of six Mcf of natural gas to one Bbl of oil, condensate or natural gas liquids.
MMcfe/d. MMcfe per day.
MMMBtu. One billion British thermal units.
NGL. Natural gas liquids, which are the hydrocarbon liquids contained within natural gas.
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PART I – FINANCIAL INFORMATION
Item 1.

Financial Statements
RIVIERA RESOURCES, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)
March 31, 2020

December 31, 2019

(in thousands, except share amounts)

ASSETS
Current assets:
Cash and cash equivalents
Accounts receivable – trade, net
Derivative instruments
Restricted cash
Other current assets
Assets held for sale
Total current assets
Noncurrent assets:
Oil and natural gas properties (successful efforts method)
Less accumulated depletion and amortization

$

165,223
28,474
12,075
29,090
14,549
1,195
250,606

$

116,237
51,355
7,283
32,932
12,853
104,773
325,433

178,738
(128,041)
50,697

180,307
(35,603)
144,704

Other property and equipment
Less accumulated depreciation

399,905
(70,272)
329,633

388,851
(50,381)
338,470

Other noncurrent assets

6,675
6,675
387,005
637,611

7,652
7,652
490,826
816,259

Total noncurrent assets
Total assets

$

LIABILITIES AND EQUITY
Current liabilities:
Accounts payable and accrued expenses
Derivative instruments
Other accrued liabilities
Distributions payable
Liabilities held for sale
Total current liabilities
Noncurrent liabilities:
Credit facilities
Asset retirement obligations and other noncurrent liabilities
Total noncurrent liabilities
Commitments and contingencies (Note 10)
Equity:
Preferred Stock ($0.01 par value, 30,000,000 shares authorized; no shares
issued at March 31, 2020, or December 31, 2019)
Common Stock ($0.01 par value, 270,000,000 shares authorized; 57,907,609
shares and 58,168,756 shares issued at March 31, 2020, and
December 31, 2019, respectively)
Additional paid-in capital
Retained (deficit) earnings
Total equity
Total liabilities and equity

$

$

55,743
14
14,758
57,908
809
129,232

$

80,579
1,087
26,728
—
35,177
143,571

72,800
22,684
95,484

69,800
29,337
99,137

—

—

579
802,616
(390,300)
412,895
637,611

The accompanying notes are an integral part of these condensed consolidated financial statements.
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$

$

581
861,764
(288,794)
573,551
816,259
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RIVIERA RESOURCES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)
Three Months Ended March 31,
2020
2019
(in thousands, except per share amounts)

Revenues and other:
Oil, natural gas and natural gas liquids sales
Gains (losses) on commodity derivatives
Marketing revenues
Other revenues

$

Expenses:
Lease operating expenses
Transportation expenses
Marketing expenses
General and administrative expenses
Exploration costs
Depreciation, depletion and amortization
Impairment of assets held for sale and long-lived assets
Taxes, other than income taxes
(Gains) losses on sale of assets and other, net
Other income and (expenses):
Interest expense, net of amounts capitalized
Other, net

14,798
8,079
33,922
31
56,830

$

76,345
(13,241)
67,347
6,003
136,454

4,951
2,174
21,319
9,904
—
10,319
106,784
1,215
460
157,126

24,052
19,150
53,389
19,039
1,238
21,772
—
6,300
(27,265)
117,675

$

(971)
(589)
(1,560)
—
17,219
4,493
12,726

Reorganization items, net
(Loss) income before income taxes
Income tax expense
Net (loss) income

$

(929)
(60)
(989)
(221)
(101,506)
—
(101,506)

(Loss) income per share:
Basic

$

(1.75)

$

0.18

$

(1.75)

$

0.18

Diluted
Weighted average shares outstanding ‒ basic

58,162

Weighted average shares outstanding ‒ diluted

68,817

58,162

Distributions declared per share

$

1.00

The accompanying notes are an integral part of these condensed consolidated financial statements.
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69,000
$

—
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RIVIERA RESOURCES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
(Unaudited)

Common Stock
Shares
Amount

December 31, 2019
Net loss
Repurchases of common stock
Issuance of common stock
Accrued distributions to shareholders
March 31, 2020

58,169

$

581
—
(3)
1
—
579

(323)
62
57,908

$

Common Stock
Shares
Amount

December 31, 2018
Net income
Repurchases of common stock
Issuances of common stock
March 31, 2019

69,197

$

$

$

861,764
—
(2,063)
823
(57,908)
802,616

$

$

Additional Paid
in Capital
(in thousands)
692 $
—
(25)
1
668 $

(2,488)
82
66,791 $

Accumulated
Earnings
(Deficit)

Additional Paid
in Capital
(in thousands)

1,256,730 $
—
(34,412)
1,485
1,223,803 $

(288,794)
(101,506)
—
—
—
(390,300)

$

$

Accumulated
Earnings
(Deficit)

4,952
12,726
—
—
17,678

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Total Equity

573,551
(101,506)
(2,066)
824
(57,908)
412,895

Total Equity

$

$

1,262,374
12,726
(34,437)
1,486
1,242,149
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RIVIERA RESOURCES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
Three Months Ended March 31,
2020
2019
(in thousands)

Cash flow from operating activities:
Net (loss) income
Adjustments to reconcile net (loss) income to net cash provided by (used
in) operating activities:
Depreciation, depletion and amortization
Impairment of assets held for sale and long-lived assets
Deferred income taxes
Total (gains) losses on derivatives, net
Cash settlements on derivatives
Share-based compensation expenses
(Gains) losses on sale of assets and other, net
Other
Changes in assets and liabilities:
Decrease in accounts receivable – trade, net
(Increase) decrease in other assets
Decrease in accounts payable and accrued expenses
Decrease in other liabilities
Net cash provided by (used in) operating activities
Cash flow from investing activities:
Development of oil and natural gas properties
Purchases of other property and equipment
Proceeds from sale of properties and equipment and other
Net cash provided by investing activities
Cash flow from financing activities:
Repurchases of shares
Proceeds from borrowings
Repayments of debt
Debt issuance costs paid
Net cash provided by financing activities
Net increase in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash:
Beginning
Ending

$

$

(101,506)

12,726

10,319
106,784
—
(8,079)
2,173
(3,575)
181
980

21,772
—
4,493
15,421
(5,085)
4,236
(28,564)
1,583

19,835
(1,358)
(22,095)
(7,715)
(4,056)

26,536
9,257
(15,840)
(8,857)
37,678

(1,337)
(16,322)
66,512
48,853

(30,512)
(23,183)
60,141
6,446

(2,653)
3,000
—
—
347
45,144

(34,130)
96,225
(24,300)
(2,715)
35,080
79,204

149,169
194,313

The accompanying notes are an integral part of these condensed consolidated financial statements.
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$

$

49,777
128,981
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RIVIERA RESOURCES, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
Note 1 – Basis of Presentation
Unless otherwise indicated or the context otherwise requires, references herein to the “Company” refer to Riviera Resources, Inc. (“Riviera”) and its
consolidated subsidiaries. Unless otherwise indicated or the context otherwise requires, references herein to “LINN Energy” refer to Linn Energy, Inc. and
its consolidated subsidiaries.
In 2016, Linn Energy, LLC, certain of its direct and indirect subsidiaries, and LinnCo, LLC (collectively, the “LINN Debtors”) filed Bankruptcy Petitions
for relief under Chapter 11 of the Bankruptcy Code. The LINN Debtors emerged from bankruptcy in 2017. See Note 10 for additional details. In 2018,
LINN Energy completed the spin-off of Riviera from LINN Energy. To effect the separation, LINN Energy and certain of its then direct and indirect
subsidiaries undertook an internal reorganization, including the conversion of Riviera Resources, LLC from a limited liability company to a corporation
named Riviera Resources, Inc.
Nature of Business
Riviera is an independent oil and natural gas company with a strategic focus on efficiently operating its mature low-decline assets, developing its growthoriented assets, and returning capital to shareholders. Riviera is quoted for trading on the OTCQX Market under the ticker “RVRA.”
The Company has two reporting segments: upstream and Blue Mountain. The Company’s upstream reporting segment properties are located in two
operating regions in the United States (“U.S.”): the Mid-Continent and North Louisiana. The Blue Mountain reporting segment consists of a cryogenic
natural gas processing facility, a network of gathering pipelines and compressors and produced water services and a crude oil gathering system located in
the Merge/SCOOP/STACK play, each of which is owned by Blue Mountain Midstream LLC (“Blue Mountain Midstream”), a wholly owned subsidiary of
the Company. During 2020, the Company divested all of its properties located in the Uinta Basin and East Texas operating regions. During 2019, the
Company divested all of its properties located in the Hugoton Basin and Michigan/Illinois operating regions. See Note 3 for additional information.
Principles of Consolidation and Reporting
The information reported herein reflects all normal recurring adjustments that are, in the opinion of management, necessary for the fair presentation of the
results for the interim periods. Certain information and note disclosures normally included in annual financial statements prepared in accordance with U.S.
generally accepted accounting principles (“GAAP”) have been condensed or omitted under Securities and Exchange Commission rules and regulations; as
such, this report should be read in conjunction with the financial statements and notes in the Company’s Annual Report on Form 10‑K for the year ended
December 31, 2019. The results reported in these unaudited condensed consolidated financial statements should not necessarily be taken as indicative of
results that may be expected for the entire year.
The condensed consolidated financial statements include the accounts of the Company and its subsidiaries. All significant intercompany transactions and
balances have been eliminated. The condensed consolidated financial statements for prior periods include certain reclassifications that were made to
conform to current presentation. Such reclassifications have no impact on previously reported net income (loss), stockholders’ equity, or cash
flows. Investments in noncontrolled entities over which the Company exercises significant influence are accounted for under the equity method.
Use of Estimates
The preparation of the accompanying condensed consolidated financial statements in conformity with GAAP requires management of the Company to
make estimates and assumptions about future events. These estimates and the underlying assumptions affect the amount of assets and liabilities reported,
disclosures about contingent assets and liabilities, and reported amounts of revenues and expenses. The estimates that are particularly significant to the
financial statements include estimates of the Company’s reserves of oil, natural gas and natural gas liquids (“NGL”), future cash flows from oil and natural
gas properties, depreciation, depletion and amortization, asset retirement obligations, certain revenues and operating expenses, and fair values of
commodity derivatives.
6
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RIVIERA RESOURCES, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - Continued
(Unaudited)
As fair value is a market-based measurement, it is determined based on the assumptions that market participants would use. These estimates and
assumptions are based on management’s best estimates and judgment. Management evaluates its estimates and assumptions on an ongoing basis using
historical experience and other factors, including the current economic environment, which management believes to be reasonable under the
circumstances. Such estimates and assumptions are adjusted when facts and circumstances dictate. As future events and their effects cannot be determined
with precision, actual results could differ from these estimates. Any changes in estimates resulting from continuing changes in the economic environment
will be reflected in the financial statements in future periods.
Fair Value of Financial Instruments
The carrying values of the Company’s receivables, payables and credit facilities are estimated to be substantially the same as their fair values at March 31,
2020, and December 31, 2019. See Note 8 for details about the fair value of the Company’s derivative financial instruments.
Recently Adopted Accounting Standard
In June 2016, the Financial Accounting Standards Board issued an Accounting Standards Update (“ASU”) that is intended to change the impairment model
for trade receivables, net investments in leases, debt securities, loans and certain other instruments. The Company adopted this ASU effective January 1,
2020, using the modified retrospective effective date method. The Company’s trade receivables due in one year or less represent substantially all the items
that are within the scope of the new standard. The adoption of this ASU did not have a material impact on the Company’s results of operations or financial
position.
Trade accounts receivable are recorded at the invoiced amount and do not bear interest. The Company maintains an allowance for doubtful accounts for
estimated losses inherent in its accounts receivable portfolio. In establishing the required allowance, management considers historical losses, current
receivables aging, and existing industry and national economic data. Account balances are charged off against the allowance after all means of collection
have been exhausted and the potential recovery is remote. The balance in the Company’s allowance for doubtful accounts related to trade accounts
receivable was approximately $1 million at both March 31, 2020, and December 31, 2019.
Impairment of Assets Held for Sale and Long-Lived Assets
Proved Oil and Natural Gas Properties
The Company evaluates the impairment of its proved oil and natural gas properties on a field-by-field basis whenever events or changes in circumstances
indicate that the carrying value may not be recoverable. The carrying values of proved properties are reduced to fair value when the expected undiscounted
future cash flows of proved and risk-adjusted probable and possible reserves are less than net book value. The fair values of proved properties are
measured using valuation techniques consistent with the income approach, converting future cash flows to a single discounted amount. Significant inputs
used to determine the fair values of proved properties include estimates of: (i) reserves; (ii) future operating and development costs; (iii) future commodity
prices; and (iv) a market-based weighted average cost of capital rate. These inputs require assumptions by the Company’s management at the time of the
valuation and are the most sensitive and subject to change. The underlying commodity prices embedded in the Company’s estimated cash flows are the
product of a process that begins with New York Mercantile Exchange (“NYMEX”) forward curve pricing, adjusted for estimated location and quality
differentials, as well as other factors that Company management believes will impact realizable prices.
Based on the analysis described above, for the three months ended March 31, 2020, the Company recorded a noncash impairment charge of approximately
$87 million associated with proved oil and natural gas properties. Of this charge, approximately $85 million related to properties located in Oklahoma and
approximately $2 million related to properties held for sale. The impairment charge was primarily due to a decline in commodity prices. The carrying
values of the impaired proved properties were reduced to fair value, estimated using inputs characteristic of a Level 3 fair value measurement. The
impairment charge is included in “impairment of assets held for sale and long-lived assets” on the condensed consolidated statement of operations and is
associated with the upstream reporting segment.
7
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RIVIERA RESOURCES, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - Continued
(Unaudited)
Unproved Oil and Natural Gas Properties
The Company evaluates the impairment of its unproved oil and natural gas properties whenever events or changes in circumstances indicate that the
carrying value may not be recoverable. The carrying values of unproved properties are reduced to fair value based on management’s experience in similar
situations and other factors such as the lease terms of the properties and the relative proportion of such properties on which proved reserves have been
found in the past.
Based on the analysis described above, during the three months ended March 31, 2020, the Company recorded a noncash impairment charge of
approximately $3 million associated with unproved oil and natural gas properties located in Oklahoma. The impairment was primarily due to a decline in
commodity prices. The impairment charge is included in “impairment of assets held for sale and long-lived assets” on the condensed consolidated
statement of operations and is associated with the upstream reporting segment.
Other Property and Equipment
The Company evaluates the impairment of its other property and equipment whenever events or changes in circumstances indicate that the carrying value
may not be recoverable. The carrying values of other property and equipment are reduced to fair value when the expected undiscounted future cash flows
are less than net book value. Significant inputs used to determine the fair values of other property and equipment include estimates of future operating
costs, future volumes and future commodity prices. These inputs require assumptions by the Company’s management at the time of the valuation and are
the most sensitive and subject to change.
Based on the analysis described above, during the three months ended March 31, 2020, the Company recorded a noncash impairment charge of
approximately $17 million associated with its crude oil gathering system assets. The impairment was primarily due to a decline in expected future volumes
in the crude gathering business, related to the economics of customers drilling in the area. The impairment charge is included in “impairment of assets held
for sale and long-lived assets” on the condensed consolidated statement of operations and is associated with the Blue Mountain reporting segment.
Note 2 – Revenues
Disaggregation of Revenue
The following tables present the Company’s disaggregated revenues by source and geographic area:

Natural
Gas

Mid-Continent
East Texas (1)
North Louisiana
Uinta Basin (1)
Other divested
properties
Blue Mountain
Total
(1)

$

$

2,608
2,829
3,140
917
(34)
—
9,460

Three Months Ended March 31, 2020
Oil, Natural
Gas and
Marketing
NGL
NGL Sales
Revenues
(in thousands)

Oil

$

$

3,682
298
365
(2)
27
—
4,370

$

$

649
210
138
(8)
(21)
—
968

$

$

During 2020, the Company divested all of its properties located in these operating regions.
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6,939
3,337
3,643
907
(28)
—
14,798

$

$

—
1,627
225
—
4
32,066
33,922

Other
Revenues

$

$

47
2
2
—
(20)
—
31

Total

$

$

6,986
4,966
3,870
907
(44)
32,066
48,751
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RIVIERA RESOURCES, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - Continued
(Unaudited)

Natural
Gas

Hugoton Basin (1)
Mid-Continent
East Texas
North Louisiana
Uinta Basin
Michigan/Illinois (1)
Blue Mountain
Total
(1)

$

$

22,899
4,736
11,486
4,486
6,441
7,089
—
57,137

Three Months Ended March 31, 2019
Oil, Natural
Gas and
Marketing
NGL
NGL Sales
Revenues
(in thousands)

Oil

$

$

376
2,967
852
797
86
650
—
5,728

$

$

9,970
2,438
603
454
5
10
—
13,480

$

$

33,245
10,141
12,941
5,737
6,532
7,749
—
76,345

$

$

23,692
—
1,089
238
—
—
42,328
67,347

Other
Revenues

$

$

5,968
11
2
2
—
20
—
6,003

Total

$

$

62,905
10,152
14,032
5,977
6,532
7,769
42,328
149,695

During 2019, the Company divested all of its properties located in these operating regions.

Contract Balances
Under the Company’s product sales contracts, customers are invoiced once the Company’s performance obligations have been satisfied, at which point
payment is unconditional. Accordingly, the Company’s product sales contracts do not give rise to material contract assets or contract liabilities.
The Company had trade accounts receivable related to revenue from contracts with customers of approximately $20 million and $43 million as of
March 31, 2020, and December 31, 2019, respectively.
Performance Obligations
The majority of the Company’s sales are short-term in nature with a contract term of one year or less. For those contracts, the Company utilized the
practical expedient in ASC 606-10-50-14 that exempts the Company from disclosure of the transaction price allocated to remaining performance
obligations if the performance obligation is part of a contract that has an original expected duration of one year or less.
For the Company’s product sales that have a contract term greater than one year, the Company utilized the practical expedient in ASC 606-10-50-14(A),
which states the Company is not required to disclose the transaction price allocated to remaining performance obligations if the variable consideration is
allocated entirely to a wholly unsatisfied performance obligation. Under these sales contracts, each unit of product generally represents a separate
performance obligation; therefore future volumes are wholly unsatisfied and disclosure of the transaction price allocated to remaining performance
obligations is not required.
Note 3 – Divestitures
Divestitures – First Quarter 2020
On January 15, 2020, the Company completed the sale of its interest in non-operated properties located in the Drunkards Wash field in the Uinta
Basin. Cash proceeds from the sale of these properties were approximately $4 million (including a deposit of approximately $450,000 received in 2019),
and the Company recorded a net gain of approximately $1 million.
9
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RIVIERA RESOURCES, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - Continued
(Unaudited)
On January 31, 2020, the Company completed the sale of its interest in properties located in the Overton field in East Texas. Cash proceeds from the sale
of these properties were approximately $17 million (including a deposit of approximately $2 million received in 2019).
On February 14, 2020, the Company completed the sale of its interest in properties located in the Personville field in East Texas. Cash proceeds from the
sale of these properties were approximately $28 million (including a deposit of approximately $3 million received in 2019).
On February 28, 2020, the Company completed the sale of its office building located in Oklahoma City, Oklahoma. Cash proceeds from the sale were
approximately $21 million.
Divestitures – Subsequent Event
On April 2, 2020, the Company completed the sale of its remaining interest in properties located in East Texas. Cash proceeds from the sale of these
properties were approximately $392,000. During the three months ended March 31, 2020, the Company recorded a noncash impairment charge of
approximately $1 million to reduce the carrying value of these assets to fair value. These properties are included in “assets held for sale” and “liabilities
held for sale” on the condensed consolidated balance sheet as of March 31, 2020.
Divestitures – 2019
On November 22, 2019, the Company completed the sale of its interest in properties located in the Hugoton Basin (the “Hugoton Basin Assets
Sale”). Cash proceeds from the sale of these properties were approximately $286 million. In connection with the Hugoton Basin Assets Sale, the buyer
also acquired the Company’s interest in Mayzure, LLC, a wholly owned subsidiary of the Company, which was the counterparty to the volumetric
production payment agreements based on helium produced from certain oil and natural gas properties in the Hugoton Basin.
The Company recognized pre-tax income of approximately $10 million for the three months ended March 31, 2019, from the Hugoton Basin.
On September 5, 2019, the Company completed the sale of its interest in properties located in Illinois. Cash proceeds from the sale of these properties were
approximately $4 million.
On August 30, 2019, the Company completed the sale of its interest in non-core assets located in North Louisiana. Cash proceeds from the sale were
approximately $2 million.
On July 3, 2019, the Company completed the sale of its interest in properties located in Michigan. Cash proceeds from the sale of these properties were
approximately $39 million.
On May 31, 2019, the Company completed the sale of its interest in non-operated properties located in the Hugoton Basin in Kansas. Cash proceeds from
the sale of these properties were approximately $29 million.
On January 17, 2019, the Company completed the sale of its interest in properties located in the Arkoma Basin in Oklahoma. Cash proceeds from the sale
of these properties were approximately $64 million (including a deposit of approximately $5 million received in 2018), and the Company recorded a net
gain of approximately $28 million.
The 2020 and 2019 divestitures discussed above are not presented as discontinued operations because they do not represent a strategic shift that will have a
major effect on the Company’s operations and financial results. The gains and losses on these divestitures are included in “(gains) losses on sale of assets
and other, net” on the condensed consolidated statements of operations and were included in the upstream reporting segment.
10
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RIVIERA RESOURCES, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - Continued
(Unaudited)
The following table presents carrying amounts of the assets and liabilities of the Company’s properties classified as held for sale on the condensed
consolidated balance sheets:
March 31,
2020
Assets:
Oil and natural gas properties
Other property and equipment
Other
Total assets held for sale

$

$

Liabilities:
Asset retirement obligations
Other
Total liabilities held for sale

$
$

December 31,
2019
(in thousands)

179
1,011
5
1,195

$

744
65
809

$

$

$

17,732
85,798
1,243
104,773
33,542
1,635
35,177

Other assets primarily include inventories and other liabilities primarily include accounts payable.
Note 4 – Equity (Deficit)
Share Repurchase Program
On July 18, 2019, the Board of Directors of the Company authorized the repurchase of up to $150 million of the Company’s outstanding shares of common
stock. During the three months ended March 31, 2020, the Company repurchased an aggregate of 282,742 shares of common stock at an average price of
$7.31 per share for a total cost of approximately $2 million. At April 30, 2020, approximately $22 million was available for share repurchases under the
program. Any share repurchases are subject to restrictions in the Riviera Credit Facility (as defined in Note 6).
Dividends
Although the Company paid cash distributions in 2019 and 2020, the Company is not paying a regular cash dividend. The Board of Directors periodically
reviews the Company’s liquidity position to evaluate whether or not to pay a cash dividend. Any future payment of cash dividends would be subject to the
restrictions in the Riviera Credit Facility (as defined in Note 6).
Cash Distributions
On March 9, 2020, the Board of Directors of the Company declared a cash distribution of $1.00 per share. A cash distribution totaling approximately $58
million was paid on April 22, 2020, to shareholders of record as of the close of business on April 8, 2020. At March 31, 2020, the Company recorded
“distributions payable” of approximately $58 million on the condensed consolidated balance sheet. In addition, approximately $12 million and $11 million
for potential future distributions was recorded in restricted cash at March 31, 2020, and December 31, 2019, respectively. At March 31, 2020, and
December 31, 2019, distributions payable of approximately $1 million and $2 million, respectively, related to outstanding share-based compensation
awards was also recorded. These amounts are included in “other accrued liabilities” and “asset retirement obligations and other noncurrent liabilities” on
the condensed consolidated balance sheets.
Cash Distributions – Subsequent Event
On April 23, 2020, the Board of Directors of the Company approved a cash distribution of $0.75 per share. The distribution totaling approximately $45
million is payable on or around May 12, 2020, to all shareholders of record as of the close of business on May 7, 2020.
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Note 5 – Oil and Natural Gas Properties
Oil and Natural Gas Capitalized Costs
Aggregate capitalized costs related to oil, natural gas and NGL production activities with applicable accumulated depletion and amortization are presented
below:
March 31,
2020

Proved properties
Unproved properties

$

Less accumulated depletion and amortization
$

December 31,
2019
(in thousands)

173,317
5,421
178,738
(128,041)
50,697

$

$

174,845
5,462
180,307
(35,603)
144,704

Note 6 – Debt
Fair Value
The Company’s debt is recorded at the carrying amount on the condensed consolidated balance sheets. The carrying amounts of the credit facilities
approximate fair value because the interest rates are variable and reflective of market rates.
Riviera Credit Facility
Riviera’s credit agreement provides for a senior secured reserve-based revolving loan facility (the “Riviera Credit Facility”) with a borrowing base and
borrowing commitments of $90 million at March 31, 2020. As of March 31, 2020, there were no borrowings outstanding under the Riviera Credit Facility
and there was approximately $89 million of available borrowing capacity (which includes a reduction of approximately $701,000 for outstanding letters of
credit). The maturity date is August 4, 2021.
Redetermination of the borrowing base under the Riviera Credit Facility, based primarily on reserve reports using lender commodity price expectations at
such time, occurs semi-annually, in April and October. A reduction to the borrowing base is expected with the April redetermination.
At the Company’s election, interest on borrowings under the Riviera Credit Facility is determined by reference to either the London Interbank Offered Rate
(“LIBOR”) plus an applicable margin ranging from 2.00% to 3.00% per annum or the alternate base rate (“ABR”) plus an applicable margin ranging from
1.00% to 2.00% per annum, depending on utilization of the borrowing base. Interest is generally payable in arrears quarterly for loans bearing interest
based at the ABR and at the end of the applicable interest period for loans bearing interest at the LIBOR, or if such interest period is longer than three
months, at the end of the three-month intervals during such interest period. The Company is required to pay a commitment fee to the lenders under the
Riviera Credit Facility, which accrues at a rate per annum of 0.50% on the average daily unused amount of the available revolving loan commitments of the
lenders.
The obligations under the Riviera Credit Facility are secured by mortgages covering approximately 85% of the total value of the proved reserves of the oil
and natural gas properties of the Company and certain of its subsidiaries, along with liens on substantially all personal property of the Company and certain
of its subsidiaries excluding Blue Mountain Midstream, and are guaranteed by the Company and certain of its subsidiaries, subject to customary
exceptions. Under the Riviera Credit Facility, the Company is required to maintain (i) a maximum total net debt to last twelve months EBITDA ratio of 4.0
to 1.0, and (ii) a minimum adjusted current ratio of 1.0 to 1.0.
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The Riviera Credit Facility also contains affirmative and negative covenants, including compliance with laws (including environmental laws, ERISA and
anti-corruption laws), maintenance of required insurance, delivery of quarterly and annual financial statements, oil and gas engineering reports and budgets,
maintenance and operation of property (including oil and gas properties), restrictions on the incurrence of liens and indebtedness, mergers, consolidations
and sales of assets, paying dividends or other distributions in respect of, or repurchasing or redeeming, the Company’s capital stock, making certain
investments and transactions with affiliates.
The Riviera Credit Facility contains events of default and remedies customary for credit facilities of this nature. Failure to comply with the financial and
other covenants in the Riviera Credit Facility would allow the lenders, subject to customary cure rights, to require immediate payment of all amounts
outstanding under the Riviera Credit Facility.
Blue Mountain Credit Facility
Blue Mountain Midstream’s credit agreement provides for a senior secured revolving loan facility (the “Blue Mountain Credit Facility”), with a borrowing
base and a borrowing commitment of $200 million at March 31, 2020. The Blue Mountain Credit Facility together with the Riviera Credit Facility, are
referred to as the “Credit Facilities”).
The Blue Mountain Credit Facility provides for the ability to increase the aggregate commitments of the lenders to up to $400 million, subject to obtaining
commitments for any such increase, which may result in an increase in Blue Mountain Midstream’s available borrowing capacity. As of March 31, 2020,
total borrowings outstanding under the Blue Mountain Credit Facility were approximately $73 million and there was approximately $115 million of
available borrowing capacity (which includes a reduction of approximately $12 million for outstanding letters of credit), subject to covenant restrictions in
the Blue Mountain Credit Facility. As of April 30, 2020, total borrowings outstanding under the Blue Mountain Credit Facility were approximately $75
million and there was approximately $114 million of available capacity (which includes a reduction of approximately $11 million reduction for outstanding
letters of credit), subject to covenant restrictions in the Blue Mountain Credit Facility. The maturity date is August 10, 2023.
At Blue Mountain Midstream’s election, interest on borrowings under the Blue Mountain Credit Facility is determined by reference to either the LIBOR
plus an applicable margin ranging from 2.00% to 3.00% per annum or the ABR plus an applicable margin ranging from 1.00% to 2.00% per annum, both
depending on Blue Mountain Midstream’s consolidated total leverage ratio. Interest is generally payable in arrears on the last day of March, June,
September and December for loans bearing interest based at the ABR and at the end of the applicable interest period for loans bearing interest at the
LIBOR, or if such interest period is longer than three months, at the end of three-month intervals during such interest period.
Blue Mountain Midstream is required under the Blue Mountain Credit Facility to pay a commitment fee to the lenders, which accrues at a rate per annum
of 0.375% or 0.50% (depending on Blue Mountain Midstream’s consolidated total leverage ratio) on the average daily unused amount of the available
revolving loan commitments of the lenders.
The Blue Mountain Credit Facility is secured by a first priority lien on substantially all the assets of Blue Mountain Midstream. Under the Blue Mountain
Credit Facility, Blue Mountain Midstream is required to maintain (i) a ratio of consolidated EBITDA to consolidated interest expense no less than 2.50 to
1.00, (ii) a ratio of consolidated net debt to consolidated EBITDA (the “consolidated total leverage ratio”) no greater than 4.50 to 1.00 or 5.00 to 1.00, as
applicable, and (iii) in case certain other kinds of indebtedness are outstanding, a ratio of consolidated net debt secured by a lien on property of Blue
Mountain Midstream to consolidated EBITDA no greater than 3.00 to 1.00.
The Blue Mountain Credit Facility also contains affirmative and negative covenants customary for credit facilities of this nature, including compliance with
laws (including environmental laws, ERISA and anti-corruption laws), maintenance of required insurance, delivery of quarterly and annual financial
statements, budgets, maintenance and operation of property, restrictions on the incurrence of liens and indebtedness, mergers, consolidations and sales of
assets and transactions with affiliates.
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The Blue Mountain Credit Facility contains events of default and remedies customary for credit facilities of this nature. If Blue Mountain Midstream does
not comply with the covenants in the Blue Mountain Credit Facility, the lenders may, subject to customary cure rights, require immediate payment of all
amounts outstanding under the Blue Mountain Credit Facility.
Note 7 – Derivatives
Commodity Derivatives
The following table presents derivative positions for the periods indicated as of March 31, 2020:
2020
Natural gas positions:
Fixed price swaps (NYMEX Henry Hub):
Hedged volume (MMMBtu)
Average price ($/MMBtu)
Oil positions:
Fixed price swaps (NYMEX WTI):
Hedged volume (MBbls)
Average price ($/Bbl)
Natural gas basis differential positions: (1)
PEPL basis swaps:
Hedged volume (MMMBtu)
Hedge differential
(1)

2021

$

8,250
2.82

$

3,650
2.44

$

138
64.63

$

—
—

$

5,500
(0.45)

$

—
—

Settled or to be settled, as applicable, on the indicated pricing index to hedge basis differential to the NYMEX Henry Hub natural gas price.

During the three months ended March 31, 2020, the Company entered into commodity derivative contracts consisting of natural gas fixed price swaps for
2021. In addition, the Company unwound certain of its oil fixed price swaps associated with Blue Mountain Midstream for 2020 and received proceeds of
approximately $377,000. During the three months ended March 31, 2019, the Company entered into commodity derivative contracts consisting of natural
gas fixed price swaps and NGL fixed price swaps for 2019 and natural gas basis swaps for 2020.
The natural gas derivatives are settled based on the closing price of NYMEX Henry Hub natural gas on the last trading day for the delivery month, which
occurs on the third business day preceding the delivery month, or the relevant index prices of natural gas published in Inside Federal Energy Regulatory
Commission’s Gas Market Report on the first business day of the delivery month. The oil derivatives are settled based on the average closing price of
NYMEX WTI crude oil for each day of the delivery month. The NGL derivatives are settled based on the average effective price of natural gas liquids for
each day of the delivery month, published in the issue of Oil Price Information Service.
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Balance Sheet Presentation
The Company’s commodity derivatives are presented on a net basis in “derivative instruments” and “other noncurrent assets” on the condensed
consolidated balance sheets. See Note 8 for fair value disclosures about commodity derivatives. The following table summarizes the fair value of
derivatives outstanding on a gross basis:
March 31,
2020

December 31,
2019
(in thousands)

Assets:
Commodity derivatives

$

12,462

$

7,439

Liabilities:
Commodity derivatives

$

361

$

1,243

By using derivative instruments to economically hedge exposures to changes in commodity prices, the Company exposes itself to credit risk and market
risk. Credit risk is the failure of the counterparty to perform under the terms of the derivative contract. When the fair value of a derivative contract is
positive, the counterparty owes the Company, which creates credit risk. A majority of the Company’s counterparties are participants in its Credit
Facilities. The Credit Facilities are secured by certain of the Company’s and its subsidiaries’ oil, natural gas and NGL reserves and personal property. The
Company is not required to post any collateral. The Company does not receive collateral from its counterparties.
The maximum amount of loss due to credit risk that the Company would incur if its counterparties failed completely to perform according to the terms of
the contracts, based on the gross fair value of financial instruments, was approximately $12 million at March 31, 2020. The Company minimizes the credit
risk in derivative instruments by: (i) limiting its exposure to any single counterparty; (ii) entering into derivative instruments only with counterparties that
meet the Company’s minimum credit quality standard, or have a guarantee from an affiliate that meets the Company’s minimum credit quality standard;
and (iii) monitoring the creditworthiness of the Company’s counterparties on an ongoing basis. In accordance with the Company’s standard practice, its
commodity derivatives are subject to counterparty netting under agreements governing such derivatives and therefore the risk of loss due to counterparty
nonperformance is somewhat mitigated.
Gains and Losses on Derivatives
A summary of gains and losses on derivatives included on the condensed consolidated statements of operations is presented below:
Three Months Ended March 31,
2020
2019
(in thousands)
Gains (losses) on commodity derivatives
Marketing expenses
Gains (losses) on commodity derivatives

$
$

8,079
—
8,079

$
$

(13,241)
(2,180)
(15,421)

The Company received net cash settlements of approximately $2 million and $5 million for the three months ended March 31, 2020, and March 31, 2019,
respectively.
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Note 8 – Fair Value Measurements on a Recurring Basis
The Company accounts for its commodity derivatives at fair value (see Note 7) on a recurring basis. The Company determines the fair value of its
commodity derivatives utilizing pricing models that use a variety of techniques, including market quotes and pricing analysis. Inputs to the pricing models
include publicly available prices and forward price curves generated from a compilation of data gathered from third parties. Company management
validates the data provided by third parties by understanding the pricing models used, obtaining market values from other pricing sources, analyzing pricing
data in certain situations and confirming that those instruments trade in active markets. Assumed credit risk adjustments, based on published credit ratings
and public bond yield spreads, are applied to the Company’s commodity derivatives.
Fair Value Hierarchy
In accordance with applicable accounting standards, the Company has categorized its financial instruments into a three-level fair value hierarchy based on
the priority of inputs to the valuation technique. The fair value hierarchy gives the highest priority to quoted prices in active markets for identical assets or
liabilities (Level 1) and the lowest priority to unobservable inputs (Level 3).
The following presents the fair value hierarchy for assets and liabilities measured at fair value on a recurring basis:
March 31, 2020
Netting (1)
(in thousands)

Level 2
Assets:
Commodity derivatives
Liabilities:
Commodity derivatives
(1)

$

12,462

$

(347)

$

12,115

$

361

$

(347)

$

14

Represents counterparty netting under agreements governing such derivatives.

Level 2
Assets:
Commodity derivatives
Liabilities:
Commodity derivatives
(1)

Total

December 31, 2019
Netting (1)
(in thousands)

Total

$

7,439

$

(156)

$

7,283

$

1,243

$

(156)

$

1,087

Represents counterparty netting under agreements governing such derivatives.

Note 9 – Asset Retirement Obligations
The Company has the obligation to plug and abandon oil and natural gas wells and related equipment at the end of production operations. Estimated asset
retirement costs are recognized as liabilities with an increase to the carrying amounts of the related long-lived assets when the obligation is incurred. The
liabilities are included in “other accrued liabilities” and “asset retirement obligations and other noncurrent liabilities” on the condensed consolidated
balance sheets. Accretion expense is included in “depreciation, depletion and amortization” on the condensed consolidated statements of operations. The
fair value of additions to the asset retirement obligations is estimated using valuation techniques that convert future cash flows to a single discounted
amount. Significant inputs to the valuation include estimates of: (i) plug and abandon costs per well based on existing regulatory requirements;
(ii) remaining life per well; (iii) future inflation factors; and (iv) a credit-adjusted risk-free interest rate. These inputs require significant judgments and
estimates by the Company’s management at the time of the valuation and are the most sensitive and subject to change.
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In addition, there is insufficient information to reasonably determine the timing and/or method of settlement for purposes of estimating the fair value of the
asset retirement obligation of the majority of Blue Mountain Midstream’s assets. In such cases, asset retirement obligation cost is considered indeterminate
because there is no data or information that can be derived from past practice, industry practice, management’s experience, or the asset’s estimated
economic life. Indeterminate asset retirement obligation costs associated with Blue Mountain Midstream will be recognized in the period in which
sufficient information exists to reasonably estimate potential settlement dates and methods.
The following table presents a reconciliation of the Company’s asset retirement obligations (in thousands):
Asset retirement obligations at December 31, 2019
Liabilities added from drilling
Liabilities associated with assets divested
Liabilities associated with assets held for sale
Current year accretion expense
Settlements
Asset retirement obligations at March 31, 2020

$

$

21,497
209
(702)
(744)
307
(182)
20,385

Note 10 – Commitments and Contingencies
On May 11, 2016, the LINN Debtors and Berry Petroleum Company, LLC (“Berry” and collectively with the LINN Debtors, the “Debtors”) filed voluntary
petitions for relief under Chapter 11 of the Bankruptcy Code in the U.S. Bankruptcy Court for the Southern District of Texas (the “Bankruptcy
Court”). The Debtors’ Chapter 11 cases were administered jointly under the caption In re Linn Energy, LLC, et al., Case No. 16‑60040. On January 27,
2017, the Bankruptcy Court entered an order approving and confirming the plan (the “Plan”) of reorganization of the Debtors (the “Confirmation
Order”). Consummation of the Plan was subject to certain conditions set forth in the Plan. On February 28, 2017, all of the conditions were satisfied or
waived and the Plan became effective and was implemented in accordance with its terms. On September 27, 2018, the Bankruptcy Court closed the LINN
Debtors’ Chapter 11 cases, but retained jurisdiction as provided in the Confirmation Order.
The commencement of the Chapter 11 proceedings automatically stayed certain actions against the Company, including actions to collect prepetition
liabilities or to exercise control over the property of the Company’s bankruptcy estates. However, the Company is, and will continue to be until the final
resolution of all claims, subject to certain contested matters and adversary proceedings stemming from the Chapter 11 proceedings, which are not affected
by the closure of the LINN Debtors’ Chapter 11 cases.
The Company is not currently a party to any litigation or pending claims that it believes would have a material adverse effect on its overall business,
financial position, results of operations or liquidity; however, cash flow could be significantly impacted in the reporting periods in which such matters are
resolved.
Note 11 – Operating Leases
Lessee
The Company leases office space and other property and equipment under lease agreements expiring on various dates through 2022. During the three
months ended March 31, 2020, the Company recorded lease expenses of approximately $1 million.
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As of March 31, 2020, future minimum lease payments were as follows (in thousands):
2020
2021
2022
2023
2024
Thereafter

$

$

2,550
1,693
916
—
—
—
5,159

Lessor
The Company previously leased a building located in Oklahoma to third parties under lease agreements. The Company sold the building in the first quarter
of 2020, and the leases were terminated effective with the close of the sale. The Company has no other lease agreements for which it is the lessor. It
determines if an arrangement is a lease at inception.
Note 12 – Share-Based Compensation
Riviera Omnibus Incentive Plan
Under the Riviera Resources, Inc. 2018 Omnibus Incentive Plan (the “Riviera Omnibus Incentive Plan”) employees, consultants and non-employee
directors of the Company and its affiliates are eligible to receive stock options, restricted stock, dividend equivalents, performance awards, other stockbased awards and other cash-based awards.
As of March 31, 2020, 2,143,413 shares were issuable under the Riviera Omnibus Incentive Plan pursuant to outstanding Riviera RSUs, including (i) the
Riviera Legacy RSUs, (ii) 293,183 restricted stock units of the Company granted to certain employees of the Company (the “Restricted Shares” and
together with Riviera Legacy RSUs, the “Riviera RSUs”), (iii) 1,847,950 restricted stock units of the Company granted as performance units to certain
employees of the Company (the “Riviera Performance Shares”) that, in the case of the Riviera Performance Shares, vest, if at all, based on the achievement
of certain performance conditions specified in the award agreements.
The Committee (as defined in the Riviera Omnibus Incentive Plan) has broad authority under the Riviera Omnibus Incentive Plan to, among other things:
(i) select participants; (ii) determine the types of awards that participants receive and the number of shares that are subject to such awards; and
(iii) establish the terms and conditions of awards, including the price (if any) to be paid for the shares or the award. As of March 31, 2020, up to 1,812,415
shares of common stock were available for issuance under the Riviera Omnibus Incentive Plan within the share reserve established under the Riviera
Omnibus Incentive Plan, 214,876 of which the Committee has designated for issuance as Restricted Shares and 89,958 of which the Committee has
designated for issuance as Riviera Performance Shares. If any stock option or other stock-based award granted under the Riviera Omnibus Incentive Plan
expires, terminates or is canceled for any reason without having been exercised in full, the number of shares of common stock underlying any unexercised
award shall again be available for the purpose of awards under the Riviera Omnibus Incentive Plan. If any shares of restricted stock, performance awards
or other stock-based awards denominated in shares of common stock awarded under the Riviera Omnibus Incentive Plan are forfeited for any reason, the
number of forfeited shares shall again be available for purposes of awards under the Riviera Omnibus Incentive Plan. Any award under the Riviera
Omnibus Incentive Plan settled in cash shall not be counted against the maximum share limitation.
As is customary in incentive plans of this nature, each share limit and the number and kind of shares available under the Riviera Omnibus Incentive Plan
and any outstanding awards, as well as the exercise or purchase prices of awards, and performance targets under certain types of performance-based
awards, are subject to adjustment in the event of certain reorganizations, mergers, combinations, recapitalizations, stock splits, stock dividends or other
similar events that change the number or kind of shares outstanding, and extraordinary dividends or distributions of property to the Company’s
shareholders.
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Blue Mountain Midstream Omnibus Incentive Plan
Blue Mountain Midstream is governed by its Second Amended and Restated Limited Liability Operating Agreement (as amended, the “BMM LLC
Agreement”), which provides for two classes of membership units: Class A Units, of which 100% are held by Linn Holdco II (a wholly owned subsidiary
of Riviera) and Class B Units. Pursuant to the BMM LLC Agreement, Blue Mountain Midstream has the authority to issue an unlimited number of Class A
Units and up to 58,750 Class B Units. As of March 31, 2020, Blue Mountain Midstream has issued 701,350 Class A Units and no Class B Units.
Under the Blue Mountain Midstream LLC 2018 Omnibus Incentive Plan (as amended, the “BMM Incentive Plan”) employees and consultants of Blue
Mountain Midstream and its affiliates are eligible to receive unit options, restricted units, dividend equivalents, performance awards, other unit-based
awards and other cash-based awards. The Committee (as defined in the BMM Incentive Plan) has broad authority under the BMM Incentive Plan to,
among other things: (i) select participants; (ii) determine the types of awards that participants receive and the number of units that are subject to such
awards; and (iii) establish the terms and conditions of awards, including the price (if any) to be paid for the units or the award. The aggregate number of
units available for issuance under the BMM Incentive Plan matches the maximum number of Class B Units issuable by Blue Mountain Midstream.
As of March 31, 2020, under the BMM Incentive Plan, Blue Mountain Midstream had granted awards that could result in the issuance of 55,257 Class B
Units or an equivalent value in cash, at the Board’s discretion. The issued awards include 10,825 restricted security units (“BMM RSUs”) and 22,216
performance stock units (“BMM PSUs”) (44,432 at 200% of target). The BMM RSUs can be paid, at the Board’s discretion, in cash or an equivalent
number of Class B Units. Payment for the BMM PSUs only occurs upon the achievement by Blue Mountain Midstream of a certain equity value (subject
to certain adjustments) specified in the award agreements. If such equity value is achieved, the recipient of the BMM PSU will receive a number of
Class B Units (or an equivalent value in cash, at the Board’s discretion) equal to 50% to 200% of the target number of BMM PSUs held by such individual,
as specified in the award agreements.
If any unit option or other unit-based award granted under the BMM Incentive Plan expires, terminates or is canceled for any reason without having been
exercised in full, the number of units underlying any unexercised award shall again be available for the purpose of awards under the BMM Incentive
Plan. If any restricted units, performance awards or other unit-based awards denominated in units awarded under the BMM Incentive Plan are forfeited for
any reason, the number of forfeited units shall again be available for purposes of awards under the BMM Incentive Plan. Any award under the BMM
Incentive Plan settled in cash shall not be counted against the maximum unit limitation.
As is customary in incentive plans of this nature, each unit limit and the number and kind of units available under the BMM Incentive Plan and any
outstanding awards, as well as the exercise or purchase prices of awards, and performance targets under certain types of performance-based awards, are
subject to adjustment in the event of certain reorganizations, mergers, combinations, recapitalizations, unit dividends or other similar events that change the
number or kind of units outstanding, and extraordinary dividends or distributions of property to Blue Mountain Midstream’s unitholders.
Accounting for Share-Based Compensation
The condensed consolidated financial statements include 100% of employee-related expenses. Compensation cost related to the grant of share-based
awards has been recorded at the subsidiary level with a corresponding credit to liability or equity.
As a result of the Company’s history of cash settling awards, all unvested share-based compensation awards are liability classified. The Company recorded
a liability of approximately $3 million and $10 million at March 31, 2020, and December 31, 2019, respectively, related to unvested share-based
compensation awards included in “other accrued liabilities” and “asset retirement obligations and other noncurrent liabilities” on the condensed
consolidated balance sheets. All cash settlements of liability classified awards are classified as operating activities on the condensed consolidated
statements of cash flows.
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A summary of share-based compensation expenses included on the condensed consolidated statements of operations is presented below:
Three Months Ended March 31,
2020
2019
(in thousands)
Marketing expenses
General and administrative expenses
Total share-based compensation expenses

$

Income tax benefit

$

$

(125)
(2,900)
(3,025)
—

$
$

107
6,200
6,307

$

1,045

Riviera Restricted Stock Units
During the three months ended March 31, 2020, upon vesting of Riviera RSUs and at the election of participants, the Company repurchased 82,664 Riviera
RSUs for a total cost of approximately $643,000. In addition, 61,645 shares of common stock were issued to participants (net of statutory tax
withholdings) upon vesting of Riviera RSUs. During the three months ended March 31, 2020, the Company granted 15,357 RSUs with a fair value of
approximately $125,000, that vest ratably in two tranches over approximately two years.
Performance Shares
As of March 31, 2020, there were 1,847,950 Riviera Performance Shares outstanding at 200% of target. The fair value of Riviera Performance Shares was
not material as of March 31, 2020. The vesting of these awards is determined based on the Company’s equity value (subject to adjustment for distributions
to shareholders and certain other items) at a specified time. To date, no performance targets have been met. The cost is expected to be recognized over the
life of the award.
As of March 31, 2020, there were 44,432 BMM PSUs outstanding at 200% of target. The fair value of BMM PSUs was not material as of March 31,
2020. The vesting of these awards is determined based on Blue Mountain Midstream’s equity value (subject to certain adjustments) at a specified time. To
date, no performance targets have been met. The cost is expected to be recognized over the life of the award.
Note 13 – Earnings Per Share
Basic earnings per share is computed by dividing net income by the weighted average number of shares outstanding during the period. Diluted earnings
per share is computed by adjusting the average number of shares outstanding for the dilutive effect, if any, of potential common shares.
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The following tables provide a reconciliation of the numerators and denominators of the basic and diluted per share computations for net income:
Three Months Ended March 31,
2020
2019
(in thousands, except per share amounts)
Net (loss) income

$

(101,506)

$

12,726

(Loss) income per share:
Basic

$

(1.75)

$

0.18

$

(1.75)

$

0.18

Diluted
Weighted average shares outstanding ‒ basic
Dilutive effect of unit equivalents
Weighted average shares outstanding ‒ diluted

58,162
—
58,162

68,817
183
69,000

The diluted earnings per share calculation excludes the Riviera Performance Shares for the three months ended March 31, 2020, and March 31, 2019,
because no performance targets have been met. The diluted earnings per share calculation excludes approximately 184,000 restricted stock units that were
anti-dilutive for the three months ended March 31, 2020. No restricted stock units were anti-dilutive for the three months ended March 31, 2019.
Note 14 – Income Taxes
Amounts recognized as income taxes are included in “income tax expense” on the condensed consolidated statements of operations. The Company
recognized no income tax expense during the three months ended March 31, 2020, because of the full valuation allowance recorded in 2019. The
Company’s effective income tax rate was approximately 0% and 26% for the three months ended March 31, 2020, and March 31, 2019, respectively. The
Company’s federal and state statutory rate net of the federal tax benefit was approximately 25% and 24% for the three months ended March 31, 2020, and
March 31, 2019, respectively.
In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that some portion or all of the deferred tax
assets will not be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable income during the periods in
which temporary differences become deductible. Management considers the scheduled reversal of deferred tax liabilities, projected future taxable income
and tax planning strategies in making this assessment. During the third quarter of 2019, and for the first time since Riviera’s inception, the Company’s
earnings were a cumulative loss which is primarily due to losses generated during 2019. Based on the cumulative loss and projections of future taxable
income for the periods in which the deferred tax assets are deductible, the Company recorded a valuation allowance against all of its deferred tax assets as
of both March 31, 2020, and December 31, 2019. The Company intends to continue maintaining a full valuation allowance on its deferred tax assets until
there is sufficient evidence to support the reversal of all or some portion of these allowances. The amount of deferred tax assets considered realizable could
materially increase in the future, and the amount of valuation allowance recorded could materially decrease, if estimates of future taxable income are
increased.
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Note 15 – Supplemental Disclosures to the Condensed Consolidated Balance Sheets and Condensed Consolidated Statements of Cash Flows
“Other current assets” reported on the condensed consolidated balance sheets include the following:
March 31,
2020

Prepaids
Other receivables
Inventories
Other current assets

$

$

December 31,
2019
(in thousands)

9,415
4,038
1,096
14,549

$

$

9,152
2,585
1,116
12,853

“Other accrued liabilities” reported on the condensed consolidated balance sheets include the following:
March 31,
2020

Accrued compensation
Asset retirement obligations (current portion)
Deposits
Other
Other accrued liabilities

$

$

December 31,
2019
(in thousands)

5,266
1,184
1,176
7,132
14,758

$

$

11,314
1,184
6,111
8,119
26,728

The following table provides a reconciliation of “cash and cash equivalents” reported on the condensed consolidated balance sheets to “cash, cash
equivalents and restricted cash” reported on the condensed consolidated statement of cash flows:
March 31,
2020

Cash and cash equivalents
Restricted cash
Cash, cash equivalents and restricted cash

$
$

December 31,
2019
(in thousands)

165,223
29,090
194,313

$
$

116,237
32,932
149,169

Supplemental disclosures to the condensed consolidated statements of cash flows are presented below:
Three Months Ended March 31,
2020
2019
(in thousands)
Cash payments for interest, net of amounts capitalized

$

Cash payments for income taxes
Cash payments for reorganization items, net
Noncash investing activities:
Accrued capital expenditures
22

673

$

219

$

—

$

—

$

249

$

—

$

7,076

$

20,120
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - Continued
(Unaudited)
For purposes of the condensed consolidated statements of cash flows, the Company considers all highly liquid short-term investments with original
maturities of three months or less to be cash equivalents. At March 31, 2020, “restricted cash” on the condensed consolidated balance sheet consisted of
approximately $16 million that will be used to settle certain claims in accordance with the Plan (which is the remainder of approximately $80 million
transferred to restricted cash in February 2017 to fund such items), approximately $1 million related to deposits and approximately $12 million related to
distributions. At December 31, 2019, “restricted cash” on the condensed consolidated balance sheet consisted of approximately $16 million that will be
used to settle certain claims in accordance with the Plan, approximately $6 million related to deposits and approximately $11 million related to
distributions.
Note 16 – Related Party Transactions
Roan Resources LLC
During 2019, through December 6, 2019, certain members of the Board of Directors of the Company were also members of the board of directors of Roan
Resources, Inc. Additionally certain of the Company’s principal stockholders were also significant stockholders of Roan Resources, Inc.
For the three months ended March 31, 2019, the Company made natural gas purchases from Roan Resources LLC of approximately $34 million, included
in “marketing expenses” on the condensed consolidated statements of operations.
Note 17 – Segments
The Company has two reporting segments: upstream and Blue Mountain. The upstream reporting segment is engaged in the exploration, development,
production, and sale of oil, natural gas, and NGLs. The Company’s upstream reporting segment properties are located in two operating regions in the U.S.:
the Mid-Continent and North Louisiana. The Blue Mountain reporting segment consists of a cryogenic natural gas processing facility, a network of
gathering pipelines and compressors and produced water services and a crude oil gathering system located in the Merge/SCOOP/STACK play. During
2020, the Company divested all of its properties located in the Uinta Basin and East Texas operating regions. During 2019, the Company divested all of its
properties located in the Hugoton Basin and Michigan/Illinois operating regions. See Note 3 for additional information about divestitures.
To assess the performance of the Company’s reporting segments, the Company’s Chief Operating Decision Maker (“CODM”) analyzes field level cash
flow, a non-GAAP financial metric. The Company defines field level cash flow as revenues less direct operating expenses. Other indirect income
(expenses) include “general and administrative expenses,” “exploration costs,” “depreciation, depletion and amortization,” “(gains) on sale of assets and
other, net,” “impairment of long-lived assets,” “other income and (expenses)” and “reorganization items, net.” Information regarding total assets by
reporting segment is not presented because it is not reviewed by the CODM.
During the first quarter of 2020, the definition of field level cash flow analyzed by the Company’s CODM was revised to report within segment results,
expenses previously reported as unallocated to segments. Information presented for the prior period has been recast to conform to current presentation.
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The following tables present the Company’s financial information by reporting segment:
Three Months Ended March 31, 2020
Upstream
Blue Mountain
Consolidated
(in thousands)
Oil, natural gas and natural gas liquids sales
Marketing revenues
Other revenues

$

Lease operating expenses
Transportation expenses
Marketing expenses
Taxes other than income taxes
Total direct operating expenses
Field level cash flow
Gains on commodity derivatives
Other indirect income (expenses)
Loss before income taxes

$

14,798
1,856
31
16,685
4,951
2,174
54
624
7,803
8,882
7,613
(107,709)
(91,214)

$

$

—
32,066
—
32,066
—
—
21,265
591
21,856
10,210
466
(20,968)
(10,292)

$

$

14,798
33,922
31
48,751
4,951
2,174
21,319
1,215
29,659
19,092
8,079
(128,677)
(101,506)

Three Months Ended March 31, 2019
Upstream
Blue Mountain
Consolidated
(in thousands)
Oil, natural gas and natural gas liquids sales
Marketing revenues
Other revenues

$

Lease operating expenses
Transportation expenses
Marketing expenses
Taxes other than income taxes
Total direct operating expenses
Field level cash flow
Losses on commodity derivatives
Other indirect income (expenses)
(Loss) income before income taxes

$

24

76,345
25,019
6,003
107,367
24,052
19,150
19,784
5,625
68,611
38,756
(12,445)
(6,024)
20,287

$

$

—
42,328
—
42,328
—
—
33,605
675
34,280
8,048
(796)
(10,320)
(3,068)

$

$

76,345
67,347
6,003
149,695
24,052
19,150
53,389
6,300
102,891
46,804
(13,241)
(16,344)
17,219
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Item 2.

Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis should be read in conjunction with the financial statements and related notes included elsewhere in this Quarterly
Report on Form 10-Q and in the Company’s Annual Report on Form 10‑K for the year ended December 31, 2019. The following discussion contains
forward-looking statements based on expectations, estimates and assumptions. Actual results may differ materially from those discussed in the forwardlooking statements. Factors that could cause or contribute to such differences include, but are not limited to, volatility of oil, natural gas and natural gas
liquids (“NGL”) prices or a prolonged period of low oil, natural gas or NGL prices and the effects of actions by, or disputes among or between, members
of the Organization of Petroleum Exporting Countries and other oil producing nations (“OPEC+”), such as Saudi Arabia, and other oil and natural gas
producing countries, such as Russia, with respect to production levels or other matters related to the price of oil, the effects of excess supply of oil and
natural gas resulting from the reduced demand caused by the novel coronavirus disease (“COVID-19”) global pandemic and the actions by certain oil and
natural gas producing countries, market prices for oil, natural gas and NGLs, production volumes, estimates of proved reserves, capital expenditures, the
capacity and utilization of midstream facilities, economic and competitive conditions, credit and capital market conditions, regulatory changes and other
uncertainties, as well as those factors set forth in “Cautionary Statement Regarding Forward-Looking Statements” below and in Item 1A. “Risk Factors”
in this Quarterly Report on Form 10‑Q and in the Company’s Annual Report on Form 10‑K for the year ended December 31, 2019, and elsewhere in the
Annual Report.
The reference to a “Note” herein refers to the accompanying Notes to Condensed Consolidated Financial Statements contained in Item 1. “Financial
Statements.”
Unless otherwise indicated or the context otherwise requires, references herein to the “Company” refer to Riviera Resources, Inc. (“Riviera”) and its
consolidated subsidiaries. Unless otherwise indicated or the context otherwise requires, references herein to “LINN Energy” refer to Linn Energy, Inc. and
its consolidated subsidiaries.
In 2016, Linn Energy, LLC, certain of its direct and indirect subsidiaries, and LinnCo, LLC (collectively, the “LINN Debtors”) filed Bankruptcy Petitions
for relief under Chapter 11 of the Bankruptcy Code. The LINN Debtors emerged from bankruptcy in 2017. See Note 10 for additional details. In 2018,
LINN Energy completed the spin-off of Riviera from LINN Energy. To effect the separation, LINN Energy and certain of its then direct and indirect
subsidiaries undertook an internal reorganization, including the conversion of Riviera Resources, LLC from a limited liability company to a corporation
named Riviera Resources, Inc.
Riviera is an independent oil and natural gas company with a strategic focus on efficiently operating its mature low-decline assets, developing its growthoriented assets, and returning capital to shareholders. Riviera is quoted for trading on the OTCQX Market under the ticker “RVRA.”
Executive Overview
The Company has two reporting segments: upstream and Blue Mountain. The Company’s upstream reporting segment properties are located in two
operating regions in the United States (“U.S.”):
•
•

Mid-Continent, which includes properties in the Northwest STACK in northwestern Oklahoma and various other oil and natural gas producing
properties and mineral acreage throughout Oklahoma; and
North Louisiana, which includes oil and natural gas properties producing primarily from the Hosston, Cotton Valley Bossier and Smackover
formations.

During 2020, the Company divested all of its properties located in the Uinta Basin and East Texas operating regions. During 2019, the Company divested
all of its properties located in the Hugoton Basin and Michigan/Illinois operating regions. See Note 3 for additional information.
The Blue Mountain reporting segment consists of a state of the art cryogenic natural gas processing facility, a network of gathering pipelines and
compressors and produced water services and a crude oil gathering system located in the Merge/SCOOP/STACK play, each of which is owned by Blue
Mountain Midstream LLC (“Blue Mountain Midstream”), a wholly owned subsidiary of the Company.
In addition to the activities described above, during the first quarter of 2020, the Company engaged an investment bank to explore a potential sale or
merger of Riviera or Blue Mountain Midstream.
25

Table of Contents

Item 2.

Management’s Discussion and Analysis of Financial Condition and Results of Operations - Continued

For the three months ended March 31, 2020, the Company’s results included the following:
•
•
•
•
•
•

oil, natural gas and NGL sales of approximately $15 million compared to $76 million for the three months ended March 31, 2019;
average daily production of approximately 72 MMcfe/d compared to 265 MMcfe/d for the three months ended March 31, 2019;
net loss of approximately $102 million compared to net income of $13 million for the three months ended March 31, 2019;
noncash impairment charge of approximately $107 million;
capital expenditures of approximately $14 million compared to $61 million for the three months ended March 31, 2019; and
11 wells drilled (all successful) compared to 13 wells drilled (all successful) for the three months ended March 31, 2019.

Divestitures – First Quarter 2020
On January 15, 2020, the Company completed the sale of its interest in non-operated properties located in the Drunkards Wash field in the Uinta Basin (the
“Drunkards Wash Asset Sale”). Cash proceeds from the sale of these properties were approximately $4 million (including a deposit of approximately
$450,000 received in 2019), and the Company recorded a net gain of approximately $1 million.
On January 31, 2020, the Company completed the sale of its interest in properties located in the Overton field in East Texas (the “Overton Assets
Sale”). Cash proceeds from the sale of these properties were approximately $17 million (including a deposit of approximately $2 million received in
2019).
On February 14, 2020, the Company completed the sale of its interest in properties located in the Personville field in East Texas (the “Personville Assets
Sale”). Cash proceeds from the sale of these properties were approximately $28 million (including a deposit of approximately $3 million received in
2019).
On February 28, 2020, the Company completed the sale of its office building located in Oklahoma City, Oklahoma. Cash proceeds from the sale were
approximately $21 million.
Divestitures – Subsequent Event
On April 2, 2020, the Company completed the sale of its remaining interest in properties located in East Texas. Cash proceeds from the sale of these
properties were approximately $392,000. During the three months ended March 31, 2020, the Company recorded a noncash impairment charge of
approximately $1 million to reduce the carrying value of these assets to fair value. These properties are included in “assets held for sale” and “liabilities
held for sale” on the condensed consolidated balance sheet as of March 31, 2020.
Divestitures – 2019
On November 22, 2019, the Company completed the sale of its interest in properties located in the Hugoton Basin (the “Hugoton Basin Assets
Sale”). Cash proceeds from the sale of these properties were approximately $286 million. In connection with the Hugoton Basin Assets Sale, the buyer
also acquired the Company’s interest in Mayzure, LLC (“Mayzure”), a wholly owned subsidiary of the Company, which was the counterparty to the
volumetric production payment agreements based on helium produced from certain oil and natural gas properties in the Hugoton Basin.
On September 5, 2019, the Company completed the sale of its interest in properties located in Illinois. Cash proceeds from the sale of these properties were
approximately $4 million.
On August 30, 2019, the Company completed the sale of its interest in non-core assets located in North Louisiana. Cash proceeds from the sale were
approximately $2 million.
On July 3, 2019, the Company completed the sale of its interest in properties located in Michigan. Cash proceeds from the sale of these properties were
approximately $39 million.
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On May 31, 2019, the Company completed the sale of its interest in non-operated properties located in the Hugoton Basin in Kansas. Cash proceeds from
the sale of these properties were approximately $29 million.
On January 17, 2019, the Company completed the sale of its interest in properties located in the Arkoma Basin in Oklahoma. Cash proceeds from the sale
of these properties were approximately $64 million (including a deposit of approximately $5 million received in 2018), and the Company recorded a net
gain of approximately $28 million.
Impact of Decline in Commodity Prices
The Company and the oil and gas industry has been critically impacted by recent events, including the initial dramatic increase in output from the
Organization of the Petroleum Exporting Countries and destruction of demand resulting from the unprecedented global health and economic crisis sparked
by the COVID-19 pandemic. In order to reduce expenses, in April 2020, the Board of Directors of the Company made the decision to consolidate the
management of Blue Mountain Midstream within the Company’s existing executive management team. The Company plans to further reduce expenses by
integration of the operations of the two companies wherever practical.
Impairment of Assets Held for Sale and Long-Lived Assets
During the three months ended March 31, 2020, the Company recorded a noncash impairment charge of approximately $107 million. Of this charge,
approximately $88 million related to proved and unproved oil and natural gas properties located in Oklahoma, approximately $2 million related to
properties held for sale and approximately $17 million related to Blue Mountain Midstream’s crude oil gathering system assets. The impairment charge
was primarily due to a decline in commodity prices and a decline in expected future volumes. See Note 1 for additional information.
2020 Oil and Natural Gas and Midstream Capital Budget
During the three months ended March 31, 2020, based on market prices, the Company deferred its operated drilling program in North Louisiana, reducing
2020 budgeted capital by approximately $21 million. Because these wells were not expected to come on line until the fourth quarter of 2020, the impact on
the Company’s results of operations for the year ended December 31, 2020, is not expected to be material.
For 2020, the Company estimates its total capital expenditures, excluding acquisitions, will be approximately $28 million, including approximately $3
million related to its oil and natural gas capital program and approximately $25 million related to Blue Mountain Midstream. This estimate is under
continuous review and subject to ongoing adjustments.
Impact of COVID-19 Pandemic
Certain remote work arrangements have not adversely affected the Company’s ability to maintain operations, including financial reporting systems, internal
control over financial reporting and disclosure controls and procedures. However, the COVID-19 pandemic is still evolving and identification of all trends,
events and uncertainties that may impact the Company’s financial condition and results of operations are unknown at this time, therefore the Company’s
results of operations for the three months ended March 31, 2020, may not be indicative of its future results.
Financing Activities
Riviera Credit Facility
Riviera’s credit agreement provides for a senior secured reserve-based revolving loan facility (the “Riviera Credit Facility”) with a borrowing base and
borrowing commitments of $90 million at March 31, 2020. A reduction to the borrowing base is expected with the April redetermination.
Blue Mountain Midstream Credit Facility
Blue Mountain Midstream’s credit agreement provides for a senior secured revolving loan facility (the “Blue Mountain Credit Facility”), with a borrowing
base and a borrowing commitment of $200 million at March 31, 2020. The Blue Mountain Credit Facility together with the Riviera Credit Facility, are
referred to as the “Credit Facilities”).
Share Repurchase Program
On July 18, 2019, the Board of Directors of the Company authorized the repurchase of up to $150 million of the Company’s outstanding shares of common
stock. During the three months ended March 31, 2020, the Company repurchased an
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aggregate of 282,742 shares of common stock at an average price of $7.31 per share for a total cost of approximately $2 million. At April 30, 2020,
approximately $22 million was available for share repurchases under the program. Any share repurchases are subject to restrictions in the Riviera Credit
Facility.
Dividends
Although the Company paid cash distributions in 2019 and 2020, the Company is not paying a regular cash dividend. The Board of Directors periodically
reviews the Company’s liquidity position to evaluate whether or not to pay a cash dividend. Any future payment of cash dividends would be subject to the
restrictions in the Riviera Credit Facility.
Cash Distributions
On March 9, 2020, the Board of Directors of the Company declared a cash distribution of $1.00 per share. A cash distribution totaling approximately $58
million was paid on April 22, 2020, to shareholders of record as of the close of business on April 8, 2020. At March 31, 2020, the Company recorded
“distributions payable” of approximately $58 million on the condensed consolidated balance sheet. In addition, approximately $12 million and $11 million
for potential future distributions was recorded in restricted cash at March 31, 2020, and December 31, 2019, respectively. At March 31, 2020, and
December 31, 2019, distributions payable of approximately $1 million and $2 million, respectively, related to outstanding share-based compensation
awards was also recorded. These amounts are included in “other accrued liabilities” and “asset retirement obligations and other noncurrent liabilities” on
the condensed consolidated balance sheets.
Cash Distributions – Subsequent Event
On April 23, 2020, the Board of Directors of the Company approved a cash distribution of $0.75 per share. The distribution totaling approximately $45
million is payable on or around May 12, 2020, to all shareholders of record as of the close of business on May 7, 2020.
Commodity Derivatives
During the three months ended March 31, 2020, the Company entered into commodity derivative contracts consisting of natural gas fixed price swaps for
2021. In addition, the Company unwound certain of its oil fixed price swaps associated with Blue Mountain Midstream for 2020 and received proceeds of
approximately $377,000.
Field Level Cash Flow
To assess the performance of the Company’s reporting segments, the Company’s Chief Operating Decision Maker (“CODM”) analyzes field level cash
flow, a non-generally accepted accounting principles financial metric. The Company defines field level cash flow as revenues less direct operating
expenses. Other indirect income (expenses) include “general and administrative expenses,” “exploration costs,” “depreciation, depletion and
amortization,” “(gains) on sale of assets and other, net,” “impairment of long-lived assets,” “other income and (expenses)” and “reorganization items,
net.” Field level cash flow is disclosed herein to provide financial information about the Company’s reporting segments in alignment with the information
reviewed by its CODM. Information regarding total assets by reporting segment is not presented because it is not reviewed by the CODM.
During the first quarter of 2020, the definition of field level cash flow analyzed by the Company’s CODM was revised to report within segment results,
expenses previously reported as unallocated to segments. Information presented for the prior period has been recast to conform to current presentation.
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Results of Operations
Three Months Ended March 31, 2020, Compared to Three Months Ended March 31, 2019
Three Months Ended March 31,
2020
2019
(in thousands)
Revenues and other:
Natural gas sales
Oil sales
NGL sales
Total oil, natural gas and NGL sales
Gains (losses) on commodity derivatives
Marketing and other revenues

$

Expenses:
Lease operating expenses
Transportation expenses
Marketing expenses
General and administrative expenses (1)
Exploration costs
Depreciation, depletion and amortization
Impairment of assets held for sale and long-lived assets
Taxes, other than income taxes
(Gains) losses on sale of assets and other, net
Other income and (expenses)
Reorganization items, net
(Loss) income before income taxes
Income tax expense
Net (loss) income
(1)

$

9,460
4,370
968
14,798
8,079
33,953
56,830
4,951
2,174
21,319
9,904
—
10,319
106,784
1,215
460
157,126
(989)
(221)
(101,506)
—
(101,506)

$

$

57,137
5,728
13,480
76,345
(13,241)
73,350
136,454
24,052
19,150
53,389
19,039
1,238
21,772
—
6,300
(27,265)
117,675
(1,560)
—
17,219
4,493
12,726

Variance

$

$

General and administrative expenses for the three months ended March 31, 2020, and March 31, 2019, include approximately $(3) million and $6 million,
respectively, of share-based compensation expenses.
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(47,677)
(1,358)
(12,512)
(61,547)
21,320
(39,397)
(79,624)
(19,101)
(16,976)
(32,070)
(9,135)
(1,238)
(11,453)
106,784
(5,085)
27,725
39,451
571
(221)
(118,725)
(4,493)
(114,232)
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Three Months Ended March 31,
2020
2019

Average daily production:
Natural gas (MMcf/d)
Oil (MBbls/d)
NGL (MBbls/d)
Total (MMcfe/d)

60
1.1
0.9
72

Variance
216
1.2
6.9
265

(72%)
(8%)
(87%)
(73%)

Weighted average prices: (1)
Natural gas (Mcf)
Oil (Bbl)
NGL (Bbl)

$
$
$

1.74
45.63
11.47

$
$
$

2.94
53.22
21.56

(41%)
(14%)
(47%)

Average NYMEX prices:
Natural gas (MMBtu)
Oil (Bbl)

$
$

1.95
46.17

$
$

3.15
54.90

(38%)
(16%)

Costs per Mcfe of production:
Lease operating expenses
Transportation expenses
General and administrative expenses (2)
Depreciation, depletion and amortization
Taxes, other than income taxes

$
$
$
$
$

0.76
0.33
1.52
1.58
0.19

$
$
$
$
$

1.01
0.80
0.80
0.91
0.26

(25%)
(59%)
90%
74%
(27%)

(1)

Does not include the effect of gains (losses) on derivatives.

(2)

General and administrative expenses for the three months ended March 31, 2020, and March 31, 2019, include approximately $(3) million and $6 million,
respectively, of share-based compensation expenses.
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Upstream Reporting Segment
Three Months Ended March 31,
2020
2019
(in thousands)
Oil, natural gas and NGL sales
Marketing and other revenues

$

Lease operating expenses
Transportation expenses
Marketing expenses
Taxes other than income taxes
Total direct operating expenses
Field level cash flow (1)
(1)

14,798
1,887
16,685
4,951
2,174
54
624
7,803
8,882

$

$

76,345
31,022
107,367
24,052
19,150
19,784
5,625
68,611
38,756

$

Variance

$

$

(61,547)
(29,135)
(90,682)
(19,101)
(16,976)
(19,730)
(5,001)
(60,808)
(29,874)

Refer to Note 17 for a reconciliation of field level cash flow to (loss) income before income taxes.

Oil, Natural Gas and NGL Sales
Oil, natural gas and NGL sales decreased by approximately $61 million or 81% to approximately $15 million for the three months ended March 31, 2020,
from approximately $76 million for the three months ended March 31, 2019, primarily due to lower natural gas and NGL volumes as a result of divestitures
completed in 2019 and the first quarter of 2020 and lower commodity prices. Lower natural gas, NGL and oil prices resulted in a decrease in revenues of
approximately $6 million, $851,000 and $726,000, respectively.
Average daily production volumes decreased to approximately 72 MMcfe/d for the three months ended March 31, 2020, from 265 MMcfe/d for the three
months ended March 31, 2019. Lower natural gas NGL and oil production volumes resulted in a decrease in revenues of approximately $41 million, $12
million and $632,000, respectively.
The following table sets forth average daily production by region:
Three Months Ended March 31,
2020
2019
Average daily production (MMcfe/d):
Hugoton Basin
Mid-Continent
East Texas
North Louisiana
Uinta Basin
Michigan/Illinois

—
29
18
21
4
—
72

124
30
46
20
18
27
265

Variance
(124)
(1)
(28)
1
(14)
(27)
(193)

(100%)
(3%)
(61%)
5%
(78%)
(100%)
(73%)

Production volumes in the Mid-Continent and North Louisiana were consistent with the comparable period of the prior year. The decreases in average
daily production volumes in the Uinta Basin and East Texas regions primarily reflect lower production volumes as a result of divestitures completed during
the first quarter of 2020. In addition, the Company completed the divestiture of all of its properties located in the Hugoton Basin and Michigan/Illinois
operating regions during 2019. See Note 3 for additional information about divestitures.
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Marketing and Other Revenues
Three Months Ended March 31,
2020
2019
(in thousands)
Jayhawk plant and helium
Other

$

16
1,871
1,887

$

$

Variance

29,169
1,853
31,022

$

$

(29,153)
18
(29,135)

$

Marketing and other revenues decreased by approximately $29 million or 94% to approximately $2 million for the three months ended March 31, 2020,
from approximately $31 million for the three months ended March 31, 2019. The decrease was primarily due to the Hugoton Basin Assets Sale, which
included sale of the Jayhawk plant. Other primarily includes revenues from other midstream systems in the East Texas and North Louisiana regions.
Lease Operating Expenses
Lease operating expenses include expenses such as labor, field office, vehicle, supervision, maintenance, tools and supplies, and workover expenses. Lease
operating expenses decreased by approximately $19 million or 79% to approximately $5 million for the three months ended March 31, 2020, from
approximately $24 million for the three ended March 31, 2019. The decrease was primarily due to divestitures during 2019 and the first quarter of 2020
and lower service costs. Lease operating expenses per Mcfe decreased to $0.76 per Mcfe for the three months ended March 31, 2020, from $1.01 per Mcfe
for the three months ended March 31, 2019, primarily driven by changes in the Company’s asset base as a result of divestitures.
Transportation Expenses
Transportation expenses decreased by approximately $17 million or 89% to approximately $2 million for the three months ended March 31, 2020, from
approximately $19 million for the three months ended March 31, 2019. The decrease was primarily due to divestitures during 2019 and the first quarter of
2020. Transportation expenses per Mcfe decreased to $0.33 per Mcfe for the three months ended March 31, 2020, from $0.80 per Mcfe for the three
months ended March 31, 2019, primarily driven by changes in the Company’s asset base as a result of divestitures.
Marketing Expenses
Three Months Ended March 31,
2020
2019
(in thousands)
Jayhawk plant
Other

$

(120)
174
54

$

$

Variance

18,962
822
19,784

$

$
$

(19,082)
(648)
(19,730)

Marketing expenses represent third-party activities associated with company-owned gathering systems, plants and facilities. Marketing expenses decreased
by approximately $20 million or 100% to approximately $54,000 for the three months ended March 31, 2020, from approximately $20 million for the three
months ended March 31, 2019. The decrease was primarily due to the Hugoton Basin Assets Sale, which included sale of the Jayhawk plant. The credit to
expense during the three months ended March 31, 2020, was due to receipt of an electric co-op refund.
Severance and Ad Valorem Taxes
Three Months Ended March 31,
2020
2019
(in thousands)
Severance taxes
Ad valorem taxes
Other taxes

$

$
32

436
45
143
624

$

$

2,161
3,362
102
5,625

Variance

$

$

(1,725)
(3,317)
41
(5,001)

Table of Contents

Item 2.

Management’s Discussion and Analysis of Financial Condition and Results of Operations - Continued

Severance taxes, which are a function of revenues generated from production, decreased primarily due to lower production volumes due to divestitures
completed during 2019 and the first quarter of 2020. Ad valorem taxes, which are based on the value of reserves and production equipment and vary by
location, decreased primarily due to divestitures completed during 2019 and the first quarter of 2020.
Field Level Cash Flow
Field level cash flow decreased by approximately $30 million or 77% to approximately $9 million for the three months ended March 31, 2020, from
approximately $39 million for the three months ended March 31, 2019. The decrease was primarily due to the divestitures completed during 2019 and the
first quarter of 2020 and lower commodity prices.
Blue Mountain Reporting Segment
Three Months Ended March 31,
2020
2019
(in thousands)
Marketing revenues
Marketing expenses
Severance taxes and ad valorem taxes
Total direct operating expenses
Field level cash flow (1)
(1)

$

32,066

$

21,265
591
21,856
10,210

$

42,328

$

33,605
675
34,280
8,048

Variance

$

(10,262)

$

(12,340)
(84)
(12,424)
2,162

Refer to Note 17 for a reconciliation of field level cash flow to net (loss) income before income taxes.

Marketing Revenues
Marketing revenues decreased by approximately $10 million or 24% to approximately $32 million for the three months ended March 31, 2020, from
approximately $42 million for the three months ended March 31, 2019. The decrease was primarily due to lower commodity prices, partially offset by
revenues from the water services business.
Marketing Expenses
Marketing expenses decreased by approximately $13 million or 37% to approximately $21 million for the three months ended March 31, 2020, from
approximately $34 million for the three months ended March 31, 2019. The decrease was due to lower commodity prices during 2020, partially offset by
expenses related to the water services business.
Field Level Cash Flow
Field level cash flow increased by approximately $2 million or 27% to approximately $10 million for the three months ended March 31, 2020, from
approximately $8 million for the three months ended March 31, 2019, primarily due to lower costs.
Indirect Income and Expenses
Gains (Losses) on Commodity Derivatives
Gains on commodity derivatives were approximately $8 million for the three months ended March 31, 2020, compared to losses of approximately $13
million for the three months ended March 31, 2019. Gains on commodity derivatives were primarily due to changes in fair value of the derivative
contracts. The fair value on unsettled derivative contracts changes as future commodity price expectations change compared to the contract prices on the
derivatives. If the expected future commodity prices increase compared to the contract prices on the derivatives, losses are recognized; and if the expected
future commodity prices decrease compared to the contract prices on the derivatives, gains are recognized.
The Company determines the fair value of its commodity derivatives utilizing pricing models that use a variety of techniques, including market quotes and
pricing analysis. See Item 3. “Quantitative and Qualitative Disclosures About Market Risk” and Note 7 and Note 8 for additional details about the
Company’s commodity derivatives. For information about the Company’s credit risk related to derivative contracts, see “Counterparty Credit Risk” under
“Liquidity and Capital Resources” below.
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General and Administrative Expenses
General and administrative expenses are costs not directly associated with field operations and reflect the costs of employees including executive officers,
related benefits, office leases and professional fees. General and administrative expenses decreased by approximately $9 million or 48% to approximately
$10 million for the three months ended March 31, 2020, from approximately $19 million for the three months ended March 31, 2019. The decrease was
primarily due to lower share-based compensation expenses, lower severance costs and lower salaries and benefits related expenses resulting from lower
headcount. Share-based compensation expense was a negative expense of approximately $3 million for the three months ended March 31, 2020, based on
the fair value of outstanding awards. General and administrative expenses per Mcfe increased to $1.52 per Mcfe for the three months ended March 31,
2020, from $0.80 per Mcfe for the three months ended March 31, 2019.
Exploration Costs
No exploration costs were incurred during the three months ended March 31, 2020. Exploration costs were approximately $1 million for the three months
ended March 31, 2019.
Depreciation, Depletion and Amortization
Depreciation, depletion and amortization decreased by approximately $12 million or 53% to approximately $10 million for the three months ended
March 31, 2020, from approximately $22 million for the three months ended March 31, 2019. Depreciation, depletion and amortization per Mcfe increased
to $1.58 per Mcfe for the three months ended March 31, 2020, from $0.91 per Mcfe for the three months ended March 31, 2019.
Impairment of Assets Held for Sale and Long-Lived Assets
During the three months ended March 31, 2020, the Company recorded a noncash impairment charge of approximately $107 million. Of this charge,
approximately $88 million related to proved and unproved oil and natural gas properties located in Oklahoma, approximately $2 million related to
properties held for sale and approximately $17 million related to Blue Mountain Midstream’s crude oil gathering system assets. The impairment charge
was primarily due to a decline in commodity prices and a decline in expected future volumes. See Note 1 for additional information.
(Gains) Losses on Sale of Assets and Other, Net
During the three months ended March 31, 2020, the Company recorded a net gain of approximately $1 million on the Drunkards Wash Asset Sale. This
gain was offset by adjustments related to prior year divestitures. See Note 3 for information about divestitures.
Other Income and (Expenses)
Three Months Ended March 31,
2020
2019
(in thousands)
Interest expense, net of amounts capitalized
Other, net

$
$

(929)
(60)
(989)

$
$

(971)
(589)
(1,560)

Variance

$
$

42
529
571

Interest expense decreased primarily due to lower outstanding debt during the three months ended March 31, 2020, compared to the same period of the
prior year. For the three months ended March 31, 2020, “other, net” is primarily related to commitment fees for the undrawn portion of the Credit
Facilities, partially offset by interest income. “Other, net” for the three months ended March 31, 2019, is also partially offset by rental income.
Reorganization Items, Net
Reorganization items represent costs directly associated with Chapter 11 proceedings since the petition date. During the three months ended March 31,
2020, reorganization items were approximately $221,000, primarily related to legal and other professional fees.
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Income Tax Expense
The Company recognized no income tax expense during the three months ended March 31, 2020, because of a full valuation allowance recorded in the
third quarter of 2019, compared to income tax expense of approximately $4 million for the three months ended March 31, 2019.
Net (Loss) Income
A net loss of approximately $102 million was incurred for the three months ended March 31, 2020, compared to net income of approximately $13 million
for the three months ended March 31, 2019. See discussion above for explanations of variances.
Liquidity and Capital Resources
The Company’s sources of cash have primarily consisted of proceeds from divestitures of oil and natural gas properties, net cash provided by operating
activities and borrowings under the Blue Mountain Credit Facility. As a result of divesting certain oil and natural gas properties and selling an office
building during the three months ended March 31, 2020, the Company received approximately $67 million in net cash proceeds. The Company has used its
cash to fund capital expenditures, for distributions to shareholders, and for repurchases of Riviera common stock. Based on current expectations, the
Company believes its liquidity and capital resources will be sufficient to conduct its business and operations.
Statements of Cash Flows
The following is a comparative cash flow summary:
Three Months Ended March 31,
2020
2019
(in thousands)
Net cash:
Net cash provided by (used in) operating activities
Net cash provided by investing activities
Net cash provided by financing activities
Net increase in cash, cash equivalents and restricted cash

$

$

(4,056)
48,853
347
45,144

$

$

37,678
6,446
35,080
79,204

Operating Activities
Cash used by operating activities was approximately $4 million for the three months ended March 31, 2020, compared to cash provided of approximately
$38 million for the three months ended March 31, 2019.
Investing Activities
The following provides a comparative summary of cash flow from investing activities:
Three Months Ended March 31,
2020
2019
(in thousands)
Cash flow from investing activities:
Capital expenditures
Proceeds from sale of properties, equipment and other
Net cash provided by investing activities

$
$

(17,659)
66,512
48,853

$
$

(53,695)
60,141
6,446

The primary source of cash provided by investing activities was proceeds from the sale of properties, equipment and other. The primary use of cash from
investing activities was plant and pipeline expenditures by Blue Mountain Midstream and development of oil and natural gas properties. The three months
ended March 31, 2019, includes expenditures for construction of Blue Mountain Midstream’s cryogenic natural gas processing facility, water facilities and
related compression
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and gathering systems. The Company made no material acquisitions of properties during the three months ended March 31, 2020, or March 31, 2019.
Proceeds from sale of properties, equipment and other for the three months ended March 31, 2020, include cash proceeds received of approximately $4
million from the Drunkards Wash Assets Sale (excluding a deposit of approximately $450,000 received in 2019), approximately $15 million (excluding a
deposit of approximately $2 million received in 2019) from the Overton Assets Sale, approximately $25 million from the Personville Assets Sale
(excluding a deposit of approximately $3 million received in 2019) and approximately $21 million from the sale of an office building in Oklahoma. See
Note 3 for additional details about divestitures.
See below for details regarding accrued and paid capital expenditures for the periods presented:
Three Months Ended March 31,
2020
2019
(in thousands)
Oil and natural gas
Plant and pipeline
Other
Capital expenditures, excluding acquisitions

$

$

570
13,380
232
14,182

$

$

37,646
22,236
804
60,686

The decrease in capital expenditures was primarily due to lower oil and natural gas development activities and lower plant and pipeline construction
activities associated with Blue Mountain Midstream.
Financing Activities
Cash provided by financing activities was approximately $347,000 for the three months ended March 31, 2020, compared to approximately $35 million for
the three months ended March 31, 2019. During the three months ended March 31, 2020, the primary source of cash provided by financing activities was
borrowings under the Blue Mountain Credit Facility, partially offset by repurchases of common stock. During the three months ended March 31, 2019, the
primary sources of cash provided by financing activities were borrowings under Mayzure notes and the Blue Mountain Credit Facility, partially offset by
repurchases of common stock and repayments under the Riviera Credit Facility.
The following provides a comparative summary of proceeds from borrowings and repayments of debt:
Three Months March 31,
2020
2019
(in thousands)
Proceeds from borrowings:
Mayzure Notes
Blue Mountain Credit Facility

$
$

Repayments of debt:
Riviera Credit Facility
Blue Mountain Credit Facility

$
$

—
3,000
3,000

$

—
—
—

$

$

$

81,925
14,300
96,225
(20,000)
(4,300)
(24,300)

Debt
At April 30, 2020, there were no borrowings outstanding and approximately $89 million of available borrowing capacity under the Riviera Credit Facility
(which includes a reduction of approximately $701,000 for outstanding letters of credit). At April 30, 2020, total borrowings outstanding under the Blue
Mountain Credit Facility were approximately $75 million and there was approximately $114 million of available borrowing capacity (which includes a
reduction of approximately $11 million for outstanding letters of credit), subject to covenant restrictions in the Blue Mountain Credit Facility. For
additional information related to the Company’s debt, see Note 6.
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Share Repurchase Program
During the three months ended March 31, 2020, the Company repurchased an aggregate of 282,742 shares of common stock at an average price of $7.31
per share for a total cost of approximately $2 million.
Cash Distributions
On March 9, 2020, the Board of Directors of the Company declared a cash distribution of $1.00 per share. A cash distribution totaling approximately $58
million was paid on April 22, 2020, to shareholders of record as of the close of business on April 8, 2020. In addition, approximately $12 million and $11
million for potential future distributions was recorded in restricted cash at March 31, 2020, and December 31, 2019, respectively.
Cash Distributions – Subsequent Event
On April 23, 2020, the Board of Directors of the Company approved a cash distribution of $0.75 per share. The distribution totaling approximately $45
million is payable on or around May 12, 2020, to all shareholders of record as of the close of business on May 7, 2020.
Counterparty Credit Risk
The Company accounts for its commodity derivatives at fair value. A majority of the Company’s counterparties are participants in its Credit Facilities. The
Credit Facilities are secured by certain of the Company’s and its subsidiaries’ oil, natural gas and NGL reserves and personal property. The Company is
not required to post any collateral. The Company does not receive collateral from its counterparties. The Company minimizes the credit risk in derivative
instruments by: (i) limiting its exposure to any single counterparty; (ii) entering into derivative instruments only with counterparties that meet the
Company’s minimum credit quality standard, or have a guarantee from an affiliate that meets the Company’s minimum credit quality standard; and
(iii) monitoring the creditworthiness of the Company’s counterparties on an ongoing basis. In accordance with the Company’s standard practice, its
commodity derivatives are subject to counterparty netting under agreements governing such derivatives and therefore the risk of loss due to counterparty
nonperformance is somewhat mitigated.
Contingencies
See Part II. Item 1. “Legal Proceedings” for information regarding legal proceedings that the Company is party to and any contingencies related to these
legal proceedings.
Off-Balance Sheet Arrangements
The Company enters into certain off-balance sheet arrangements and transactions, including short-term operating lease arrangements and undrawn letters of
credit. In addition, the Company enters into other contractual agreements in the normal course of business for processing and transportation as well as for
other oil and natural gas activities. Other than the items discussed above, there are no other arrangements, transactions or other relationships with
unconsolidated entities or other persons that are reasonably likely to materially affect the Company’s liquidity or capital resource positions.
Commitments and Contractual Obligations
The Company has long-term debt, asset retirement obligations, operating leases and commodity derivative liabilities that were summarized in the table of
commitments and contractual obligations in the Company’s Annual Report on Form 10‑K for the year ended December 31, 2019. With the exception of
borrowings and repayments of the Company’s debt obligations, there have been no other significant changes to the Company’s obligations since
December 31, 2019. For additional information related to the Company’s debt, see Note 6.
Critical Accounting Policies and Estimates
The discussion and analysis of the Company’s financial condition and results of operations is based on the condensed consolidated financial statements,
which have been prepared in accordance with U.S. generally accepted accounting
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principles. The preparation of these financial statements requires management of the Company to make estimates and assumptions that affect the reported
amounts of assets, liabilities, revenues and expenses, and related disclosures of contingent assets and liabilities. These estimates and assumptions are based
on management’s best estimates and judgment. Management evaluates its estimates and assumptions on an ongoing basis using historical experience and
other factors that are believed to be reasonable under the circumstances. Such estimates and assumptions are adjusted when facts and circumstances
dictate. Actual results may differ from these estimates and assumptions used in the preparation of the financial statements.
Recently Issued Accounting Standards
For a discussion of recently issued accounting standards, see Note 1.
Cautionary Statement Regarding Forward-Looking Statements
This Quarterly Report on Form 10-Q contains forward-looking statements that are subject to a number of risks and uncertainties, many of which are
beyond the Company’s control. These statements may include discussions about the Company’s:
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

business strategy;
acquisition and disposition strategy;
financial strategy;
ability to comply with the covenants under the Credit Facilities;
effects of legal proceedings;
drilling locations;
oil, natural gas and NGL reserves;
realized oil, natural gas and NGL prices;
production volumes;
midstream asset construction;
key relationships with third parties relating to its midstream business;
commitments under its midstream operations;
capital expenditures;
economic and competitive advantages;
credit and capital market conditions;
regulatory changes;
lease operating expenses, general and administrative expenses and development costs;
future operating results;
plans, objectives, expectations and intentions; and
taxes.

All of these types of statements, other than statements of historical fact included in this Quarterly Report on Form 10-Q, are forward-looking
statements. These forward-looking statements may be found in Item 2. In some cases, forward-looking statements can be identified by terminology such
as “may,” “will,” “could,” “should,” “expect,” “plan,” “project,” “intend,” “anticipate,” “believe,” “estimate,” “predict,” “potential,” “pursue,” “target,”
“continue,” the negative of such terms or other comparable terminology.
The forward-looking statements contained in this Quarterly Report on Form 10-Q are largely based on Company expectations, which reflect estimates and
assumptions made by Company management. These estimates and assumptions reflect management’s best judgment based on currently known market
conditions and other factors. Although the Company believes such estimates and assumptions to be reasonable, they are inherently uncertain and involve a
number of risks and uncertainties beyond its control. In addition, management’s assumptions may prove to be inaccurate. The Company cautions that the
forward-looking statements contained in this Quarterly Report on Form 10-Q are not guarantees of future performance, and it cannot assure any reader that
such statements will be realized or the events will occur. Actual results may differ materially from those anticipated or implied in forward-looking
statements due to factors set forth under the caption “Risk Factors” in this Quarterly Report on Form 10‑Q and in the Annual Report on Form 10‑K for the
year ended December 31, 2019, and elsewhere in the Annual Report. The forward-looking statements speak only as of the date made
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and, other than as required by law, the Company undertakes no obligation to publicly update or revise any forward-looking statement, whether as a result of
new information, future events or otherwise.
Item 3.

Quantitative and Qualitative Disclosures About Market Risk

The Company’s primary market risk is attributable to fluctuations in commodity prices. This risk can affect the Company’s business, financial condition,
operating results and cash flows. See below for quantitative and qualitative information about this risk.
The following should be read in conjunction with the financial statements and related notes included elsewhere in this Quarterly Report on Form 10-Q and
in the Company’s Annual Report on Form 10‑K for the year ended December 31, 2019. The reference to a “Note” herein refers to the accompanying Notes
to Condensed Consolidated Financial Statements contained in Item 1. “Financial Statements.”
Commodity Price Risk
The Company’s most significant market risk relates to prices of oil, natural gas and NGL. The Company expects commodity prices to remain volatile and
unpredictable. As commodity prices decline or rise significantly, revenues and cash flows are likewise affected. In addition, future declines in commodity
prices may result in noncash write-downs of the Company’s carrying amounts of its assets.
Historically, the Company has hedged a portion of its forecasted production to reduce exposure to fluctuations in oil and natural gas prices and provide
long-term cash flow predictability to manage its business. The Company does not enter into derivative contracts for trading purposes. The appropriate
level of production to be hedged is an ongoing consideration based on a variety of factors, including among other things, current and future expected
commodity market prices, the Company’s overall risk profile, including leverage and size and scale considerations, as well as any requirements for or
restrictions on levels of hedging contained in any credit facility or other debt instrument applicable at the time. In addition, when commodity prices are
depressed and forward commodity price curves are flat or in backwardation, the Company may determine that the benefit of hedging its anticipated
production at these levels is outweighed by its resultant inability to obtain higher revenues for its production if commodity prices recover during the
duration of the contracts. As a result, the appropriate percentage of production volumes to be hedged may change over time.
At March 31, 2020, the fair value of fixed price swaps was a net asset of approximately $10 million. A 10% increase in the New York Mercantile
Exchange (“NYMEX”) WTI oil and NYMEX Henry Hub natural gas prices above the March 31, 2020, prices would result in a net asset of approximately
$7 million, which represents a decrease in the fair value of approximately $3 million; conversely, a 10% decrease in the NYMEX oil and Henry Hub
natural gas prices below the March 31, 2020, prices would result in a net asset of approximately $13 million, which represents an increase in the fair value
of approximately $3 million.
At December 31, 2019, the fair value of fixed price swaps was a net asset of approximately $6 million. A 10% increase in the NYMEX WTI oil and
NYMEX Henry Hub natural gas prices above the December 31, 2019, prices would result in a net asset of approximately $3 million, which represents a
decrease in the fair value of approximately $3 million; conversely, a 10% decrease in the NYMEX oil and Henry Hub natural gas prices below the
December 31, 2019, prices would result in a net asset of approximately $10 million, which represents an increase in the fair value of approximately $4
million.
The Company determines the fair value of its commodity derivatives utilizing pricing models that use a variety of techniques, including market quotes and
pricing analysis. Inputs to the pricing models include publicly available prices and forward price curves generated from a compilation of data gathered
from third parties. Company management validates the data provided by third parties by understanding the pricing models used, obtaining market values
from other pricing sources, analyzing pricing data in certain situations and confirming that those instruments trade in active markets.
The prices of oil, natural gas and NGL have been extremely volatile, and the Company expects this volatility to continue. Prices for these commodities
may fluctuate widely in response to relatively minor changes in the supply of and demand for such commodities, market uncertainty, including regional
conditions and a variety of additional factors that are beyond its control. Actual gains or losses recognized related to the Company’s derivative contracts
depend exclusively on the price of the commodities on the specified settlement dates provided by the derivative contracts. Additionally, the Company
cannot be
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assured that its counterparties will be able to perform under its derivative contracts. If a counterparty fails to perform and the derivative arrangement is
terminated, the Company’s cash flows could be impacted.
Interest Rate Risk
At March 31, 2020, the Company had debt outstanding under the Credit Facilities of $72.8 million in the aggregate which debt incurred interest at floating
rates. A 1% increase in the respective market rates would result in an estimated $728,000 increase in annual interest expense. At December 31, 2019, the
Company had debt outstanding under the Credit Facilities of $69.8 million in the aggregate which debt incurred interest at floating rates. A 1% increase in
the respective market rates would result in an estimated $698,000 increase in annual interest expense.
Item 4.

Controls and Procedures

Evaluation of Disclosure Controls and Procedures
The Company maintains disclosure controls and procedures that are designed to ensure that information required to be disclosed in the Company’s reports
under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the rules and forms of the U.S. Securities and
Exchange Commission, and that such information is accumulated and communicated to management, including the Company’s Chief Executive Officer
and Chief Financial Officer, and the Company’s Audit Committee of the Board of Directors, as appropriate, to allow timely decisions regarding required
disclosure. In designing and evaluating the disclosure controls and procedures, management recognizes that any controls and procedures, no matter how
well designed and operated, can provide only reasonable assurance of achieving the desired control objectives, and management is required to apply its
judgment in evaluating the cost-benefit relationship of possible controls and procedures.
The Company carried out an evaluation under the supervision and with the participation of its management, including its Chief Executive Officer and Chief
Financial Officer, of the effectiveness of its disclosure controls and procedures as of the end of the period covered by this report. Based on this evaluation,
the Chief Executive Officer and Chief Financial Officer concluded that the Company’s disclosure controls and procedures were effective at the reasonable
assurance level as of March 31, 2020.
Changes in the Company’s Internal Control Over Financial Reporting
The Company’s management is also responsible for establishing and maintaining adequate internal control over financial reporting, as defined in
Rules 13a-15(f) and 15d-15(f) of the Exchange Act. The Company’s internal controls were designed to provide reasonable assurance as to the reliability of
its financial reporting and the preparation and presentation of the condensed consolidated financial statements for external purposes in accordance with
accounting principles generally accepted in the U.S.
Because of its inherent limitations, internal control over financial reporting may not detect or prevent misstatements. Projections of any evaluation of the
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.
There were no changes in the Company’s internal control over financial reporting that occurred during the first quarter of 2020 that materially affected, or
were reasonably likely to materially affect, the Company’s internal control over financial reporting.
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Item 1.

Legal Proceedings

On May 11, 2016, Linn Energy, LLC, certain of its direct and indirect subsidiaries, and LinnCo, LLC (collectively, the “LINN Debtors”) and Berry
Petroleum Company, LLC (“Berry” and collectively with the LINN Debtors, the “Debtors”) filed voluntary petitions for relief under Chapter 11 of the
Bankruptcy Code in the U.S. Bankruptcy Court for the Southern District of Texas (the “Bankruptcy Court”). The Debtors’ Chapter 11 cases were
administered jointly under the caption In re Linn Energy, LLC, et al., Case No. 16‑60040. On January 27, 2017, the Bankruptcy Court entered an order
approving and confirming the plan (the “Plan”) of reorganization of the Debtors (the “Confirmation Order”). Consummation of the Plan was subject to
certain conditions set forth in the Plan. On February 28, 2017, all of the conditions were satisfied or waived and the Plan became effective and was
implemented in accordance with its terms. On September 27, 2018, the Bankruptcy Court closed the LINN Debtors’ Chapter 11 cases, but retained
jurisdiction as provided in the Confirmation Order.
The commencement of the Chapter 11 proceedings automatically stayed certain actions against the Company, including actions to collect prepetition
liabilities or to exercise control over the property of the Company’s bankruptcy estates. However, the Company is, and will continue to be until the final
resolution of all claims, subject to certain contested matters and adversary proceedings stemming from the Chapter 11 proceedings, which are not affected
by the closure of the LINN Debtors’ Chapter 11 cases.
The Company is not currently a party to any litigation or pending claims that it believes would have a material adverse effect on its overall business,
financial position, results of operations or liquidity; however, cash flow could be significantly impacted in the reporting periods in which such matters are
resolved.
Item 1A.

Risk Factors

The Company’s business has many risks and there are factors that could materially adversely affect the Company’s business, financial condition, operating
results or liquidity and the trading price of the Company’s shares. Except with respect to the risk factor set forth below, there have been no material
changes to the risk factors disclosed in Part I, Item 1A in the Company’s Annual Report on Form 10‑K for the year ended December 31, 2019. This
information should be considered carefully, together with other information in this report and other reports and materials the Company files with the U.S.
Securities and Exchange Commission.
The recent COVID-19 pandemic and related economic repercussions have had, and are expected to continue to have, a significant impact on the
Company’s business, and depending on the duration of the pandemic and its effect on the oil and gas industry, could have a material adverse effect on
the Company’s business, liquidity, consolidated results of operations and consolidated financial condition.
The COVID-19 pandemic and related economic repercussions have created significant volatility, uncertainty, and turmoil in the oil and gas industry. These
events have directly affected the Company’s business and have exacerbated the potential negative impact from many of the risks described in the
Company’s Form 10-K for the year ended December 31, 2019, including those relating to the Company’s customers’ capital spending and trends in oil and
natural gas prices. For example, demand for the Company’s products and services is declining as the Company’s customers continue to revise their capital
budgets downwards and swiftly adjust their operations in response to lower commodity prices. In addition, the Company is facing logistical challenges
including border closures, travel restrictions and an inability to commute to certain facilities and job sites, as the Company provides services and products
to its customers. The Company is also experiencing inefficiencies surrounding stay-at-home orders and remote work arrangements.
In the midst of the ongoing COVID-19 pandemic, OPEC+ was initially unable to reach an agreement to continue to impose limits on the production of
crude oil. The convergence of these events created the unprecedented dual impact of a global oil demand decline coupled with the risk of a substantial
increase in supply. Oil demand has significantly deteriorated as a result of the virus outbreak and corresponding preventative measures taken around the
world to mitigate the spread of the virus. At the same time, aggressive increases in production of oil by Saudi Arabia and Russia created a significant
surplus in the supply of oil. WTI oil spot prices decreased from a high of $63 per barrel in early January 2020 to a low of $14 per barrel in late March
2020, a level which had not been experienced since March 1999, with physical markets showing signs of distress as spot prices have been negatively
impacted by the lack of available storage capacity. While OPEC+ agreed in April to cut production, downward pressure on commodity prices has
continued and could continue for the foreseeable future.
41

Table of Contents

Item 2.

Unregistered Sales of Equity Securities and Use of Proceeds

Issuer Purchases of Equity Securities
On July 18, 2019, the Board of Directors of the Company authorized the repurchase of up to $150 million of the Company’s outstanding shares of common
stock. Purchases may be made from time to time in negotiated purchases or in the open market, including through Rule 10b5-1 prearranged stock trading
plans designed to facilitate the repurchase of the Company’s shares during times it would not otherwise be in the market due to self-imposed trading
blackout periods or possible possession of material nonpublic information. The timing and amounts of any such repurchases of shares will be subject to
market conditions and certain other factors, and will be in accordance with applicable securities laws and other legal requirements, including restrictions
contained in the Company’s then current credit facility. The repurchase plan does not obligate the Company to acquire any specific number of shares and
may be discontinued at any time.
The following sets forth information with respect to the Company’s repurchases of shares of Riviera common stock during the first quarter of 2020.

Period

January 1 – 31
February 1 – 29
March 1 – 31
Total
Item 3.

Total Number
of Shares
Purchased

101,468
118,017
63,257
282,742

Average Price
Paid Per Share

$
$
$
$

8.08
7.35
5.97
7.31

Defaults Upon Senior Securities

None
Item 4.

Mine Safety Disclosures

Not applicable
Item 5.

Other Information

None
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Total Number of
Shares Purchased
as Part of Publicly
Announced Plans
or Programs

101,468
118,017
63,257
282,742

Approximate Dollar Value
of Shares that May Yet Be
Purchased Under the
Plans or Programs
(in thousands)
$
$
$

23,200
22,332
21,955
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Item 6.

Exhibits

Exhibit
Number

Description

3.1

—

Certificate of Conversion of Riviera Resources, LLC (incorporated by reference to Exhibit 3.1 to Form 8-K filed on
August 10, 2018)

3.2

—

Certificate of Incorporation of Riviera Resources, Inc. (incorporated by reference to Exhibit 4.1 to Registration Statement on
Form S-8 filed on August 7, 2018)

3.3

—

Bylaws of Riviera Resources, Inc. (incorporated by reference to Exhibit 4.2 to Registration Statement on Form S-8 filed on
August 7, 2018)

10.1*†

—

Riviera Resources, Inc. Severance Plan, dated March 1, 2019

10.2*†

—

Riviera Resources, Inc. Severance Plan, dated September 1, 2019

31.1*

—

Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer

31.2*

—

Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer

32.1*

—

Section 1350 Certification of Chief Executive Officer

32.2*

—

Section 1350 Certification of Chief Financial Officer

101.INS*

—

Inline XBRL Instance Document

101.SCH*

—

Inline XBRL Taxonomy Extension Schema Document

101.CAL*

—

Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF*

—

Inline XBRL Taxonomy Extension Definition Linkbase Document

101.LAB*

—

Inline XBRL Taxonomy Extension Label Linkbase Document

101.PRE*

—

Inline XBRL Taxonomy Extension Presentation Linkbase Document

104

—

Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

†

Management contract or compensatory plan or agreement.

*

Filed herewith.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.
RIVIERA RESOURCES, INC.
(Registrant)
Date: May 7, 2020

/s/ Darren R. Schluter
Darren R. Schluter
Executive Vice President, Finance, Administration and
Chief Accounting Officer
(Duly Authorized Officer and Principal Accounting Officer)
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Exhibit 10.1
RIVIERA RESOURCES, INC.
SEVERANCE PLAN
EFFECTIVE MARCH 1, 2019
ARTICLE I
INTRODUCTION AND ESTABLISHMENT OF PLAN
The Board of Directors of Riviera Resources, Inc. (the “Company”) hereby ratifies and adopts the Riviera Resources, Inc.
Severance Plan (the “Plan”) as of the Effective Date, for eligible employees of the Company and certain participating Subsidiaries. The
Company, as successor to Linn Energy, Inc., assumed the Linn Energy, Inc. Severance Plan (the “Prior Plan”) pursuant to Article VII
thereof, and pursuant to Article VIII of the Prior Plan, the Company hereby replaces the Prior Plan in its entirety with the Plan. The Plan is
intended to offer specified severance benefits to eligible employees in the event of certain involuntary terminations of employment from the
Company or relevant participating Subsidiary. The Plan, as a “severance pay arrangement” within the meaning of Section 3(2)(B)(i) of the
Employee Retirement Income Security Act of 1974, as amended (“ERISA”), is intended to be and shall be administered and maintained as an
unfunded welfare benefit plan under Section 3(1) of ERISA.
The Company expressly reserves the right at any time, and from time to time, for any reason in the Company’s sole discretion, to
change, modify, alter or amend the Plan in any respect and to terminate the Plan in full. All provisions of the Plan relating to other employee
benefit plans of the Company, or any of the Company’s Affiliates or Subsidiaries, are expressly limited by the provisions of such other
employee benefit plans. The provisions of the Plan may not grant or create any rights other than as expressly provided for under such other
employee benefit plans.
ARTICLE II
DEFINITIONS
2.1

Affiliate. Any entity that controls, is controlled by, or is under common control with the Company.

2.2
Base Salary. The Participant’s annual rate of base salary payable by the Participant’s Employer (exclusive, among
other things, of bonuses, overtime pay, and special allowances) as in effect immediately prior to the date of such Participant’s Qualifying
Termination.
2.3

Board.

The Board of Directors of Riviera Resources, Inc.

2.4

Blue Mountain. The Company’s Subsidiary, Blue Mountain Midstream LLC.

2.5
Blue Mountain Dedicated Employee. Employees of the Company whose primary responsibility is the support of Blue
Mountain, as indicated in such Employee’s offer of employment or otherwise determined by the Board or the Plan Administrator.
2.6

Bonus Amount.

(a)
If the Board or the Participant’s Employer, as applicable, is able to determine actual performance under the
Employee Bonus Plan for the performance period in which the Participant’s Qualifying Termination date occurs, the “Bonus
Amount” (prior to any applicable

proration in accordance with Section 4.2(b)) shall be the amount payable to the Participant for such performance period based on
actual performance as determined by the Board or the Participant’s Employer, as applicable; and
(b)
If the Board or the Participant’s Employer, as applicable, is unable to determine actual performance under the
Employee Bonus Plan for the performance period in which the Participant’s Qualifying Termination date occurs, the “Bonus
Amount” (prior to any applicable proration in accordance with Section 4.2(b)) shall be the Participant’s target cash incentive
amount for such performance period.
2.7
Business Opportunities.
All business ideas, prospects, proposals or other opportunities pertaining to the lease,
acquisition, exploration, production, gathering or marketing of hydrocarbons and related products and the exploration potential of
geographical areas on which hydrocarbon exploration prospects are located, which are developed by the Participant during his or her
employment with the Employer, or originated by any third party and brought to the attention of the Participant during his or her employment
with the Employer, together with information relating thereto (including, without limitation, geological and seismic data and interpretations
thereof, whether in the form of maps, charts, logs, seismographs, calculations, summaries, memoranda, opinions or other written or charted
means).
2.7
Cause. For purposes of the Plan, the Company or an Employer will have “Cause” to terminate the Participant’s
employment by reason of any of the following; provided, however, that determination of whether one or more of the elements of “Cause”
has been met under the Plan shall be in the reasonable discretion of the Board in consultation with the Plan Administrator.
(a)
the Participant’s indictment for, conviction of, or plea of guilty or nolo contendere to, any felony or to any
crime or offense causing substantial harm to any of the Company or its direct or indirect Subsidiaries (whether or not for personal
gain) or involving acts of theft, fraud, embezzlement, moral turpitude or similar conduct;
(b)
(c)
Subsidiaries;
(d)

the Participant’s repeated intoxication by alcohol or drugs during the performance of his or her duties;
the Participant’s willful and intentional misuse of any of the funds of the Company or its direct or indirect
the Participant’s embezzlement;

(e)
the Participant’s willful and material misrepresentations or concealments on any written reports submitted to
any of the Company or its direct or indirect Subsidiaries;
(f)
the Participant’s conduct constituting a material breach of the Company’s then current Code of Business
Conduct and Ethics or any other written policy referenced therein, including but not limited to the Riviera Employee Handbook, or
any written policy of the Participant’s Employer; provided that, in each case, the Participant knew or should have known such
conduct to be a breach; or
(g)
the Participant’s continued failure to meet the reasonable performance expectations of the Company or the
Participant’s Employer, after receiving notice of the
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performance standards not being met and a reasonable opportunity to correct such performance issues.
2.8

COBRA. The term “COBRA” has the meaning set forth in Section 4.2(c).

2.9

Code. The Internal Revenue Code of 1986, as amended from time to time.

2.10

Committee. The Compensation Committee of the Board.

2.11

Company. The term “Company” has the meaning set forth in Article I.

2.12

Effective Date. March 1, 2019.

2.13
Employee. Any employee of an Employer, regardless of position, who is normally scheduled to work 30 hours per
week for such Employer and (i) is and an employee of an Employer on the Effective Date or (ii) becomes an employee of an Employer after
the Effective Date and has been an employee of an Employer for at least one year; provided, however that, a Blue Mountain Dedicated
Employee shall not be an Employee for purposes of the Plan, unless otherwise determined by the Board or the Plan Administrator.
2.14
Employee Bonus Plan. Any cash incentive compensation or other cash bonus plan or arrangement as may be
established by the Board from time to time.
2.15

Employer. The Company and any Subsidiary that participates in the Plan pursuant to Article VI.

2.16

ERISA. The term “ERISA” has the meaning set forth in Article I.

2.17
Good Reason. The term “Good Reason” shall have the meaning assigned to such term in any employment agreement
between Participant and the Employer, or in the absence of an employment agreement or such term being defined in an employment
agreement, “Good Reason” shall mean any of the following to which the Participant will not consent in writing:
(a)

a reduction in the Participant’s base salary;

(b)

any material reduction in the Participant’s title, authority or responsibilities; or

(c)
relocation of the Participant’s primary place of employment to a location more than 50 miles from the
Employer’s then current location.
In order for the Participant to resign for Good Reason, the Participant must first give the Participant’s Employer written notice,
which will identify with reasonable specificity the grounds for the Participant’s resignation and provide the Participant’s Employer with 30
days from the day such notice is received by the Participant’s Employer to cure the alleged grounds for resignation contained in the notice. A
termination will not be for Good Reason if the Participant’s Employer has cured the alleged grounds for resignation contained in the notice
within 30 days after the receipt of such notice or if such notice if given by the Participant to the Participant’s Employer more than 30 days
after the first occurrence of the event that the Participant alleges is Good Reason for his or her termination hereunder. In order for a
termination to be for “Good Reason,” the Company must fail to remedy the alleged grounds for resignation within the cure period, and the
Participant must actually terminate employment with the Company and its Affiliates within 90 days after the expiration of the Cure Period.
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2.18

Participant. Any Employee who is designated as a participant pursuant to Section 3.1.

2.19
Person. Any individual, entity or group within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange
Act of 1934, as amended.
2.20

Plan. The term “Plan” has the meaning set forth in Article I.

2.21

Plan Administrator. The named fiduciary of the Plan as described in Section 9.1.

2.22
Qualifying Termination. Any termination of employment of a Participant initiated by the Employer other than for
Cause; provided that:
(a)
a termination initiated by a Participant for Good Reason shall also constitute a Qualifying Termination for
Participants in Tier 1; and
(b)
notwithstanding the foregoing, a Qualifying Termination will not have occurred for purposes of the Plan if
(i) the Participant is terminated as a result of the sale or other disposition of a plant, facility, division, operating asset(s) or
Subsidiary or any similar transaction, and (ii) in connection with such sale, disposition or other transaction, the Participant is
offered continued employment with the purchaser or any of its affiliates or agents with a base salary no less than that in effect as
of immediately before such sale, disposition or other transaction and at a location within 50 miles of the primary location at which
the Participant worked immediately before such sale, disposition or other transaction, in each case, as determined in the
Company’s sole discretion.
2.23

Release. The term “Release” has the meaning set forth in Section 4.1(c).

2.24

Severance Benefits. The benefits described in Article IV that are provided to qualifying Participants under the Plan.

2.25
Subsidiary. Any entity of which the Company owns, directly or indirectly, the majority of such entity’s outstanding
units, shares of capital stock or other voting securities.
2.26

Tiers. The terms “Tier 1”, “Tier 2”, “Tier 3”, or “Tier 4” have the meaning set forth in Section 3.2.
ARTICLE III
ELIGIBILITY

3.1
Participants. An Employee of the Employer shall become a Participant in the Plan as of the later to occur of (i) the
Effective Date or (ii) the date he or she first becomes an Employee of an Employer in a position covered by Tier 1, Tier 2, Tier 3, or Tier 4.
Notwithstanding any provision of the Plan to the contrary, no individual who is designated, compensated or otherwise classified or
treated by the Employer as a leased employee, consultant, independent contractor or other non-common law employee shall be eligible to
receive benefits under the Plan. It is expressly intended that individuals not treated as common law employees by the Employer are to be
excluded from Plan participation even if a court or administrative agency later determined that such individuals are common law
employees. It is the intent of the Company and the Employer that Employees will not be eligible for duplicate severance benefits under
multiple plans, including any
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employment agreements. For the avoidance of doubt, no severance benefits will be payable under the Plan to the extent that severance
benefits would otherwise be paid to an Employee pursuant to the terms of an employment agreement or other individual agreement with the
Employer providing for severance benefits. In the event of an inconsistency between the severance benefits described in the Plan and a
Participant’s individual employment agreement or other individual agreement providing for severance benefits, the terms of the individual
Participant’s employment agreement or individual agreement providing for severance, as applicable, will control.
3.2
Tiers. Employees eligible to participate in the Plan shall be assigned to Tier 1, Tier 2, Tier 3, or Tier 4 as set forth
below; provided, however, that in that case of Participants assigned to Tier 2, Tier 3 or Tier 4, the Company may designate, by written notice
to such Participant, that a Participant shall be assigned to a different Tier, in which case such designation by the Company shall be controlling
when authorized in writing by an executive officer of the Company.
(a)
“Tier 1” means the Employee(s) of the Employer with the title of Chief Executive Officer, Chief Operating
Officer, Executive Vice President or similar Executive Officer title.
(b)

“Tier 2” means the Employee(s) of the Employer with the title of Vice President.

(c)
“Tier 3” means the Employee(s) of the Employer (i) with the title of Superintendent or Foreman or (ii) whose
primary place of employment is the Company’s corporate office in Houston, Texas and who do not otherwise satisfy the definition
of Tier 1 or Tier 2.
(d)

“Tier 4” means any Employee of the Employer that is not assigned to Tier 1, Tier 2, or Tier 3.
ARTICLE IV
SEVERANCE BENEFITS

4.1
Eligibility for Severance Pay. A Participant becomes eligible to receive Severance Benefits under the Plan upon a
Qualifying Termination, provided that the Participant:
(a)
performs in all material respects all transition and other matters required of the Participant by the Employer
prior to his or her Qualifying Termination;
(b)
complies in all material respects with the restrictive covenants in Article V hereof and returns to the
Employer any property of the Employer which has come into the Participant’s possession; and
(c)
returns (and does not thereafter revoke), within 53 days after the date of the Participant’s Qualifying
Termination, a signed, dated and notarized original agreement and general release of claims in a form acceptable to the Employer,
in its sole and absolute discretion (the “Release”).
4.2
Amount of Severance Benefits. A Participant entitled to Severance Benefits under Section 4.1 shall be entitled to the
following Severance Benefits as set forth in this Section 4.2:

5

(a)

Annual Base Salary
(i)
Tier 1. A Participant in Tier 1 on the date of his or her Qualifying Termination shall be entitled to a
payment equal to one times his or her Base Salary.
(ii)
Tier 2. A Participant in Tier 2 on the date of his or her Qualifying Termination shall be entitled to a
payment equal to 0.75 times his or her Base Salary.
(iii)
Tier 3. A Participant in Tier 3 on the date of his or her Qualifying Termination shall be entitled to
a payment equal to 0.5 times his or her Base Salary.
(iv)
Tier 4. A Participant in Tier 4 on the date of his or her Qualifying Termination shall be entitled to
a payment equal to 0.25 times his or her Base Salary.

(b)
Prorated Cash Bonus Incentive. Each Participant who, as of his or her Qualifying Termination, participates
any Employee Bonus Plan shall be entitled to receive a pro-rata portion of the Bonus Amount payable to the Participant under
such Employee Bonus Plan, with such pro-ration determined based on the portion of the performance period during which the
Participant was an Employee of the Employer. For example, if the Participant’s performance period is the calendar year and
the Participant incurs a Qualifying Termination on March 31, the Participant’s Bonus Amount shall be prorated for the period of
January 1 through March 31.
(c)
COBRA Coverage. If the Participant timely and properly elects continuation health care coverage pursuant to
the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”) under the Employer’s health care plan, the Employer
will pay the “Company’s portion” (as defined below) of the COBRA premiums actually paid by the Participant for such COBRA
continuation coverage (“COBRA Coverage”) for a designated period following the date of the Participant’s Qualifying
Termination (as set forth in the table below). The “Company’s portion” of COBRA Coverage shall be the difference between one
hundred percent (100%) of the costs of such COBRA Coverage and the dollar amount of medical premium expenses paid for the
same type or types of Employer medical benefits by a similarly situated Employee on the date of the Participant’s Qualifying
Termination.
Tier

Period of Continued COBRA Coverage

1

12 Months

2

9 Months

3

6 Months

4

3 Months

(d)
Outplacement Assistance. The Company shall pay, on behalf of the Participant, the fees due to a third-party
outplacement services agency to provide outplacement services to the Participant for up to three months following the date of the
Participant’s Qualifying Termination (regardless of the Participant’s Tier), which services shall be completed no later than six
months following the date of the Participant’s Qualifying Termination.
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(e)
Time and Form of Payment. The Severance Benefits payable pursuant to Section 4.2(a) and Section 4.2(b)
shall be paid in a single lump sum payment on the date that is 60 days after the date of the Participant’s Qualifying Termination,
but no later than the regular pay period pay period immediately after two and one half months following the last day of the
calendar year that includes the date of the Participant’s Qualifying Termination. The Severance Benefits payable pursuant to
Section 4.2(c) and Section 4.2(d) shall be paid directly to the service provider or shall be reimbursed to the Participant promptly,
but in any event by no later than December 31st of the calendar year following the calendar year in which such expenses were
incurred, shall not affect any payments or reimbursements in any other calendar year, and shall not be subject to liquidation or
exchange for any other benefit. The taxable year in which any Severance Benefit under Section 4.2(c) or Section 4.2(d) is paid
shall be determined in the sole discretion of the Employer, and the Participant shall not be permitted, directly or indirectly, to
designate the taxable year of the payment. Notwithstanding the foregoing, the Participant has not timely returned the Release, or
subsequently revokes the Release, the Participant shall forfeit all Severance Benefits.
(f)
Withholding. The Company may withhold and deduct from any benefits and payments made or to be made
pursuant to the Plan all federal, state, local and other taxes as may be required pursuant to any law or governmental regulation or
ruling.

ARTICLE V
RESTRICTIVE COVENANTS
5.1
Non-Compete Obligations. During a Participant’s employment with the Employer and for a period of (i) nine (9)
months after the Participant’s termination of employment for a Tier 1 Participant or (ii) six (6) months after the Participant’s termination for a
Tier 2 Participant:
(a)
the Participant will not, other than on behalf of the Company, engage or participate in any manner, whether
directly or indirectly through any family member or as an employee, employer, consultant, agent, principal, partners, more than
one percent (1%) shareholder, officer, director, licensor, lender, lessor or in any other individual or representative capacity, in any
business or activity which is engaged in leasing, acquiring, exploring, producing, gathering or marketing hydrocarbons and related
products in the same counties or parishes in which the Company has active operations or property ownership; provided that the
foregoing shall not be deemed to restrain the participation by the Participant‘s spouse in any capacity set forth above in any
business or activity engaged in any such activity; and provide, further, that the Company may, in good faith, take such reasonable
action with respect to the Participant’s performance of his or her duties, responsibilities and authorities as it deems necessary and
appropriate to protect its legitimate business interests with respect to any actual or apparent conflict of interest reasonably arising
from or out of the participation by the Participant’s spouse in any such competitive business or activity; and
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(b)
all investments made by the Participant (whether in his or her own name or in the name of any family
members or other nominees or made by the Participant’s controlled affiliates), which relate to the leasing, acquisition, exploration,
production, gathering or marketing of hydrocarbons and related products in the same counties or parishes in which the Company
has active operations or property ownership, will be made solely through the Company; and the Participant will not (directly or
indirectly through any family members or other persons), and will not permit any of his or her controlled affiliates to: (A) invest or
otherwise participate alongside the Company or its direct or indirect Subsidiaries in any Business Opportunities, or (B) invest or
otherwise participate in any business or activity relating to a Business Opportunity, regardless of whether any of the Company or
its direct or indirect Subsidiaries ultimately participates in such business or activity, in either case, except through the
Company. Notwithstanding the foregoing, nothing in this Section 5.1(b) shall be deemed to prohibit the Participant or any family
member from owning, or otherwise having an interest in, less than one percent (1%) of any publically owned entity or three
percent (3%) or less of any private equity fund or similar investment fund that invests in any business or activity engaged in any of
the activities set forth above, provided that the Participant has no active role with respect to any investment by such fund in any
entity.
5.2
Non-Solicitation. With respect to any Participant in Tier 1, Tier 2 or Tier 3, during such Participant’s employment
with the Employer and for a period of one (1) year after the Participant’s termination of employment, the Participant will not, whether for his
or her own account or for the account of any other Person (other than the Company or its direct or indirect Subsidiaries), intentionally solicit,
endeavor to entice away from the Company or its direct or indirect Subsidiaries, or otherwise interfere with the relationship of the Company
or its direct or indirect Subsidiaries with (a) any person who is employed by the Company or its direct or indirect Subsidiaries (including any
independent sales representatives or organizations) or (b) any client or customer of the Company or its direct or indirect Subsidiaries.
ARTICLE VI
EMPLOYERS
Any Subsidiary of the Company is, and any new Subsidiary of the Company shall be, an Employer under the Plan unless the
Company makes an affirmative determination that such Subsidiary shall not be an Employer under the Plan. Pursuant to Section 3.1, the
provisions of the Plan shall be fully applicable to the Employees of any such Subsidiary that becomes an Employer.
ARTICLE VII
SUCCESSOR TO COMPANY
The Plan shall bind any successor of the Company, its assets or its businesses (whether direct or indirect, by purchase, merger,
consolidation or otherwise), in the same manner and to the same extent that the Company would be obligated under the Plan if no succession
had taken place. For avoidance of doubt, the purchaser of a portion of the Company’s assets or businesses will not be deemed a successor to
the Company by reason of the preceding sentence unless such purchase constitutes substantially all of the Company’s assets or businesses.
In the case of any transaction in which a successor would not be, either by reason of the foregoing provision or operation of law,
bound by the Plan, the Company shall require such successor to expressly
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and unconditionally assume and agree to perform the Company’s obligations under the Plan, in the same manner and to the same extent that
the Company would be required to perform if no succession had taken place. The term “Company,” as used in the Plan, shall mean the
Company as hereinbefore defined and any successor or assignee to the business or assets which by reason hereof becomes bound by the
Plan.
ARTICLE VIII
AMENDMENT AND TERMINATION
Any extension, amendment or termination of the Plan by the Board in accordance with the foregoing shall be made by action of
the Board in accordance with the Company’s organizational documents in effect at the time and applicable law.
ARTICLE IX
PLAN ADMINISTRATION
9.1
Named Fiduciary; Administration. The Company’s Executive Vice President, Finance, Administration and Chief
Accounting Officer is the named fiduciary of the Plan and shall be the Plan Administrator. If no individual is serving as the Company’s
Executive Vice President, Finance, Administration and Chief Accounting Officer, the Committee shall appoint a new Plan Administrator or,
in the absence of such an appointment, the Company’s Chief Executive Officer shall be the Plan Administrator. The Plan Administrator shall
review and determine all claims for benefits under the Plan.
9.2

Claim Procedure.

(a)
If an Employee or former employee or his or her authorized representative (referred to in this Article IX as a
“claimant”) makes a written request alleging a right to receive benefits under the Plan or alleging a right to receive an adjustment
in benefits being paid under the Plan, the Company shall treat it as a claim for benefits.
(b)
All claims and inquiries concerning benefits under the Plan must be submitted to the Plan Administrator in
writing and be addressed as follows:
Plan Administrator
Riviera Resources Severance Plan
Riviera Resources, Inc.
JP Morgan Chase Tower
600 Travis
Houston, Texas 77002
With a copy, which shall not constitute notice, to Legal@RVRAresources.com
The Plan Administrator shall have full and complete discretionary authority to administer, to construe, and to interpret
the Plan, to decide all questions of eligibility, to determine the amount, manner and time of payment, and to make all other
determinations deemed necessary or advisable for the Plan. The Plan Administrator shall initially deny or approve all claims for
benefits under the Plan. The claimant may submit written comments, documents, records or any
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other information relating to the claim. Furthermore, the claimant shall be provided, upon request and free of charge, reasonable
access to, and copies of, all documents, records and other information relevant to the claim for benefits.
(c)
Claims Denial. If any claim for benefits is denied in whole or in part, the Plan Administrator shall notify the
claimant in writing of such denial and shall advise the claimant of his or her right to a review thereof. Such written notice shall set
forth, in a manner calculated to be understood by the claimant, specific reasons for such denial, specific references to the Plan
provisions on which such denial is based, a description of any information or material necessary for the claimant to perfect his or
her claim, and explanation of why such material is necessary and an explanation of the Plan’s review procedure, and the time
limits applicable to such procedures. Furthermore, the notification shall include a statement of the claimant’s right to bring a civil
action under Section 502(a) of ERISA following an adverse benefit determination on review. Such written notice shall be given to
the claimant within a reasonable period of time, which normally shall not exceed 90 days after the claim is received by the Plan
Administrator.
(d)
Appeals. Any claimant whose claim for benefits is denied in whole or in part may appeal, or his or her duly
authorized representative may appeal on the claimant’s behalf, such denial by submitting to the Appeals Committee a request for a
review of the claim within 60 days after receiving written notice of such denial form the Plan Administrator. The Appeals
Committee shall comprise at least three individuals who serve as officers or managers of the Company. The Appeals Committee
shall give the claimant upon request, and free of charge, reasonable access to, and copies of, all documents, records and other
information relevant to the claim of the claimant, in preparing his or her request for review. The request for review must be in
writing and be addressed as follows:
Appeals Committee
Riviera Resources Severance Plan
Riviera Resources, Inc.
JP Morgan Chase Tower
600 Travis
Houston, Texas 77002
With a copy, which shall not constitute notice, to Legal@RVRAresources.com
The request for review shall set forth all of the grounds upon which it is based, all facts in support thereof, and any other matters
which the claimant deems pertinent. The Appeals Committee may require the claimant to submit such additional facts,
documents, or other materials as the Appeals Committee may deem necessary or appropriate in making its review.
(e)
Decision on Appeals. The Appeals Committee shall give written notice of its decision to the claimant. If the
Appeals Committee confirms the denial of the application for benefits in whole or in part, such notice shall set forth, in a manner
calculated to be understood by the claimant, the specific reasons for such denial, and specific references to the Plan provisions on
which such denial is based. The notice shall also contain a statement that the claimant is entitled to receive up on request, and free
of charge, reasonable access to, and copies of, all
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documents, records and other information relevant to the claimant’s claim for benefits. Information is relevant to a claim if it was
relied upon in making the benefit determination or was submitted, considered or generated in the course of making the benefit
determination, whether it was relied upon or not. The notice shall also contain a statement of the claimant’s right to bring an action
under ERISA Section 502 (A). The Appeal’s Committee’s decision shall be final and not subject to further review within the
Company. There are no voluntary appeals procedures after review by the Appeals Committee.
(g)
Time of Approved Payment. In the event that either the Plan Administrator or the Appeals Committee
determines that the claimant is entitled to the payment of all or a portion of the benefits claimed, such payment shall be made to
the claimant within 30 days of the date of such determination or such later time as may be required to comply with Section 409A
of the Code.
(h)
Determination of Time Periods. If the day on which any of the foregoing time periods is to end is a Saturday,
Sunday or a holiday recognized by the Company the period shall extend until the next following business day.
9.4
Exhaustion of Administrative Remedies. Completion of the claims and appeals procedures described in Sections 9.2
of the Plan will be a condition precedent to the commencement of any legal or equitable action in connection with a claim for benefits under
the Plan by a claimant; provided, however, that the Appeals Committee may, in its sole discretion, waive compliance with such claims
procedures as a condition precedent to any such action.
ARTICLE X
MISCELLANEOUS
10.1
Employment Status. The Plan does not constitute a contract of employment, nor impose on the Participant or the
Participant’s Employer any obligation for the Participant to remain an Employee, nor change the status of the Participant’s employment or the
policies of such Employer regarding termination of employment.
10.2
Unfunded Plan Status. All payments pursuant to the Plan shall be made from the general funds of the Company and
no special or separate fund shall be established or other segregation of assets made to assure payment. No Participant or other person shall
have under any circumstances any interest in any particular property or assets of the Company as a result of participating in the
Plan. Notwithstanding the forgoing, the Company may (but shall not be obligated to) create one or more grantor trusts, the assets of which
are subject to the claims of the Company’s creditors, to assist it in accumulating funds to pay its obligations under the Plan.
10.3
Validity and Severability. The invalidity or unenforceability of any provision of the Plan shall not affect the validity
or enforceability of any other provision of the Plan, which shall remain in full force and effect, and any prohibition on unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.
10.4
Anti-Alienation of Benefits. No amount to be paid hereunder shall be subject to anticipation, alienation, sale,
transfer, assignment, pledge, encumbrance, attachment, or garnishment by creditors of the Employee or the Employee’s beneficiary.
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10.5
Governing Law.
The validity, interpretation, construction and performance of the Plan shall in all respects be
governed by the laws of Texas, without reference to principles of conflicts of law, except to the extent pre-empted by Federal law.
10.6
Section 409A of the Code. It is intended that the Severance Benefits hereunder are, to the greatest extent possible,
exempt from the application of Section 409A of the Code (“Section 409A”), and the Plan shall be construed and interpreted accordingly.
IN WITNESS WHEREOF, this Riviera Resources, Inc. Severance Plan has been adopted by the Board to be effective as of the
Effective Date.
Riviera Resources, Inc.
By: David B.
Rottino
David B. Rottino
President and Chief Executive Officer
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Exhibit 10.2
RIVIERA RESOURCES, INC.
SEVERANCE PLAN
EFFECTIVE SEPTEMBER 1, 2019
ARTICLE I
INTRODUCTION AND ESTABLISHMENT OF PLAN
The Board of Directors of Riviera Resources, Inc. (the “Company”) hereby ratifies and adopts the Riviera Resources, Inc.
Severance Plan (the “Plan”) as of the Effective Date, for eligible employees of the Company and certain participating Subsidiaries. The
Company, as successor to Linn Energy, Inc., assumed the Linn Energy, Inc. Severance Plan (the “Prior Plan”) pursuant to Article VII
thereof, and pursuant to Article VIII of the Prior Plan, the Company hereby replaces the Prior Plan in its entirety with the Plan. The Plan is
intended to offer specified severance benefits to eligible employees in the event of certain involuntary terminations of employment from the
Company or relevant participating Subsidiary. The Plan, as a “severance pay arrangement” within the meaning of Section 3(2)(B)(i) of the
Employee Retirement Income Security Act of 1974, as amended (“ERISA”), is intended to be and shall be administered and maintained as an
unfunded welfare benefit plan under Section 3(1) of ERISA.
The Company expressly reserves the right at any time, and from time to time, for any reason in the Company’s sole discretion, to
change, modify, alter or amend the Plan in any respect and to terminate the Plan in full. All provisions of the Plan relating to other employee
benefit plans of the Company, or any of the Company’s Affiliates or Subsidiaries, are expressly limited by the provisions of such other
employee benefit plans. The provisions of the Plan may not grant or create any rights other than as expressly provided for under such other
employee benefit plans.
ARTICLE II
DEFINITIONS
2.1

Affiliate. Any entity that controls, is controlled by, or is under common control with the Company.

2.2
Base Salary. The Participant’s annual rate of base salary payable by the Participant’s Employer (exclusive, among
other things, of bonuses, overtime pay, and special allowances) as in effect immediately prior to the date of such Participant’s Qualifying
Termination.
2.3

Board.

The Board of Directors of Riviera Resources, Inc.

2.4

Blue Mountain. The Company’s Subsidiary, Blue Mountain Midstream LLC.

2.5
Blue Mountain Dedicated Employee. Employees of the Company whose primary responsibility is the support of Blue
Mountain, as indicated in such Employee’s offer of employment or otherwise determined by the Board or the Plan Administrator.
2.6

Bonus Amount.

(a)
If the Board or the Participant’s Employer, as applicable, is able to determine actual performance under the
Employee Bonus Plan for the performance period in which the Participant’s Qualifying Termination date occurs, the “Bonus
Amount” (prior to any applicable

proration in accordance with Section 4.2(b)) shall be the amount payable to the Participant for such performance period based on
actual performance as determined by the Board or the Participant’s Employer, as applicable; and
(b)
If the Board or the Participant’s Employer, as applicable, is unable to determine actual performance under the
Employee Bonus Plan for the performance period in which the Participant’s Qualifying Termination date occurs, the “Bonus
Amount” (prior to any applicable proration in accordance with Section 4.2(b)) shall be the Participant’s target cash incentive
amount for such performance period.
2.7
Business Opportunities.
All business ideas, prospects, proposals or other opportunities pertaining to the lease,
acquisition, exploration, production, gathering or marketing of hydrocarbons and related products and the exploration potential of
geographical areas on which hydrocarbon exploration prospects are located, which are developed by the Participant during his or her
employment with the Employer, or originated by any third party and brought to the attention of the Participant during his or her employment
with the Employer, together with information relating thereto (including, without limitation, geological and seismic data and interpretations
thereof, whether in the form of maps, charts, logs, seismographs, calculations, summaries, memoranda, opinions or other written or charted
means).
2.7
Cause. For purposes of the Plan, the Company or an Employer will have “Cause” to terminate the Participant’s
employment by reason of any of the following; provided, however, that determination of whether one or more of the elements of “Cause”
has been met under the Plan shall be in the reasonable discretion of the Board in consultation with the Plan Administrator.
(a)
the Participant’s indictment for, conviction of, or plea of guilty or nolo contendere to, any felony or to any
crime or offense causing substantial harm to any of the Company or its direct or indirect Subsidiaries (whether or not for personal
gain) or involving acts of theft, fraud, embezzlement, moral turpitude or similar conduct;
(b)
(c)
Subsidiaries;
(d)

the Participant’s repeated intoxication by alcohol or drugs during the performance of his or her duties;
the Participant’s willful and intentional misuse of any of the funds of the Company or its direct or indirect
the Participant’s embezzlement;

(e)
the Participant’s willful and material misrepresentations or concealments on any written reports submitted to
any of the Company or its direct or indirect Subsidiaries;
(f)
the Participant’s conduct constituting a material breach of the Company’s then current Code of Business
Conduct and Ethics or any other written policy referenced therein, including but not limited to the Riviera Employee Handbook, or
any written policy of the Participant’s Employer; provided that, in each case, the Participant knew or should have known such
conduct to be a breach; or
(g)
the Participant’s continued failure to meet the reasonable performance expectations of the Company or the
Participant’s Employer, after receiving notice of the
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performance standards not being met and a reasonable opportunity to correct such performance issues.
2.8

COBRA. The term “COBRA” has the meaning set forth in Section 4.2(c).

2.9

Code. The Internal Revenue Code of 1986, as amended from time to time.

2.10

Committee. The Compensation Committee of the Board.

2.11

Company. The term “Company” has the meaning set forth in Article I.

2.12

Effective Date. March 1, 2019.

2.13
Employee. Any employee of an Employer, regardless of position, who is normally scheduled to work 30 hours per
week for such Employer and (i) is an employee of an Employer on the Effective Date or (ii) becomes an employee of an Employer after the
Effective Date and has been an employee of an Employer for at least one year; provided, however that, a Blue Mountain Dedicated Employee
shall not be an Employee for purposes of the Plan, unless otherwise determined by the Board or the Plan Administrator.
2.14
Employee Bonus Plan. Any cash incentive compensation or other cash bonus plan or arrangement as may be
established by the Board from time to time.
2.15

Employer. The Company and any Subsidiary that participates in the Plan pursuant to Article VI.

2.16

ERISA. The term “ERISA” has the meaning set forth in Article I.

2.17
Good Reason. The term “Good Reason” shall have the meaning assigned to such term in any employment agreement
between Participant and the Employer, or in the absence of an employment agreement or such term being defined in an employment
agreement, “Good Reason” shall mean any of the following to which the Participant will not consent in writing:
(a)

a reduction in the Participant’s base salary;

(b)

any material reduction in the Participant’s title, authority or responsibilities; or

(c)
relocation of the Participant’s primary place of employment to a location more than 50 miles from the
Employer’s then current location.
In order for the Participant to resign for Good Reason, the Participant must first give the Participant’s Employer written notice,
which will identify with reasonable specificity the grounds for the Participant’s resignation and provide the Participant’s Employer with 30
days from the day such notice is received by the Participant’s Employer to cure the alleged grounds for resignation contained in the notice. A
termination will not be for Good Reason if the Participant’s Employer has cured the alleged grounds for resignation contained in the notice
within 30 days after the receipt of such notice or if such notice is given by the Participant to the Participant’s Employer more than 30 days
after the first occurrence of the event that the Participant alleges is Good Reason for his or her termination hereunder. In order for a
termination to be for “Good Reason,” the Company must fail to remedy the alleged grounds for resignation within the cure period, and the
Participant must actually terminate employment with the Company and its Affiliates within 90 days after the expiration of the Cure Period.
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2.18

Participant. Any Employee who is designated as a participant pursuant to Section 3.1.

2.19
Person. Any individual, entity or group within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange
Act of 1934, as amended.
2.20

Plan. The term “Plan” has the meaning set forth in Article I.

2.21

Plan Administrator. The named fiduciary of the Plan as described in Section 9.1.

2.22
Qualifying Termination. Any termination of employment of a Participant initiated by the Employer other than for
Cause; provided that:
(a)
a termination initiated by a Participant for Good Reason shall also constitute a Qualifying Termination for
Participants in Tier 1;
(b)
notwithstanding the foregoing, a Qualifying Termination will not have occurred for purposes of the Plan if
(i) the Participant is terminated as a result of the sale or other disposition of a plant, facility, division, operating asset(s) or
Subsidiary or any similar transaction, and, in connection with such sale, disposition or other transaction, (ii) the Participant is
offered continued employment with the purchaser or any of its affiliates or agents with a base salary no less than that in effect as
of immediately before such sale, disposition or other transaction and at a location within 50 miles of the primary location at which
the Participant worked immediately before such sale, disposition or other transaction, in each case, as determined in the
Company’s sole discretion; or (iii) the Participant accepts continued employment with the purchaser or any of its affiliates or
agents at any base salary or at any location.
2.23

Release. The term “Release” has the meaning set forth in Section 4.1(c).

2.24

Severance Benefits. The benefits described in Article IV that are provided to qualifying Participants under the Plan.

2.25
Subsidiary. Any entity of which the Company owns, directly or indirectly, the majority of such entity’s outstanding
units, shares of capital stock or other voting securities.
2.26

Tiers. The terms “Tier 1”, “Tier 2”, “Tier 3”, or “Tier 4” have the meaning set forth in Section 3.2.
ARTICLE III
ELIGIBILITY

3.1
Participants. An Employee of the Employer shall become a Participant in the Plan as of the later to occur of (i) the
Effective Date or (ii) the date he or she first becomes an Employee of an Employer in a position covered by Tier 1, Tier 2, Tier 3, or Tier 4.
Notwithstanding any provision of the Plan to the contrary, no individual who is designated, compensated or otherwise classified or
treated by the Employer as a leased employee, consultant, independent contractor or other non-common law employee shall be eligible to
receive benefits under the Plan. It is expressly intended that individuals not treated as common law employees by the Employer are to be
excluded from Plan participation even if a court or administrative agency later determined that such individuals are common law
employees. It is the intent of the Company and the Employer that
4

Employees will not be eligible for duplicate severance benefits under multiple plans, including any employment agreements. For the
avoidance of doubt, no severance benefits will be payable under the Plan to the extent that severance benefits would otherwise be paid to an
Employee pursuant to the terms of an employment agreement or other individual agreement with the Employer providing for severance
benefits. In the event of an inconsistency between the severance benefits described in the Plan and a Participant’s individual employment
agreement or other individual agreement providing for severance benefits, the terms of the individual Participant’s employment agreement or
individual agreement providing for severance, as applicable, will control.
3.2
Tiers. Employees eligible to participate in the Plan shall be assigned to Tier 1, Tier 2, Tier 3, or Tier 4 as set forth
below; provided, however, that in that case of Participants assigned to Tier 2, Tier 3 or Tier 4, the Company may designate, by written notice
to such Participant, that a Participant shall be assigned to a different Tier, in which case such designation by the Company shall be controlling
when authorized in writing by an executive officer of the Company.
(a)
“Tier 1” means the Employee(s) of the Employer with the title of Chief Executive Officer, Chief Operating
Officer, Executive Vice President or similar Executive Officer title.
(b)

“Tier 2” means the Employee(s) of the Employer with the title of Vice President.

(c)
“Tier 3” means the Employee(s) of the Employer (i) with the title of Superintendent or Foreman or (ii) whose
primary place of employment is the Company’s corporate office in Houston, Texas and who do not otherwise satisfy the definition
of Tier 1 or Tier 2.
(d)

“Tier 4” means any Employee of the Employer that is not assigned to Tier 1, Tier 2, or Tier 3.
ARTICLE IV
SEVERANCE BENEFITS

4.1
Eligibility for Severance Pay. A Participant becomes eligible to receive Severance Benefits under the Plan upon a
Qualifying Termination, provided that the Participant:
(a)
performs in all material respects all transition and other matters required of the Participant by the Employer
prior to his or her Qualifying Termination;
(b)
complies in all material respects with the restrictive covenants in Article V hereof and returns to the
Employer any property of the Employer which has come into the Participant’s possession; and
(c)
returns (and does not thereafter revoke), within 53 days after the date of the Participant’s Qualifying
Termination, a signed, dated and notarized original agreement and general release of claims in a form acceptable to the Employer,
in its sole and absolute discretion (the “Release”).
4.2
Amount of Severance Benefits. A Participant entitled to Severance Benefits under Section 4.1 shall be entitled to the
following Severance Benefits as set forth in this Section 4.2:
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(a)

Annual Base Salary
(i)
Tier 1. A Participant in Tier 1 on the date of his or her Qualifying Termination shall be entitled to a
payment equal to one times his or her Base Salary.
(ii)
Tier 2. A Participant in Tier 2 on the date of his or her Qualifying Termination shall be entitled to a
payment equal to 0.75 times his or her Base Salary.
(iii)
Tier 3. A Participant in Tier 3 on the date of his or her Qualifying Termination shall be entitled to
a payment equal to 0.5 times his or her Base Salary.
(iv)
Tier 4. A Participant in Tier 4 on the date of his or her Qualifying Termination shall be entitled to
a payment equal to 0.25 times his or her Base Salary.

(b)
Prorated Cash Bonus Incentive. Each Participant who, as of his or her Qualifying Termination, participates
any Employee Bonus Plan shall be entitled to receive a pro-rata portion of the Bonus Amount payable to the Participant under
such Employee Bonus Plan, with such pro-ration determined based on the portion of the performance period during which the
Participant was an Employee of the Employer. For example, if the Participant’s performance period is the calendar year and
the Participant incurs a Qualifying Termination on March 31, the Participant’s Bonus Amount shall be prorated for the period of
January 1 through March 31.
(c)
COBRA Coverage. If the Participant timely and properly elects continuation health care coverage pursuant to
the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”) under the Employer’s health care plan, the Employer
will pay the “Company’s portion” (as defined below) of the COBRA premiums actually paid by the Participant for such COBRA
continuation coverage (“COBRA Coverage”) for a designated period following the date of the Participant’s Qualifying
Termination (as set forth in the table below). The “Company’s portion” of COBRA Coverage shall be the difference between one
hundred percent (100%) of the costs of such COBRA Coverage and the dollar amount of medical premium expenses paid for the
same type or types of Employer medical benefits by a similarly situated Employee on the date of the Participant’s Qualifying
Termination.
Tier

Period of Continued COBRA Coverage

1

12 Months

2

9 Months

3

6 Months

4

3 Months

(d)
Outplacement Assistance. The Company shall pay, on behalf of the Participant, the fees due to a third-party
outplacement services agency to provide outplacement services to the Participant for up to three months following the date of the
Participant’s Qualifying Termination (regardless of the Participant’s Tier), which services shall be completed no later than six
months following the date of the Participant’s Qualifying Termination.
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(e)
Time and Form of Payment. The Severance Benefits payable pursuant to Section 4.2(a) and Section 4.2(b)
shall be paid in a single lump sum payment on the date that is 60 days after the date of the Participant’s Qualifying Termination,
but no later than the regular pay period pay period immediately after two and one half months following the last day of the
calendar year that includes the date of the Participant’s Qualifying Termination. The Severance Benefits payable pursuant to
Section 4.2(c) and Section 4.2(d) shall be paid directly to the service provider or shall be reimbursed to the Participant promptly,
but in any event by no later than December 31st of the calendar year following the calendar year in which such expenses were
incurred, shall not affect any payments or reimbursements in any other calendar year, and shall not be subject to liquidation or
exchange for any other benefit. The taxable year in which any Severance Benefit under Section 4.2(c) or Section 4.2(d) is paid
shall be determined in the sole discretion of the Employer, and the Participant shall not be permitted, directly or indirectly, to
designate the taxable year of the payment. Notwithstanding the foregoing, the Participant has not timely returned the Release, or
subsequently revokes the Release, the Participant shall forfeit all Severance Benefits.
(f)
Withholding. The Company may withhold and deduct from any benefits and payments made or to be made
pursuant to the Plan all federal, state, local and other taxes as may be required pursuant to any law or governmental regulation or
ruling.

ARTICLE V
RESTRICTIVE COVENANTS
5.1
Non-Compete Obligations. During a Participant’s employment with the Employer and for a period of (i) nine (9)
months after the Participant’s termination of employment for a Tier 1 Participant or (ii) six (6) months after the Participant’s termination for a
Tier 2 Participant:
(a)
the Participant will not, other than on behalf of the Company, engage or participate in any manner, whether
directly or indirectly through any family member or as an employee, employer, consultant, agent, principal, partners, more than
one percent (1%) shareholder, officer, director, licensor, lender, lessor or in any other individual or representative capacity, in any
business or activity which is engaged in leasing, acquiring, exploring, producing, gathering or marketing hydrocarbons and related
products in the same counties or parishes in which the Company has active operations or property ownership; provided that the
foregoing shall not be deemed to restrain the participation by the Participant‘s spouse in any capacity set forth above in any
business or activity engaged in any such activity; and provide, further, that the Company may, in good faith, take such reasonable
action with respect to the Participant’s performance of his or her duties, responsibilities and authorities as it deems necessary and
appropriate to protect its legitimate business interests with respect to any actual or apparent conflict of interest reasonably arising
from or out of the participation by the Participant’s spouse in any such competitive business or activity; and
(b)
all investments made by the Participant (whether in his or her own name or in the name of any family
members or other nominees or made by the Participant’s controlled affiliates), which relate to the leasing, acquisition, exploration,
production, gathering or marketing
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of hydrocarbons and related products in the same counties or parishes in which the Company has active operations or property
ownership, will be made solely through the Company; and the Participant will not (directly or indirectly through any family
members or other persons), and will not permit any of his or her controlled affiliates to: (A) invest or otherwise participate
alongside the Company or its direct or indirect Subsidiaries in any Business Opportunities, or (B) invest or otherwise participate in
any business or activity relating to a Business Opportunity, regardless of whether any of the Company or its direct or indirect
Subsidiaries ultimately participates in such business or activity, in either case, except through the Company. Notwithstanding the
foregoing, nothing in this Section 5.1(b) shall be deemed to prohibit the Participant or any family member from owning, or
otherwise having an interest in, less than one percent (1%) of any publically owned entity or three percent (3%) or less of any
private equity fund or similar investment fund that invests in any business or activity engaged in any of the activities set forth
above, provided that the Participant has no active role with respect to any investment by such fund in any entity.
5.2
Non-Solicitation. With respect to any Participant in Tier 1, Tier 2 or Tier 3, during such Participant’s employment
with the Employer and for a period of one (1) year after the Participant’s termination of employment, the Participant will not, whether for his
or her own account or for the account of any other Person (other than the Company or its direct or indirect Subsidiaries), intentionally solicit,
endeavor to entice away from the Company or its direct or indirect Subsidiaries, or otherwise interfere with the relationship of the Company
or its direct or indirect Subsidiaries with (a) any person who is employed by the Company or its direct or indirect Subsidiaries (including any
independent sales representatives or organizations) or (b) any client or customer of the Company or its direct or indirect Subsidiaries.
ARTICLE VI
EMPLOYERS
Any Subsidiary of the Company is, and any new Subsidiary of the Company shall be, an Employer under the Plan unless the
Company makes an affirmative determination that such Subsidiary shall not be an Employer under the Plan. Pursuant to Section 3.1, the
provisions of the Plan shall be fully applicable to the Employees of any such Subsidiary that becomes an Employer.
ARTICLE VII
SUCCESSOR TO COMPANY
The Plan shall bind any successor of the Company, its assets or its businesses (whether direct or indirect, by purchase, merger,
consolidation or otherwise), in the same manner and to the same extent that the Company would be obligated under the Plan if no succession
had taken place. For avoidance of doubt, the purchaser of a portion of the Company’s assets or businesses will not be deemed a successor to
the Company by reason of the preceding sentence unless such purchase constitutes substantially all of the Company’s assets or businesses.
In the case of any transaction in which a successor would not be, either by reason of the foregoing provision or operation of law,
bound by the Plan, the Company shall require such successor to expressly and unconditionally assume and agree to perform the Company’s
obligations under the Plan, in the same manner and to the same extent that the Company would be required to perform if no succession had
taken place. The term “Company,” as used in the Plan, shall mean the Company as hereinbefore defined
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and any successor or assignee to the business or assets which by reason hereof becomes bound by the Plan.
ARTICLE VIII
AMENDMENT AND TERMINATION
Any extension, amendment or termination of the Plan by the Board in accordance with the foregoing shall be made by action of
the Board in accordance with the Company’s organizational documents in effect at the time and applicable law.
ARTICLE IX
PLAN ADMINISTRATION
9.1
Named Fiduciary; Administration. The Company’s Executive Vice President, Finance, Administration and Chief
Accounting Officer is the named fiduciary of the Plan and shall be the Plan Administrator. If no individual is serving as the Company’s
Executive Vice President, Finance, Administration and Chief Accounting Officer, the Committee shall appoint a new Plan Administrator or,
in the absence of such an appointment, the Company’s Chief Executive Officer shall be the Plan Administrator. The Plan Administrator shall
review and determine all claims for benefits under the Plan.
9.2

Claim Procedure.

(a)
If an Employee or former employee or his or her authorized representative (referred to in this Article IX as a
“claimant”) makes a written request alleging a right to receive benefits under the Plan or alleging a right to receive an adjustment
in benefits being paid under the Plan, the Company shall treat it as a claim for benefits.
(b)
All claims and inquiries concerning benefits under the Plan must be submitted to the Plan Administrator in
writing and be addressed as follows:
Plan Administrator
Riviera Resources Severance Plan
Riviera Resources, Inc.
JP Morgan Chase Tower
600 Travis
Houston, Texas 77002
With a copy, which shall not constitute notice, to Legal@RVRAresources.com
The Plan Administrator shall have full and complete discretionary authority to administer, to construe, and to interpret
the Plan, to decide all questions of eligibility, to determine the amount, manner and time of payment, and to make all other
determinations deemed necessary or advisable for the Plan. The Plan Administrator shall initially deny or approve all claims for
benefits under the Plan. The claimant may submit written comments, documents, records or any other information relating to the
claim. Furthermore, the claimant shall be provided, upon request and free of charge, reasonable access to, and copies of, all
documents, records and other information relevant to the claim for benefits.
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(c)
Claims Denial. If any claim for benefits is denied in whole or in part, the Plan Administrator shall notify the
claimant in writing of such denial and shall advise the claimant of his or her right to a review thereof. Such written notice shall set
forth, in a manner calculated to be understood by the claimant, specific reasons for such denial, specific references to the Plan
provisions on which such denial is based, a description of any information or material necessary for the claimant to perfect his or
her claim, and explanation of why such material is necessary and an explanation of the Plan’s review procedure, and the time
limits applicable to such procedures. Furthermore, the notification shall include a statement of the claimant’s right to bring a civil
action under Section 502(a) of ERISA following an adverse benefit determination on review. Such written notice shall be given to
the claimant within a reasonable period of time, which normally shall not exceed 90 days after the claim is received by the Plan
Administrator.
(d)
Appeals. Any claimant whose claim for benefits is denied in whole or in part may appeal, or his or her duly
authorized representative may appeal on the claimant’s behalf, such denial by submitting to the Appeals Committee a request for a
review of the claim within 60 days after receiving written notice of such denial form the Plan Administrator. The Appeals
Committee shall comprise at least three individuals who serve as officers or managers of the Company. The Appeals Committee
shall give the claimant upon request, and free of charge, reasonable access to, and copies of, all documents, records and other
information relevant to the claim of the claimant, in preparing his or her request for review. The request for review must be in
writing and be addressed as follows:
Appeals Committee
Riviera Resources Severance Plan
Riviera Resources, Inc.
JP Morgan Chase Tower
600 Travis
Houston, Texas 77002
With a copy, which shall not constitute notice, to Legal@RVRAresources.com
The request for review shall set forth all of the grounds upon which it is based, all facts in support thereof, and any other matters
which the claimant deems pertinent. The Appeals Committee may require the claimant to submit such additional facts,
documents, or other materials as the Appeals Committee may deem necessary or appropriate in making its review.
(e)
Decision on Appeals. The Appeals Committee shall give written notice of its decision to the claimant. If the
Appeals Committee confirms the denial of the application for benefits in whole or in part, such notice shall set forth, in a manner
calculated to be understood by the claimant, the specific reasons for such denial, and specific references to the Plan provisions on
which such denial is based. The notice shall also contain a statement that the claimant is entitled to receive up on request, and free
of charge, reasonable access to, and copies of, all documents, records and other information relevant to the claimant’s claim for
benefits. Information is relevant to a claim if it was relied upon in making the benefit determination or was submitted, considered
or generated in the course of making the benefit determination, whether it was relied upon or not. The notice shall also contain a
statement of the claimant’s right to bring
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an action under ERISA Section 502 (A). The Appeal’s Committee’s decision shall be final and not subject to further review
within the Company. There are no voluntary appeals procedures after review by the Appeals Committee.
(g)
Time of Approved Payment. In the event that either the Plan Administrator or the Appeals Committee
determines that the claimant is entitled to the payment of all or a portion of the benefits claimed, such payment shall be made to
the claimant within 30 days of the date of such determination or such later time as may be required to comply with Section 409A
of the Code.
(h)
Determination of Time Periods. If the day on which any of the foregoing time periods is to end is a Saturday,
Sunday or a holiday recognized by the Company the period shall extend until the next following business day.
9.4
Exhaustion of Administrative Remedies. Completion of the claims and appeals procedures described in Sections 9.2
of the Plan will be a condition precedent to the commencement of any legal or equitable action in connection with a claim for benefits under
the Plan by a claimant; provided, however, that the Appeals Committee may, in its sole discretion, waive compliance with such claims
procedures as a condition precedent to any such action.
ARTICLE X
MISCELLANEOUS
10.1
Employment Status. The Plan does not constitute a contract of employment, nor impose on the Participant or the
Participant’s Employer any obligation for the Participant to remain an Employee, nor change the status of the Participant’s employment or the
policies of such Employer regarding termination of employment.
10.2
Unfunded Plan Status. All payments pursuant to the Plan shall be made from the general funds of the Company and
no special or separate fund shall be established or other segregation of assets made to assure payment. No Participant or other person shall
have under any circumstances any interest in any particular property or assets of the Company as a result of participating in the
Plan. Notwithstanding the forgoing, the Company may (but shall not be obligated to) create one or more grantor trusts, the assets of which
are subject to the claims of the Company’s creditors, to assist it in accumulating funds to pay its obligations under the Plan.
10.3
Validity and Severability. The invalidity or unenforceability of any provision of the Plan shall not affect the validity
or enforceability of any other provision of the Plan, which shall remain in full force and effect, and any prohibition on unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.
10.4
Anti-Alienation of Benefits. No amount to be paid hereunder shall be subject to anticipation, alienation, sale,
transfer, assignment, pledge, encumbrance, attachment, or garnishment by creditors of the Employee or the Employee’s beneficiary.
10.5
Governing Law.
The validity, interpretation, construction and performance of the Plan shall in all respects be
governed by the laws of Texas, without reference to principles of conflicts of law, except to the extent pre-empted by Federal law.
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10.6
Section 409A of the Code. It is intended that the Severance Benefits hereunder are, to the greatest extent possible,
exempt from the application of Section 409A of the Code (“Section 409A”), and the Plan shall be construed and interpreted accordingly.
IN WITNESS WHEREOF, this Riviera Resources, Inc. Severance Plan has been adopted by the Board to be effective as of the
Effective Date.
Riviera Resources, Inc.
By: David B.
Rottino
David B. Rottino
President and Chief Executive Officer
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Exhibit 31.1
CERTIFICATION
I, David B. Rottino, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Riviera Resources, Inc. (the “registrant”);

2.
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;
3.
Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4.
The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:
(a)
Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others
within those entities, particularly during the period in which this report is being prepared;
(b)
Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with generally accepted accounting principles;
(c)
Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;
and
(d)
Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5.
The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):
(a)
All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b)
Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.
Date: May 7, 2020
/s/ David B. Rottino
David B. Rottino
President and Chief Executive Officer

Exhibit 31.2
CERTIFICATION
I, James G. Frew, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Riviera Resources, Inc. (the “registrant”);

2.
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;
3.
Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4.
The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:
(a)
Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others
within those entities, particularly during the period in which this report is being prepared;
(b)
Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with generally accepted accounting principles;
(c)
Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;
and
(d)
Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5.
The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):
(a)
All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b)
Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.
Date: May 7, 2020
/s/ James G. Frew
James G. Frew
Executive Vice President and Chief Financial Officer

Exhibit 32.1
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Riviera Resources, Inc. (the “Company”) on Form 10-Q for the quarter ended March 31, 2020, as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), I, David B. Rottino, President and Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
1.

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2.

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: May 7, 2020

/s/ David B. Rottino
David B. Rottino
President and Chief Executive Officer

Exhibit 32.2
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Riviera Resources, Inc. (the “Company”) on Form 10-Q for the quarter ended March 31, 2020, as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), I, James G. Frew, Executive Vice President and Chief Financial Officer of
the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
1.

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2.

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: May 7, 2020

/s/ James G. Frew
James G. Frew
Executive Vice President and Chief Financial Officer

