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RIVIERA RESOURCES, INC.
600 Travis Street, Suite 1700

Houston, Texas 77002

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on June 24, 2020

Dear Stockholder:

You are cordially invited to attend the 2020 Annual Meeting of Stockholders (“Annual Meeting”) of Riviera Resources, Inc., a Delaware
corporation (“Riviera”), which will be held on Wednesday, June 24 at 9:30 a.m., Central Daylight Time, at JPMorgan Chase Tower, 600 Travis Street,
Suite 1700, Houston, Texas 77002, to vote on the following matters:
 

 Proposal 1: To elect the five director nominees (“Nominees”) named in the accompanying proxy statement to serve as directors on Riviera’s
Board of Directors until the 2021 Annual Meeting of Stockholders or until his successor is duly elected and qualified;

 

 Proposal 2: To ratify the appointment of KPMG LLP (“KPMG”) as independent public accountant of Riviera for the fiscal year ending
December 31, 2020;

and transact such other business as may properly come before the Annual Meeting and any reconvened meeting following any adjournments or
postponements of the meeting.

Beginning on or about May 15, 2020, we will send to our stockholders a Notice of Internet Availability of Proxy Materials (the “Notice”) with
instructions on how to access our proxy materials over the Internet and how to vote. The Notice also provides instructions on how to obtain paper copies
if preferred.

We are monitoring coronavirus (COVID-19) developments and the related recommendations and protocols issued by public health authorities and
federal, state, and local governments, and we are sensitive to the public health and travel concerns that our stockholders may have. In the event we
determine it is necessary or appropriate to postpone the Annual Meeting or hold the Annual Meeting virtually, we will announce this decision in advance
in a press release and post details on our website, which will also be filed with the U.S. Securities and Exchange Commission. In the event that we
determine to hold the Annual Meeting virtually, you will no longer be able to physically attend the meeting and the additional procedures and
instructions at the end of this notice that will apply.

Only stockholders of record at the close of business on April 27, 2020 are entitled to receive notice of and to vote at the Annual Meeting
(including if we determine to hold the Annual Meeting virtually) or any reconvened meeting following any adjournments or postponements thereof. A
list of our stockholders will be available for examination at the Annual Meeting and at our office at least ten days prior to the Annual Meeting. This list
will also be available for such purposes during the Annual Meeting at the place of the Annual Meeting or, in the event that the Annual Meeting is held
virtually, at a website to be provided in the announcement notifying stockholders of the change in meeting format (the “Virtual Meeting Website”).

In the event that we determine to hold the Annual Meeting virtually, the following additional procedures and instructions will apply. To attend and
participate in the Annual Meeting, you will need to visit the Virtual Meeting Website and enter the control number found on your proxy card. There
would be no in-person meeting for you to attend. Beneficial owners of shares held in street name need to follow the instructions on their voting
instruction form and receive a legal proxy from their bank or broker, after which the stockholder can contact Continental Stock Transfer by following
the instructions to be provided in the announcement notifying
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stockholder of the change to a virtual meeting, complete an enrollment form and be issued a control number. Only one stockholder per control number
can access the Virtual Meeting Website. Those without a control number may attend as guests of the meeting, but they will not have the option to vote
their shares or participate during the virtual Annual Meeting. You may vote and ask questions while attending the Annual Meeting by following the
instructions available on the Virtual Meeting Website at the time of the Annual Meeting. The proxy card included with the enclosed proxy statement will
not be updated to reflect the change to a virtual Annual Meeting and may continue to be used to vote your shares in connection with the Annual
Meeting.
 

By Order of the Board of Directors,

/s/ Holly Anderson
Holly Anderson
Executive Vice President and General Counsel

Houston, Texas
May 14, 2020

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING (INCLUDING THROUGH THE
INTERNET IF THE ANNUAL MEETING IS HELD VIRTUALLY), PLEASE SIGN, DATE AND RETURN THE ENCLOSED PROXY

CARD IN THE ENCLOSED POSTAGE-PAID RETURN ENVELOPE AS PROMPTLY AS POSSIBLE. IF YOU ATTEND THE MEETING
AND SO DESIRE, YOU MAY WITHDRAW YOUR PROXY AND VOTE IN PERSON.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDERS MEETING TO BE
HELD ON JUNE 24, 2020.

This Proxy Statement and our 2019 Annual Report are available at www.proxyvote.com.
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RIVIERA RESOURCES, INC.
600 Travis Street, Suite 1700

Houston, Texas 77002
 

 

PROXY STATEMENT
 

 

Annual Meeting of Stockholders
To Be Held on June 24, 2020

This proxy statement (“Proxy Statement”) is being furnished to you in connection with the solicitation of proxies by and on behalf of the Board of
Directors of Riviera Resources, Inc. (the “Board”), for use at our 2020 Annual Meeting of Stockholders (the “Annual Meeting”) or at any reconvened
meeting after any adjournments or postponements thereof. The Annual Meeting will be held on June 24, 2020, at 9:30 a.m., Central Daylight Time, at
JPMorgan Chase Tower, 600 Travis Street, Suite 1700, Houston, Texas 77002. You can obtain directions to the Annual Meeting by calling our Investor
Relations line at (281) 840-4168. Only holders of record of stock at the close of business on April 27, 2020 (the “Record Date”) are entitled to notice of,
and are entitled to vote at, the Annual Meeting and any reconvened meeting following any adjournments or postponements thereof, unless such
adjournment or postponement is for more than 30 days, in which event we will set a new record date. Unless the context requires otherwise, the terms
“Riviera,” “the Company,” “our,” “we,” “us” and similar terms refer to Riviera Resources, Inc., together with its consolidated subsidiaries.

We are monitoring coronavirus (COVID-19) developments and the related recommendations and protocols issued by public health authorities and
federal, state and local governments, and we are sensitive to the public health and travel concerns that our stockholders may have. In the event we
determine it is necessary or appropriate to postpone or hold the Annual Meeting virtually, we will announce this decision in advance in a press release
and post details on our website, which will also be filed with the U.S. Securities and Exchange Commission (the “SEC”). In such event, you will no
longer be able to physically attend the meeting and the below additional procedures and instructions will apply.

In the event that we determine to hold the Annual Meeting virtually, the following additional procedures and instructions will apply. To attend and
participate in the Annual Meeting, you will need to visit the website to be provided in the announcement notifying stockholders of the change in meeting
format (the “Virtual Meeting Website”) and enter the control number found on your proxy card. Please note that there would be no in-person meeting for
you to attend. Beneficial owners of shares held in street name need to follow the instructions on their voting instruction form and receive a legal proxy
from their bank or broker, after which the stockholder can contact Continental Stock Transfer by following the instructions to be provided in the
announcement notifying stockholder of the change to a virtual meeting, complete an enrollment form and be issued a control number. Only one
stockholder per control number can access the Virtual Meeting Website. Those without a control number may attend as guests of the meeting, but they
will not have the option to vote their shares or participate during the virtual Annual Meeting. You may vote and ask questions while attending the
Annual Meeting by following the instructions available on the Virtual Meeting Website at the time of the Annual Meeting. The proxy card included with
the enclosed proxy statement will not be updated to reflect the change to a virtual Annual Meeting and may continue to be used to vote your shares in
connection with the Annual Meeting.

Internet Availability of Proxy Materials

We have elected to take advantage of the “Notice and Access” rules adopted by the SEC, which allow us to deliver to our stockholders a “Notice
of Internet Availability of Proxy Materials” and to provide internet access to our proxy materials and Annual Report.
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Accordingly, on or about May 15, 2020, we began mailing to our stockholders of record a “Notice of Internet Availability of Proxy Materials,”
which we refer to as the “Notice of Availability,” except for stockholders who have indicated their preference to receive a full, printed set of materials
for future meetings, to whom we will begin mailing the requested printed materials on such date. The Notice of Availability will include instructions on
accessing and reviewing our proxy materials and our 2019 annual report to stockholders on the Internet, and will provide instructions on submitting a
proxy on the Internet.

At the time we begin mailing our Notice of Availability, we will also first make available on the Internet at www.proxyvote.com our meeting
notice, our Proxy Statement and our 2019 Annual Report to stockholders. Any stockholder may also request a printed copy of these materials by any of
the following methods:
 

 •  Internet at www.proxyvote.com;
 

 •  e-mail at sendmaterial@proxyvote.com; or
 

 •  telephone at 1-800-579-1639.

In accordance with the SEC’s rules, our 2019 Annual Report to stockholders, which includes our audited consolidated and combined financial
statements, is not considered a part of, or incorporated by reference in, the proxy solicitation materials.

Proposals to be Voted On at Annual Meeting

At our 2020 Annual Meeting, we are asking our stockholders to consider and act upon proposals to: (1) elect five directors to serve until our 2021
Annual Meeting and (2) ratify the appointment of KPMG as our independent public accountant for the fiscal year ending December 31, 2020.

Quorum Required

The presence, in person or by proxy, of the holders as of the Record Date of a majority of our outstanding shares is necessary to constitute a
quorum for purposes of voting on the proposals at the Annual Meeting. Withheld votes, abstentions and broker non-votes (which result when a broker
holding shares for a beneficial owner has not received timely voting instructions on certain matters from such beneficial owner and when the broker
does not otherwise have discretionary power to vote on a particular matter) will count as present for purposes of establishing a quorum on the proposals.

How to Vote

If you are a holder of our shares, you are entitled to one vote at the meeting for each share that you held as of the Record Date for each proposal
and director nominee. If you do not wish to vote for a particular director nominee, you must clearly identify such nominee on your proxy card. Votes
withheld will have the same effect as not voting. A plurality of the votes cast by holders of the shares present in person or represented by proxy at the
meeting and entitled to vote on the election of directors is required to elect each nominee for director. If shares are held in “street name” (in the name of
a broker or by a bank or other nominee) and the broker, bank or other nominee is not given direction on how to vote, the broker will not have discretion
to vote such shares on non-routine matters, including the election of directors. Abstentions and broker non-votes, if any, though counted for purposes of
determining a quorum, will not be included in the vote totals and therefore will not have any effect on any proposal. For matters other than the election
of directors, approval will be determined by a majority of the votes cast affirmatively or negatively by members holding outstanding shares and entitled
to vote on the matter.

If you are entitled to vote, you may vote your shares or submit a proxy to have your shares voted by one of the following methods:
 

 •  Via the Internet. You may submit a proxy electronically via the Internet, using the website listed on the Notice of Availability. Please have
the Notice of Availability in hand when you log onto the website.
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 Internet voting facilities will close and no longer be available on the date and time specified on the Notice of Availability.
 

 
•  By Telephone. You may submit a proxy by telephone using the toll-free number listed on the Notice of Availability. Please have the Notice

of Availability in hand when you call. Telephone voting facilities will close and no longer be available on the date and time specified on
the Notice of Availability.

 

 

•  By Mail. You may request a hard copy of the proxy card by following the instructions on the Notice of Availability. You may submit a
proxy by mail by completing, signing, dating and returning your proxy card in the provided pre-addressed envelope. If you vote by mail
and your proxy card is returned unsigned, then your vote cannot be counted. The completed and signed proxy card must be received by the
date specified on the Notice of Availability.

 

 •  In Person. You may vote in person at the Annual Meeting by completing a ballot; however, attending the meeting without completing a
ballot will not count as a vote.

Regardless of whether you plan to attend the Annual Meeting, we urge you to vote by proxy to ensure your vote is counted. Even if you have
submitted a proxy before the Annual Meeting, you may still attend the Annual Meeting and vote in person; however, if your Shares are held in “street
name” you are not the stockholder of record, and you may not vote these shares in person at the Annual Meeting unless you obtain a legal proxy from
your brokerage firm. In such case, your previously submitted proxy will be disregarded.

If your shares are held in “street name,” you will receive instructions from the holder of record that you must follow in order for your shares to be
voted. Internet and/or telephone voting will also be offered to stockholders owning shares through most banks and brokers.

We provide Internet proxy voting to allow you to vote your shares online, with procedures designed to ensure the authenticity and correctness of
your proxy vote instructions. However, please be aware that you must bear any costs associated with your Internet access, such as usage charges from
Internet service providers and telephone companies.

Revoking Your Proxy

You may revoke your proxy before it is voted at the Annual Meeting as follows: (i) by delivering, before or at the Annual Meeting, a new proxy
with a later date; (ii) by delivering, on or before the business day prior to the Annual Meeting, a notice of revocation to our Secretary at the address set
forth in the notice of the Annual Meeting; (iii) by attending the Annual Meeting in person and voting, although your attendance at the Annual Meeting,
without actually voting, will not by itself revoke a previously granted proxy; or (iv) if you have instructed a broker to vote your shares, you must follow
the directions received from your broker to change those instructions.

All shares represented by valid proxies that Riviera receives through this solicitation, and that are not revoked, will be voted in accordance with
your instructions on the proxy card. If you make no specification on your proxy card as to how you want your shares voted before signing and returning
it, your proxy will be voted:
 

 1. “FOR” the election of each of the five nominees for the Riviera board of directors (Proposal 1);
 

 2. “FOR” the ratification of the selection of KPMG as independent public accountant for Riviera for 2020 (Proposal 2).

Outstanding Shares Held on Record Date

As of the Record Date, there were 57,907,609 outstanding shares entitled to vote at the Annual Meeting.
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PROPOSAL ONE: ELECTION OF DIRECTORS

Members of our Board are elected each year at the annual meeting of stockholders. All of our current Board members have been nominated to
stand for re-election at our annual meeting. Each nominee is currently a director, and David B. Rottino and Evan Lederman were appointed in
connection with the spin-off of Riviera Resources, Inc. from Linn Energy, Inc. (“LINN”) on August 7, 2018.

We encourage our director nominees to attend our annual meetings to provide an opportunity for stockholders to communicate directly with
directors about issues affecting our company.

At the Annual Meeting, our stockholders will consider and act upon a proposal to elect five directors to our Board to serve until the 2021 Annual
Meeting of Stockholders. Each of the nominees has consented to being named in this Proxy Statement and to serve as a director if so elected. Each
nominee who is elected to our Board will serve in such capacity until his term expires or his successor has been duly elected and qualified or, if earlier,
until such director dies, resigns or is removed. The persons named as proxies in the accompanying proxy card, who have been designated by our Board,
intend to vote FOR the election of each of the director nominees unless otherwise instructed by a stockholder in a proxy card. If any of these nominees
becomes unable for any reason to stand for election as a director, the persons named as proxies in the accompanying proxy card will vote for the election
of such other person or persons as our Board may recommend and propose to replace such nominee or nominees, or the size of the Board may be
reduced accordingly; however, the Board is not aware of any circumstances likely to render any nominee unavailable.

Information (as of March 31, 2020) concerning the five director nominees is set forth below.

Director Nominees
 
Name   Age   Position with the Company   

Director
Since  

David B. Rottino    53   President, Chief Executive Officer and Director    2018 
Evan Lederman    40   Independent Director (Chairman)    2018 
Joseph E. Mills    60   Independent Director    2020 
Win Rollins    31   Independent Director    2020 
Thanasi Skafidas    31   Independent Director    2020 

David B. Rottino is the President and Chief Executive Officer in addition to serving on the Company’s Board of Directors and has served in such
capacity since April 2018. He previously served as the President and Chief Executive Officer of Linn Energy, Inc. (“LINN”), an independent natural gas
exploration and production company, from August 2018 to September 2018 and as Executive Vice President and Chief Financial Officer and as a
member of the Linn Energy, Inc. board of directors from February 2017 to August 2018. Prior to that, he served as Linn Energy, LLC’s Executive Vice
President and Chief Financial Officer from August 2015 to February 2017, as Executive Vice President, Business Development and Chief Accounting
Officer from January 2014 to August 2015, as Senior Vice President of Finance, Business Development and Chief Accounting Officer from July 2010 to
January 2014, and as Senior Vice President and Chief Accounting Officer from June 2008 to July 2010. The Board believes Mr. Rottino’s extensive
executive experience with oil and natural gas companies brings valuable strategic, managerial and analytical skills to the Board.

Evan Lederman is a member of our Board of Directors and has served in such capacity since April 2018. Evan Lederman joined Fir Tree Partners
(“Fir Tree”), a global alternative investment firm, in 2011 and is a Partner and member of the Risk Committee. Mr. Lederman co-manages the firm’s
distressed credit, restructuring, activist and private equity oriented strategies. Prior to joining Fir Tree, Mr. Lederman worked in the Business Finance
and Restructuring groups at Weil, Gotshal & Manges LLP and Cravath, Swaine & Moore LLP. Mr. Lederman, in his capacity as a Fir Tree employee,
has previously served as a member of the boards of
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directors of (i) Roan Resources, Inc., (ii) LINN and (iii) Midstates Petroleum Company, Inc. and is currently a member of the boards of directors of
(i) Ultra Petroleum (OTCQX: UPLC), (ii) Amplify Energy Corporation (formerly Midstates Petroleum Company, Inc) (NYSE: AMPY) and (iii) Deer
Finance, LLC. Mr. Lederman received a J.D. degree with honors from New York University School of Law and a B.A., magna cum laude, from New
York University. The Board believes Mr. Lederman’s extensive investment and restructuring experience in the energy industry, as well as his
considerable experience as a member of the boards of exploration and production companies, brings valuable strategic and analytical skills to the Board.

Joseph A. Mills is a member of the Board of Directors and has served in such capacity since January 2020. Mr. Mills has served as the President
and Chief Executive Officer of Samson Resources II, LLC, privately held exploration and production company, since March 2017. Prior to joining
Samson Resources II, LLC, Mr. Mills served as Chairman and Chief Executive Officer of Eagle Rock Energy G&P, LLC, an oil and natural gas
exploration and production company and the general partner of Eagle Rock Energy Partners, L.P., from May 2007 until it merged with Vanguard Natural
Resources, LP in October 2015. Mr. Mills also served as Chief Executive Officer and as a manager of Montierra Management LLC, the general partner
of Montierra Minerals & Production, LP, from 2006 to October 2016. In addition, Mr. Mills previously served on the board of directors of Roan
Resources, Inc. from November 2018 to December 2019 and CIU Global, Inc. from August 2015 to October 2016. Mr. Mills received a Bachelor of
Business Administration degree in Petroleum Land Management from the University of Texas and a Master of Business Administration degree in
Finance from the University of Houston. The Board believes that Mr. Mills’s extensive executive experience with oil and natural gas companies bring
valuable strategic, managerial and analytical skills to the board.

Win Rollins is a member of the Board of Directors and has served in such capacity since March 2020. Mr. Rollins is a member of the investment
team of Elliott Management Corporation (“Elliott”), a New York-based trading firm, where he is responsible for various corporate investments. Prior to
joining Elliott in August 2016, Mr. Rollins was a member of the investment team of First Reserve Corporation from August 2013 to July 2016 and prior
to that held similar positions at Lazard Frères & Co. LLC (“Lazard”). Mr. Rollins earned a Bachelor of Science degree in Finance and International
Business from the University of Virginia. The Board believes Mr. Rollins’ experience in the investment advisory industry brings substantial investment
management skills to the Board.

Thanasi Skafidas is a member of the Board of Directors and has served in such capacity since April 2020. Mr. Skafidas joined York Capital
Management (“York”), a global investment firm, in May 2015 and is a Vice President of the firm on the U.S. Credit Team. Prior to joining York,
Mr. Skafidas worked as an investment banker at Goldman Sachs in the Natural Resources Group and prior to that worked at Lazard as an Analyst in the
Financial Institutions Group. Mr. Skafidas is currently a Board observer of Samson Resources II, LLC. Mr. Skafidas received a Master of Science in
Risk Management and Financial Engineering from the Imperial College, University of London and a Bachelor of Science in Economics from the
University of Pennsylvania. The Board believes Mr. Skafidas’s experience in the investment advisory industry brings substantial investment
management skills to the Board.

Required Vote

Our bylaws, as adopted on August 7, 2018 (the “Bylaws”), provide for “plurality voting” in the election of directors, and directors will be elected
by a plurality of the votes cast for a particular position. Each outstanding share shall be entitled to one vote on all matters submitted to members for
approval and in the election of directors.

With respect to the Annual Meeting, we have five nominees and five available board seats. Each properly executed proxy received in time for the
Annual Meeting will be voted as specified therein. The five nominees receiving the most votes cast at the Annual Meeting will be elected to our Board.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE ELECTION OF
EACH OF THE FIVE NOMINEES FOR DIRECTOR.
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CORPORATE GOVERNANCE

Director Independence

Our common stock is quoted for trading on OTCQX. Pursuant to the OTCQX Rules for U.S. Companies (“OTCQX Rules”), we are required to
have at least two independent members of the Board. Pursuant to Item 407(a)(1)(ii) of Regulation S-K of the SEC, the Board is required to affirmatively
determine and disclose the independence of each director, and nominee for election as a director, based on the director independence standards of a
national securities exchange or an inter-dealer quotation system having certain director independence requirements. As such, we have adopted our
definition of independence from the National Association of Securities Dealers Automated Quotations (the “NASDAQ”). The NASDAQ independence
definition includes a series of objective tests, including that the director is not an employee or executive officer of our company and has not engaged in
various types of business dealings with our company. In addition, as further required by NASDAQ Marketplace Rule 5605(a)(2), the Board has made a
subjective determination as to each independent director that no relationships exist which, in the opinion of the Board, would interfere with the exercise
of his independent judgment in carrying out the responsibilities of a director.

The Board has assessed the independence of each non-employee director under the Company’s guidelines, the OTCQX Rules and the NASDAQ
definition of independence. The Board has affirmatively determined that, under the OTCQX Rules and NASDAQ definition of independence, Messrs.
Lederman, Mills, Rollins and Skafidas are independent directors, based on information provided by the directors.

In addition, the Board also determined that the members of the Audit Committee each qualify as “independent” under the definition established by
the OTCQX and NASDAQ Marketplace Rule 5605(a)(2), and the Audit Committee includes at least one member who is determined by our Board to
meet the qualifications of an “audit committee financial expert” in accordance with SEC rules. Mr. Mills is the independent director who has been
determined to be an audit committee financial expert. Stockholders should understand that this designation is a disclosure requirement of the SEC
related to Mr. Mills’ experience and understanding with respect to certain accounting and auditing matters. The designation does not impose on
Mr. Mills any duties, obligations or liabilities that are greater than are generally imposed on him as a member of the Audit Committee and Board, and
his designation as an audit committee financial expert pursuant to this SEC requirement does not affect the duties, obligations or liability of any other
member of the Audit Committee or Board.

Codes of Ethics

Our Board has adopted a Code of Business Conduct and Ethics, which sets forth legal and ethical standards of conduct for all our employees, as
well as our directors. We also have adopted a separate code of ethics which applies to our Chief Executive Officer and Senior Financial Officers. All of
these documents are available on our website, www.rivieraresourcesinc.com, and will be provided free of charge to any stockholder requesting a copy by
writing to our Secretary, Riviera Resources, Inc., 600 Travis Street, Suite 1700, Houston, Texas 77002. If any substantive amendments are made to the
Code of Ethics for our Chief Executive Officer and Senior Financial Officers or if we grant any waiver, including any implicit waiver, from a provision
of such code, we will disclose the nature of such amendment or waiver within four business days on our website. The information on our website is not,
and shall not be deemed to be, a part of this Proxy Statement or incorporated into any other filings we make with the SEC.

Communications to Our Board of Directors

Our Board has a process in place for communication with stockholders. Stockholders should initiate any communications with our Board in
writing and send them to our Board c/o Holly Anderson, Executive Vice President and General Counsel, Riviera Resources, Inc., 600 Travis Street,
Suite 1700, Houston, Texas 77002. All such communications will be forwarded to the appropriate directors. This centralized process will assist our
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Board in reviewing and responding to stockholder communications in an appropriate manner. If a stockholder wishes for a particular director or
directors to receive any such communication, the stockholder must specify the name or names of any specific Board recipient or recipients in the
communication. Communications to our Board must include the number of shares owned by the stockholder as well as the stockholder’s name, address,
telephone number and email address, if any.

Meetings of Our Board of Directors; Executive Sessions

Our Board holds regular and special meetings from time to time as may be necessary. Regular meetings may be held without notice on dates set by
our Board from time to time. Special meetings of our Board may be called by the Chairman of the Board, our Chief Executive Officer or any two or
more Board members. A quorum for a regular or special meeting will exist when a majority of the members are participating in the meeting either in
person or by conference telephone. Any action required or permitted to be taken at a Board meeting may be taken without a meeting, without prior
notice and without a vote if all of the members sign a written consent authorizing the action.

During 2019, our Board held 31 regular and 9 special meetings. The standing committees of our Board held an aggregate of 7 meetings during this
period. Each director attended at least 75% of the aggregate number of meetings of the Board and committees on which he served.

The Company’s directors are invited to attend our annual meetings of stockholders, but we do not currently have a policy relating to directors’
attendance at these meetings. David Rottino attended our 2019 Annual Meeting of Stockholders on behalf of the other directors.

Leadership Structure

While our Bylaws do not require that the offices of Chairman of the Board and CEO be held by separate individuals, we believe separation of the
offices of Chairman and CEO is appropriate under our circumstances because it helps preserve our Board’s independence and objectivity, provides an
appropriate division of labor between our CEO and Chairman, and contributes to our effective governance, in part by having an independent Chairman
available to counsel our CEO and facilitate his interactions with the Board. Evan Lederman, who brings extensive board leadership and corporate
governance experience to the Board, serves as our Chairman and leads the Board. David B. Rottino, our Chief Executive Officer, brings oil and natural
gas industry knowledge, experience and expertise and over 20 years’ experience with LINN and other major energy companies.

In light of our Chairman being an independent director, our Board does not have a lead independent director.

Our Board has created an audit committee (the “Audit Committee”) and a compensation committee (the “Compensation Committee”), each of
which has the composition and responsibilities described below. Pursuant to the OTCQX Rules, we are not required to have a nominating committee of
the Board and as such the Company does not have a formal diversity policy for directors. However we generally consider the diversity of director
candidates in terms of knowledge, gender, experience, background, skills, expertise and other demographic factors. The charters of the Audit Committee
and Compensation Committee, as adopted August 7, 2018, are posted on our website, www.rivieraresourcesinc.com. Our Board may also establish from
time to time any other committees that it deems necessary or desirable.

Involvement in Certain Legal Proceedings

There are no legal proceedings to which any director, officer, nominee, or principal stockholder, or any affiliate thereof, is a party adverse to the
Company or has a material interest adverse to the Company.
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Risk Oversight

Our Board has an active role, as a whole and at the committee level, in providing oversight with respect to management of our risks. Our Board
focuses on the most significant risks facing us and our general risk management strategy and seeks to ensure that risks undertaken by us are consistent
with a level of risk that is appropriate for our company and aligned with the achievement of our business objectives and strategies.

Our Board regularly reviews information regarding risks associated with our finances, credit and liquidity; our business, operations and strategy;
legal, regulatory and compliance matters; and reputational exposure. The Audit Committee provides oversight on our programs for risk assessment and
risk management, including with respect to financial accounting and reporting, information technology, cybersecurity and compliance. The
Compensation Committee provides oversight on our assessment and management of risks relating to executive compensation. While each committee is
responsible for providing oversight with respect to the management of risks, our entire Board is regularly informed about our risks through their
participation in the committees or committee meetings and management presentations.

While our Board and the committees provide oversight with respect to our risk management, our Chief Executive Officer and other senior
management are primarily responsible for day-to-day risk management analysis and mitigation and report to our full Board or the relevant committee
regarding risk management.

Committees of Our Board of Directors

Our Board has standing Audit and Compensation Committees. Each member of these committees is an independent director in accordance with
the OTCQX listing standards described above under the definition of independence set forth in NASDAQ Marketplace Rule 5605(a)(2). Our Board has
adopted a written charter for each of these committees, which sets forth each committee’s purposes, responsibilities and authority. Each committee
reviews and assesses on an annual basis the adequacy of its charter and recommends any proposed modifications. These committee charters are
available on our website at www.rivieraresourcesinc.com. You may also contact Holly Anderson, our Executive Vice President and General Counsel at
Riviera Resources, Inc., 600 Travis Street, Suite 1700, Houston, Texas 77002, to request paper copies free of charge. The following is a brief description
of the functions and operations of the standing committees of our Board.

Members of the Committees of the Board of Directors
 

BOARD MEMBERS   
AUDIT

COMMITTEE  
COMPENSATION

COMMITTEE
David B. Rottino     
Evan Lederman     
Joseph Mills     
Win Rollins     
Thanasi Skafidas     

   Chair            Member

Audit Committee

The standards of the OTCQX market applicable to the Company require that a majority of its members be independent, as defined by the OTCQX
Rules. Each member of our Audit Committee is financially literate and, in the opinion of the Board, does not have a relationship with the Company that
would interfere with the exercise of independent judgment in carrying out the responsibilities of a director. Thus, under the OTCQX Rules, each
 

8



Table of Contents

member of the Audit Committee is independent. During 2019, the Audit Committee held 4 meetings. The report of our Audit Committee appears under
the heading “Report of the Audit Committee” on page 9 of this Proxy Statement.

The Audit Committee assists our Board in its general oversight of our financial reporting, internal controls, audit functions and oil and natural gas
reserves, and is directly responsible for the appointment, retention, compensation and oversight of the work of our independent public accountant. The
Board or Audit Committee also reviews related party transactions prior to entry into the same and determines if the related party transaction is in the
best interest of the Company. The responsibilities of our Audit Committee are more fully described in our Audit Committee charter.

Compensation Committee

Our Compensation Committee consist of Evan Lederman, Joseph Mills, Win Rollins and Thanasi Skafidas, with Evan Lederman serving as
chairman. The OTCQX Rules that apply to Riviera do not contain requirements regarding the composition of the Compensation Committee.

The Compensation Committee’s primary responsibilities are to: (i) approve the compensation arrangements for our senior management, including
establishing base salaries, annual bonuses and other compensation for our executive officers, (ii) approve any compensation plans in which our officers
are eligible to participate and (iii) administer such plans, including the granting of equity awards or other compensation or benefits under any such plans.
The responsibilities of our Compensation Committee are more fully described in our Compensation Committee charter. The Compensation Committee
is delegated power of the Board to fulfill its duties and responsibilities as set forth in the Compensation Committee charter.

During 2019, the Compensation Committee held 3 meetings. All Compensation Committee members are “non-employee directors” as defined by
Rule 16b-3 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and “outside directors” under Rule 162(m) of the Internal
Revenue Code. The report of our Compensation Committee appears under the heading “Compensation Committee Report” on page 20 of this Proxy
Statement.

Procedures and Processes for Determining Executive and Director Compensation

Please refer to “Compensation Discussion and Analysis—Compensation Setting Process,” beginning on page 13 of this Proxy Statement for a
discussion of the Compensation Committee’s procedures and processes for making compensation determinations.

Compensation Committee Interlocks and Insider Participation

No member of our Compensation Committee serves as an executive officer of any entity that has one or more of the Company’s executive officers
serving as a member of such entity’s compensation committee or other board committee performing equivalent functions (or in the absence of such
committee, the entire board of directors). No member of our Compensation Committee has ever been an officer or employee of ours. There are no
family relationships among any of our directors or executive officers.

Audit Committee Report

The Audit Committee oversees the Company’s financial reporting process on behalf of the Board. Management has the primary responsibility for
the preparation of the financial statements and the reporting process, including the systems of internal control. With respect to the consolidated financial
statements for the year ended December 31, 2019, the Audit Committee reviewed and discussed the consolidated financial statements of Riviera and the
quality of financial reporting with management and the independent public
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accountant. In addition, it discussed with the independent public accountant the matters required to be discussed by Auditing Standard No. 1301,
Communications with Audit Committees, as adopted by the Public Company Accounting Oversight Board (“PCAOB”) on August 15, 2012. The Audit
Committee also discussed with the independent public accountant its independence from Riviera and received from the independent public accountant
the written disclosures and the letter from the independent public accountant complying with the applicable requirements of the PCAOB regarding the
independent public accountant’s communications with the Audit Committee concerning independence. The Audit Committee determined that the
non-audit services provided to Riviera by the independent public accountant are compatible with maintaining the independence of the independent
public accountant.

Based on the reviews and discussions described above, the Audit Committee recommended to the Company’s Board that the consolidated
financial statements of Riviera be included in Riviera’s Annual Report on Form 10-K for the fiscal year ended December 31, 2019.

Submitted By:

Audit Committee

Joseph Mills (Chair)
Evan Lederman
Thanasi Skafidas

Notwithstanding anything to the contrary set forth in any of our previous or future filings under the Securities Act of 1933 or the Exchange Act
that might incorporate this Proxy Statement or future filings with the SEC, in whole or in part, the preceding report shall not be deemed to be “soliciting
material” or to be “filed” with the SEC or incorporated by reference into any filing except to the extent the foregoing report is specifically incorporated
by reference therein.
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PROPOSAL TWO: RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANT

The Audit Committee of our Board has selected KPMG LLP to continue as our independent public accountant for 2020. KPMG LLP has served
as Riviera’s independent public accountant since 2018. The Audit Committee has determined to submit KPMG LLP’s selection to stockholders for
ratification. Stockholder ratification of the selection of KPMG LLP as our independent public accountant is not required by our Bylaws or otherwise.
We are submitting the selection of KPMG LLP to stockholders for ratification as a matter of good corporate practice. If this selection of independent
public accountant is not ratified by a majority of the outstanding shares present in person or by proxy and entitled to vote at the Annual Meeting, the
Audit Committee will reconsider its selection of independent public accountant. We are advised that no member of KPMG LLP has any direct or
material indirect financial interest in our company or, during the past three years, has had any connection with us in the capacity of promoter,
underwriter, voting trustee, director, officer or employee. A representative of KPMG LLP is expected to attend the Annual Meeting. The representative
will have the opportunity to make a statement if he desires to do so and to respond to appropriate questions.

Audit Fees

The fees for professional services rendered by KPMG, for the audit of our annual consolidated and combined financial statements for the years
ended December 31, 2019 and December 31, 2018, and the reviews of the financial statements included in any of our Quarterly Reports on Forms 10-Q
and Company’s other filings with the SEC, including related comfort letters and consents for 2019 and 2018, were approximately $1,143,298 and
$2,225,000, respectively. In addition, in connection with our wholly-owned subsidiary Blue Mountain Midstream LLC, we incurred audit fees to KPMG
of $715,000 and $525,000 for the year ended December 31, 2019 and December  31, 2018, respectively.

Audit-Related Fees

We did not incur any audit-related fees for the years ended December 31, 2019 and December 31, 2018.

Tax Fees

We did not incur any tax fees for the years ended December 31, 2019 and December 31, 2018.

All Other Fees

We did not incur any other fees for the years ended December 31, 2019 and December 31, 2018 for any other services provided by KPMG.

Audit Committee Approval of Audit and Non-Audit Services

The Audit Committee pre-approves all audit and non-audit services to be provided to us by our independent public accountant in the upcoming
year at the last meeting of each calendar year and at subsequent meetings as necessary. The non-audit services to be provided are specified and shall not
exceed a specified dollar limit. During the course of a fiscal year, if additional non-audit services are identified, these services are presented to the Audit
Committee for pre-approval. All of the services covered under the caption “Audit-Related Fees” were approved by the Audit Committee and none were
provided under the de minimis exception of Section 10A of the Exchange Act.
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Required Vote

Under our Bylaws, stockholder ratification of KPMG as our independent public accountant for 2020 is not required. However, in the event we
elect to submit such ratification for stockholder approval, as we have done here, this approval would require the affirmative vote of a majority of the
votes cast affirmatively or negatively by members holding outstanding shares and entitled to vote on the proposal.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” APPROVAL OF THE
RATIFICATION OF THE SELECTION OF KPMG AS OUR INDEPENDENT PUBLIC ACCOUNTANT FOR 2020.

In the event of a negative vote on such ratification, the Audit Committee will reconsider its selection. Even if the selection is ratified, the Audit
Committee in its discretion may direct the appointment of a different independent public accountant at any time during the year if the Audit Committee
believes that such a change would be in the best interest of our company and our stockholders.
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COMPENSATION DISCUSSION & ANALYSIS

Key Features of Our Executive Compensation Program
 
   

Our Executive Compensation Practices
(What We Do)

YES

  

Pay for Performance—A significant portion of our executives’ total compensation consists of performance-based pay. The annual incentive
bonus is based on our annual operational and financial performance as well as on the executive’s individual performance. Additionally, 2/3 of
the ultimate value delivered by our Riviera Equity Plan (defined below) is tied to the total proceeds received by our stockholders upon a sale of
the Company via the grant of PSUs (defined below).

YES

  

Align Compensation with Long-Term Performance—The majority of the annual compensation for each of our executives is in the form of
equity incentive grants that contain long-term service requirements: 1/3 are time-based vesting RSUs (defined below) that vest in equal annual
installments over three years; and the remaining 2/3 are performance-based vesting PSUs that “cliff” vest on the earlier of July 1, 2021 or a
change in control, subject to achievement of the specified performance metrics.

YES

  

Double-Trigger Severance—Our employment agreement with our CEO confers cash severance benefits in connection with a change of
control only upon certain actual or constructive terminations during the applicable period before or after the change of control. Similarly, our
severance plan covering our other named executive officers (“NEOs”) does not provide for any single-trigger change of control payments.

   
Executive Compensation Practices We Have Not Implemented

(What We Do Not Do)

NO   Golden Parachute Excise Tax Gross-Ups—We do not offer excise tax gross-up benefits.

NO   Repricing—Our Riviera Equity Plan does not permit the repricing of underwater stock options absent stockholder approval.

NO
  

Hedging, Pledging or Derivative Trading of RVRA Securities—These practices are strictly prohibited for all officers, directors and
employees of the Company.

NO   Excessive Perquisites—We do not offer perquisites to our NEOs.

NO
  

Egregious Employment Agreements—The Company has not entered into contracts containing multi-year guarantees for salary increases or
non-performance-based cash or equity compensation.

NO   Guaranteed Bonuses—We do not guarantee any minimum annual incentive bonus to our NEOs.

This Compensation Discussion & Analysis provides an overview of the 2019 executive compensation program for our NEOs identified below,
consisting of each individual who served as our Chief Executive Officer or Chief Financial Officer during 2019 and our three other most highly
compensated executive officers who were serving as executive officers on December 31, 2019. We have included some discussion of equity awards
granted in 2018, to the extent they constitute compensation elements for 2019 or affected decisions regarding other 2019 compensation elements.
 
Name   Principal Position(s)
David Rottino   President, Chief Executive Officer and Director
Daniel Furbee   Executive Vice President and Chief Operating Officer
James G. Frew   Vice President and Chief Financial Officer
Darren Schluter   Executive Vice President, Finance, Administration and Chief Accounting Officer
C. Gregory Harper   Former Chief Executive Officer of Blue Mountain Midstream LLC (“BMM”)(1)
 

(1) Mr. Harper resigned from the Company, effective as of April 27, 2020.
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Our Compensation Philosophy

The Company employs a compensation philosophy that is intended to emphasize pay for performance (based on a combination of the Company’s
performance and the individual’s impact on the Company’s performance) and place the majority of each officer’s compensation “at-risk.” We consider
compensation to be “at-risk” if it is subject to performance-based payment or vesting conditions or if its value depends on stock price appreciation. We
believe this pay for performance approach aligns the interests of our NEOs who provide services to us with those of our stockholders. The Company’s
executive compensation programs are designed to attract and retain individuals with the background and skills necessary to successfully execute our
business model in a demanding environment, to motivate those individuals to reach near term and long term goals in a way that aligns their interests
with those of our stockholders and to reward success in reaching such goals. As our needs evolve and as circumstances require, we expect to reevaluate
our executive compensation philosophy, principal objectives and programs.

Compensation-Setting Process

The Compensation Committee is responsible for reviewing, evaluating and approving the agreements, plans, policies and programs of the
Company to compensate our NEOs, and for overseeing such plans, policies and programs, including payment of annual cash incentive awards in respect
of 2019 and grant of long term equity incentive awards in 2018 described below under “Elements of Executive Compensation—Riviera Long-Term
Incentive Compensation.” The Compensation Committee reviews and discusses all recommendations before approval, then submits all
recommendations to the Board for approval.

For 2019, the Compensation Committee relied on several resources in reviewing elements of executive compensation and making compensation
decisions, including historical compensation levels and performance objectives, and input from our president and chief executive officer (“CEO”) in
making determinations regarding the executive compensation program and the individual compensation of each NEO (other than our CEO). Our CEO is
not a member of the Compensation Committee and he makes no recommendations regarding, and does not participate in discussions about, his own
compensation. The Compensation Committee did not retain an independent compensation consultant for 2019, but did rely on the Company
predecessor’s benchmarking analysis from prior years as a reference point when making compensation decisions in 2019.

2019 Say-on-Pay Vote

We held a non-binding advisory stockholder vote on the compensation program for our NEOs, commonly referred to as a “say-on-pay” vote, at
our 2019 annual meeting of stockholders. Over 99% of the voting power of shares voted at the 2019 annual meeting of stockholders were cast in favor
of our say-on-pay proposal. Our then compensation committee considered the result of this advisory vote to be an endorsement of our compensation
program, policies, practices and philosophy for our NEOs, and we did not make any specific changes as a result of the vote. The Compensation
Committee annually reevaluates our compensation practices to determine how they might be improved, and will continue to consider the outcome of our
say-on-pay votes and our stockholders’ views when making compensation decisions for our NEOs.

Also at our 2019 annual meeting of stockholders, we held a separate non-binding advisory stockholder vote on the frequency of future say-on-pay
votes, commonly referred to as a “say-on-frequency” vote. Based on the results of this say-on-frequency vote, the Board determined that we will hold
our say-on-pay vote every three years until the next required say-on-frequency vote. We will hold our next say-on-pay vote and our next say-on-
frequency vote at the 2022 annual meeting of stockholders.

Elements of Executive Compensation

There are three primary elements of compensation that were used in our executive compensation program in 2019: base salary, annual incentive
bonus and long-term equity incentive awards. Annual incentive bonuses and
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long-term equity incentives (as opposed to base salary) represent the performance-based elements of the compensation program. Performance-based
compensation elements are intended to be flexible in application and capable of being tailored to meet our objectives. The determination of a specific
NEO’s annual incentive bonus awarded in respect of a performance period is intended to reflect that NEO’s relative contribution to achieving or
exceeding annual goals, and the determination of a specific NEO’s long-term equity incentive awards is based on the NEO’s expected contribution in
respect of longer term performance objectives.

Base Salary. The base salaries for our NEOs are intended to be competitive within the market and to enable us to attract and retain qualified
NEOs. For 2019, we did not adjust the base salaries of our NEOs and instead adopted the base salaries provided by our predecessor. Going forward, we
will review the base salaries of our NEOs on an annual basis and may make adjustments as necessary to maintain a competitive executive compensation
structure.

Annual Incentive Bonus. The determination of a specific NEO’s actual annual incentive bonus payout is intended to reflect his or her relative
contribution to achieving or exceeding annual goals. The earned annual incentive bonuses payable to our NEOs are generally paid in cash after the
applicable bonus year. For 2019, the Board took into account several factors in determining annual incentive bonuses, including performance relative to
guidance, share performance and share performance relative to peers, and the achievement of significant transactional and transitional goals.

Our 2019 annual incentive program was based on operational performance relative to guidance, return of capital to shareholders; successful
drilling program results, asset monetizations and performance relative to peers. To maintain flexibility, we do not set performance targets against pre-
established metrics, but consider the performance of the Company (or, for Mr. Harper, BMM) and each individual NEO as a whole in determining the
amount of the annual incentive bonus payout. Based on Company and individual performance in 2019, the Board decided to award the NEOs (except
Mr. Harper) 110% of their target annual incentive bonuses. For Mr. Harper, the Board decided to award 50% of his target annual incentive bonus for
2019.

For 2019, the target annual incentive bonus for each NEO, and the total annual incentive bonus actually paid to each NEO, was as follows:
 

Name   
Target Annual

Incentive Bonus ($)   
Total Annual

Incentive Bonus ($) 
David Rottino    525,000    577,500 
Daniel Furbee    195,000    214,500 
James G. Frew    150,000    165,000 
Darren Schluter    150,000    165,000 
C. Gregory Harper    480,000    240,000 

Riviera Long-Term Incentive Compensation. We have adopted the 2018 Omnibus Incentive Plan (the “Riviera Equity Plan”) for key personnel
who perform services for us, including our NEOs (other than Mr. Harper). The purpose of awards under our Riviera Equity Plan is to enhance the
profitability and value of the Company for the benefit of its stockholders by enabling the Company to offer eligible individuals cash and stock-based
incentives in order to attract, retain and reward such individuals and strengthen the mutuality of interests between such individuals and our stockholders.

In 2019, each of our NEOs was eligible to participate in the Riviera Equity Plan. The Riviera Equity Plan allows for the grant of nonqualified
stock options, incentive stock options, restricted stock awards, performance awards, other stock-based awards and other cash-based awards. The
Compensation Committee determines the size and vesting terms of all awards made under the Riviera Equity Plan, and administers all other aspects of
the Riviera Equity Plan. We did not grant any awards to our NEOs under the Riviera Equity Plan in 2019, but we did
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grant Restricted Stock Units (“RSUs”) and Performance-Vesting Stock Units (“PSUs”) to our NEOs (other than Mr. Harper) in 2018, and a portion of
the RSUs vested in 2019, as described below.

The RSUs were granted pursuant to form award agreements and are subject to time vesting only. One-third of the RSUs vested on July 1, 2019.
The remaining RSUs will normally vest in substantially equal installments on each of July 1, 2020 and July 1, 2021, subject to full acceleration upon a
“change in control” (as defined in the Riviera Equity Plan), in each case, subject to the NEO remaining in continuous service with the Company or one
of its affiliates through the applicable vesting date. Upon a “good leaver termination” (i.e., a termination due to the NEO’s death or “disability,” a
termination by the NEO’s employer without “cause,” or the NEO’s resignation for “good reason” (each as defined in the award agreements)), a pro-rata
portion of the NEO’s unvested RSUs will vest (based on the number of days the NEO was employed during the applicable vesting period), and the
portion that does not vest will be eligible to vest if a “change in control” occurs within the three-month period immediately after the good leaver
termination date. Additionally, all unvested RSUs will vest upon an NEO’s “qualifying sale termination,” which is a termination in connection with a
sale of a subsidiary, significant asset or line of business of the Company, where the NEO’s employment is transferred to a third-party buyer or is
otherwise terminated as a direct result of the sale (as determined by the Board). Both the “good leaver termination” treatment and the “qualifying sale
termination” treatment are subject to the NEO’s execution of a release of claims in favor of the Company. Each NEO who received RSUs will receive
one share of the Company’s common stock in respect of each vested RSU within 60 days after the first to occur of (i) the consummation of a “change in
control,” (ii) the NEO’s termination for any reason (to the extent such termination constitutes a “separation from service” under Section 409A of the
Code), and (iii) July 1, 2021. Dividend equivalents (if any) accrued on the RSUs based on cash dividends on the underlying stock will be paid at the
time the underlying RSUs vest. Dividend equivalents (if any) accrued on the RSUs based on non-cash dividends on the underlying stock will be credited
to a dividend book entry account and paid in the same form as the underlying dividends at the same time the underlying RSUs are settled.

The PSUs were granted pursuant to form award agreements and are subject to both time and performance vesting. The PSUs will time vest upon
the earlier of July 1, 2021 and the consummation of a “change in control,” subject to the NEO remaining in continuous service with the Company or one
of its affiliates through the applicable vesting date. The portion of the PSUs that performance vests will equal a percentage (between 0% and 200%) of
the target number of PSUs (which target number is specified in each NEO’s award agreement), with such percentage determined based on the extent to
which the value of the “total proceeds” exceeds the “initial value” (each as defined in the award agreements). Upon a “good leaver termination” (defined
in the same manner as described above for the RSUs), a pro-rata portion of the target number of the NEO’s PSUs will time vest (based on the number of
days the NEO was employed during the time vesting period ending July 1, 2021) and remain outstanding and eligible to fully vest based on achievement
of the performance-vesting terms described above. Upon a “qualifying sale termination” (defined in the same manner as described above for the RSUs),
the target number of the NEO’s PSUs will time vest and remain outstanding and eligible to fully vest based on achievement of the performance-vesting
terms described above. Both the “good leaver termination” treatment and the “qualifying sale termination” treatment are subject to the NEO execution
of a release of claims in favor of the Company. Each NEO who received PSUs will receive one share of the Company’s common stock and a dividend
equivalent payment (if any) in respect of each vested PSU within 60 days after vesting.

The grants pursuant to the Riviera Equity Plan are designed to be one-time awards, absent extraordinary circumstances. This means that the
Compensation Committee does not intend to make additional grants under the Riviera Equity Plan to our NEOs beyond the amounts granted in 2018
before the vesting date of the PSUs. Accordingly, the Compensation Committee did not make additional grants under the Riviera Equity Plan to our
NEOs in 2019. The ultimate value of the long-term compensation is intended to be the largest component of the compensation package for each NEO
(other than Mr. Harper), because we believe significant emphasis on future stock-based compensation will help to align their interests with the interests
of our stockholders. Based on the
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foregoing, in December of 2018, the Company made the following awards to our NEOs (other than Mr. Harper) of RSUs and PSUs:
 

Name   RSUs (#)    Target PSUs (#) 
David Rottino    138,700    264,524 
Daniel Furbee    74,308    141,717 
James G. Frew    66,130    126,121 
Darren Schluter    45,821    87,388 

BMM Long Term Incentive Compensation. BMM adopted the Blue Mountain Midstream LLC 2018 Omnibus Incentive Plan (the “BMM Equity
Plan”) for key personnel who perform services for BMM. The purpose of awards under the BMM Equity Plan is to enhance the profitability and value
of BMM for the benefit of the Company’s stockholders by enabling BMM to offer eligible individuals cash and stock based incentives in order to attract,
retain and reward such individuals and strengthen the mutuality of interests between such individuals and our stockholders.

In 2019, Mr. Harper was eligible to participate in the BMM Equity Plan. The BMM Equity Plan allows for the grant of options, restricted unit
awards, performance awards, other unit-based awards and other cash-based awards. The Compensation Committee determines the size and vesting
terms of all awards made under the BMM Equity Plan, and will administer all other aspects of the BMM Equity Plan, unless and until a board of
managers is appointed for BMM, at which time a committee of these managers will be appointed to serve these functions. Pursuant to the BMM Equity
Plan, BMM granted Restricted Stock Units (the “BMM RSUs”) and Performance Share Units (the “BMM PSUs”) to Mr. Harper in 2019, and a portion
of the RSUs vested in 2019, as described below.

The BMM RSUs were granted pursuant to an award agreement and are subject to time vesting only. The BMM RSUs normally vest in
substantially equal one-third installments on each of the first, second, and third anniversaries of April 2, 2018, subject to full acceleration upon a
“change in control” (as defined in the BMM Equity Plan), in each case, subject to Mr. Harper remaining in continuous service with BMM or one of its
affiliates through the applicable vesting date. Upon a “good leaver termination” (i.e., a termination due to Mr. Harper’s death or “disability,” a
termination by BMM without “cause,” or Mr. Harper’s resignation for “good reason” (each as defined in the award agreement)), a pro-rata portion of
Mr. Harper’s unvested BMM RSUs will vest (based on the number of days Mr. Harper was employed during the applicable vesting period), and the
portion that does not vest will be eligible to vest if a “change in control” occurs within the three-month period immediately following the good leaver
termination date. Acceleration under the “good leaver termination” clause is subject to Mr. Harper execution of a release of claims in favor of BMM.
Mr. Harper will receive one Class B Unit of BMM (or a cash payment in an amount equal to the fair market value of such Class B Unit) in respect of
each vested BMM RSU within 60 days after the first to occur of (i) the consummation of a “change in control,” (ii) Mr. Harper’s termination for any
reason (to the extent such termination constitutes a “separation from service” under Section 409A of the Code), and (iii) April 2, 2021. Dividend
equivalents (if any) accrued on the BMM RSUs based on non-cash dividends on the underlying stock will be credited to a dividend book entry account
and paid in the same form as the underlying dividends at the same time the underlying BMM RSUs are settled.

The BMM PSUs were granted pursuant to an award agreement and are subject to both time and performance vesting. The BMM PSUs will time
vest upon the earlier of April 2, 2021 and the consummation of a “change in control,” subject to Mr. Harper remaining in continuous service with BMM
or one of its affiliates through the applicable vesting date. The portion of the BMM PSUs that performance vests will equal a percentage (between 0%
and 200%) of the target number of BMM PSUs specified in the award agreement, with such percentage determined based on the extent to which the
value of the “total proceeds” (as defined in the award agreement) exceeds $1,000,000. Upon a “good leaver termination” (defined in the same manner as
described above for the BMM RSUs), a pro-rata portion of the target number of Mr. Harper’s BMM PSUs will time vest (based on the number of days
Mr. Harper was employed during the time vesting period ending April 2, 2021) and remain outstanding and eligible to fully vest based on achievement
of the performance-vesting terms described above
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and the portion that does not time vest will be eligible to fully vest if a “change in control” occurs within the three-month period immediately following
the good leaver termination date, with the level of vesting dependent upon achievement of the performance-vesting terms described above. The “good
leaver termination” treatment is subject to Mr. Harper execution of a release of claims in favor of BMM. Mr. Harper will receive one Class B Unit of
BMM (or a cash payment in an amount equal to the fair market value of such Class B Unit) and a dividend equivalent payment (if any) in respect of
each BMM PSU within 60 days after vesting.

In March of 2019, the Compensation Committee awarded the following BMM RSUs and BMM PSUs to Mr. Harper:
 

Name   BMM RSUs (#)   
Target

BMM PSUs (#) 
C. Gregory Harper    4,109    8,229 

In connection with his separation from BMM, Mr. Harper’s BMM RSUs and BMM PSUs will be treated consistently with the underlying award
agreements, as provided in the Harper Release Agreement (defined below).

LINN Incentive Compensation. Before the Company’s spin-off from LINN in 2018, each of our NEOs, with the exception of Mr. Furbee and
Mr. Harper, held LINN equity awards. Upon completion of the spin-off with LINN, our NEOs who held then-outstanding LINN restricted stock units
(“LINN RSUs”) received one legacy restricted stock unit in the Company (“Legacy RSU”) under the Riviera Equity Plan in respect of each such
outstanding LINN RSU. Mr. Rottino received 126,408 Legacy RSUs, Mr. Frew received 33,806 Legacy RSUs and Mr. Schluter received 35,082 Legacy
RSUs. For each of Mr. Rottino, Mr. Frew and Mr. Schluter, half of the Legacy RSUs vested on February 28, 2019, and the other half vested on
February 28, 2020. Additionally, in connection with the spin-off, Mr. Rottino received 236,783 shares of common stock of the Company.

Cash Conversion Program. On June 13, 2019, we announced the commencement of a tender offer to repurchase up to $40,000,000 of common
stock, and in July 2019, we repurchased an aggregate of 2,666,666 shares of common stock, at a price of $15.00 per share, pursuant to such tender offer.
In July 2019, in consideration of the stock repurchase that occurred in July 2019, the Board approved the adoption of a partial cash conversion program
(the “Cash Conversion Program”) in order to further align the interests of the Company’s employees who hold outstanding equity awards under the
Riviera Equity Plan (such as RSUs and Legacy RSUs), including our NEOs (except Mr. Harper), with those of our stockholders. The Cash Conversion
Program allowed the Company’s employees who hold RSUs or Legacy RSUs, including our NEOs (except Mr. Harper), to elect to convert 4.4% of their
outstanding RSUs or Legacy RSUs into the right to receive a cash payment of $15.00 per share upon settlement of the award, effective as of
December 1, 2019, generally subject to the same terms and conditions (including vesting) as the underlying RSUs or Legacy RSUs. The number of
RSUs converted for each NEO holding RSUs was converted proportionately across each of the three RSU vesting tranches. All of our NEOs with RSUs
or Legacy RSUs elected to participate in the Cash Conversion Program with respect to the number of RSUs and Legacy RSUs listed in the table below:
 

Name   RSUs (#)   Legacy RSUs (#) 
David Rottino    6,026    2780 
Daniel Furbee    3,236    0 
James G. Frew    2,909    743 
Darren Schluter    1,995    771 
C. Gregory Harper    N/A    N/A 

Other Benefits. We do not maintain a defined benefit pension plan or nonqualified deferred compensation plan (other than RSU awards with
deferred settlement) for our NEOs. We provide a basic benefits package generally to all employees, which includes a 401(k) plan and eligibility to
receive employer matching contributions, and health, disability and life insurance.
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Employment Agreements

The Company has entered into an employment agreement with Mr. Rottino and an offer letter with Mr. Furbee and BMM has entered into an
employment agreement with Mr. Harper, which, in each case, set forth the terms of each executive’s employment. The Company assumed the Third
Amended and Restated Employment Agreement between LINN Operating, LLC and Mr. Rottino (the “Rottino Employment Agreement”), dated
February 28, 2017. The Company entered into an offer letter with Mr. Furbee (the “Furbee Offer Letter”), effective March 26, 2018. BMM entered into
an Employment Agreement with Mr. Harper, effective April 2, 2018, and the Company and BMM entered into Amendment No. 1 to Employment
Agreement with Mr. Harper, effective April 2, 2018 (together, the “Harper Employment Agreement”). In connection with his separation from BMM,
Mr. Harper will be entitled to receive severance benefits generally consistent with those provided under the Harper Employment Agreement, as well as
payment of his COBRA premiums for up to six (6) months following termination, subject to him entering into and not revoking a release agreement
substantially in the form attached to the Employment Agreement (the “Harper Release Agreement”), pursuant to which, other than as provided in the
Harper Release Agreement, the Harper Employment Agreement terminates.

The Rottino Employment Agreement provides Mr. Rottino with an initial base salary of not less than $500,000 per year; an annual bonus
opportunity initially targeted at 100% of his annual base salary; eligibility for long-term incentive compensation awards established periodically by the
Board in its sole discretion, and the right to participate in the benefit plans, programs and arrangements available to the Company’s other senior
executives generally, subject to the terms and conditions of such plans, programs and arrangements.

In April 23, 2018, LINN entered into a letter agreement with Mr. Rottino, which, among other things, provided that he is entitled to certain tax
protections in connection with the conversion of his equity interests in LINN Management Co LLC or LINN Energy Holdco LLC into LINN common
stock.

The Harper Employment Agreement provided Mr. Harper with an initial base salary of $480,000 per year; an annual bonus opportunity initially
targeted at 100% of his annual base salary; eligibility for a grant of equity-based awards pursuant to BMM’s Equity Plan, subject to the approval of the
BMM board of directors; and eligibility to participate in the same benefit plans and programs as similarly situated BMM executives.

The Furbee Offer Letter provides Mr. Furbee with an initial base salary of $325,000 per year; an annual bonus opportunity targeted at 60% of his
annual base salary; the right to receive a grant of RSUs under the Riviera Equity Plan, which Mr. Furbee received in 2018; and the right to participate in
the health, welfare and retirement programs of the Company in accordance with their terms and conditions.

Upon any termination of employment with the Company, Mr. Rottino will be entitled to: (i) his accrued but unpaid base salary as of the
termination date, and (ii) any other amounts that may be reimbursable by the Company as expressly provided under the Rottino Employment
Agreement. Upon a termination of employment due to death or “disability” (as defined in the Rottino Employment Agreement). Mr. Rottino is also
entitled to (i) any earned (or deemed earned) but unpaid bonus amount for the year before termination, and (ii) a pro rata bonus for the year of
termination, each of which is payable in a lump sum within 30 days of termination.

The Rottino Employment Agreement also provides Mr. Rottino severance benefits payable upon a termination of employment by Riviera without
“cause” or by Mr. Rottino for “good reason” (each as defined in the Rottino Employment Agreement) (any such termination constituting an “Eligible
Termination” if occurring during the period beginning six months before and ending two years after a “change of control,” also as defined in the Rottino
Employment Agreement), consisting of: (i) any earned (or deemed earned) but unpaid annual bonus for the year before termination; (ii) a pro rata annual
bonus for the year of termination; (iii) two times (or, upon an Eligible Termination, two-and-a-half times) the sum of his (x) base salary at the highest
rate in effect at any time during the 36-month period immediately before the employment termination date, plus (y) target annual bonus for the year in
which his termination occurs (or, upon an Eligible Termination, the highest annual bonus he
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was paid during the 36-month period immediately preceding the change of control); (iv) continued health insurance benefits under the Company group
health plan (at the employee rate) for the “maximum required period” (or, upon an Eligible Termination, for 18 months), subject to his continued
eligibility for COBRA coverage and terminable if he obtains other employment offering group health plan coverage; and (v) reimbursement of the
Company’s portion of any health insurance premium expenses paid by Mr. Rottino for up to six months after the end of the “maximum required period.”
Each of items (i) through (iii) above is payable in a lump sum within 30 days of termination (or, for any incremental amount due upon a change of
control, within 30 days of the change of control).

The Rottino Employment Agreement also provides that, upon a termination of employment due to Mr. Rottino’s death or disability, by the
Company without cause, or by Mr. Rottino for good reason, all of Mr. Rottino’s outstanding and unvested long-term incentive awards will immediately
vest.

All severance payments described above are subject to Mr. Rottino entering into, and not revoking, a release of claims and continued material
compliance with restrictive covenants discussed below.

The Rottino Employment Agreement provides for a Code Section 280G “best-net” cutback, which would cause an automatic reduction in
Mr. Rottino’s change of control severance payments and benefits in the event such reduction would result in Mr. Rottino receiving greater payments and
benefits on an after-tax basis.

The Rottino Employment Agreement subjects Mr. Rottino to employment term non-competition, as well as employment term and 12-month
post-employment non-solicitation and non-interference, restrictive covenants. It also subjects him to assignment of inventions and employment term and
five-year post-employment confidentiality covenants. Upon an Eligible Termination, Mr. Rottino will not be subject to the post-employment
non-solicitation and non-interference covenants.

The Harper Employment Agreement provides, upon a termination of employment by BMM without “cause” or by Mr. Harper for “good reason”
(each as defined in the Harper Employment Agreement), separation benefits consisting of (i) cash severance in an amount equal to the sum of
(A) twelve months of his current base salary and (B) his target annual amount, payable in twelve (12) substantially equal annual installments; and (iii) a
pro rata annual bonus for the year of termination, based on actual performance, which will be paid at the same time bonuses for the year of termination
are paid to other senior executives of the Company. In addition to the severance benefits summarized above, pursuant to the Harper Release Agreement,
Mr. Harper will be eligible to receive payment of his COBRA premiums for up to six (6) months following termination, subject to him entering into and
not revoking the Harper Release Agreement.

The Harper Employment Agreement provides for a Code Section 280G “best net” cutback, which would cause an automatic reduction in
Mr. Harper’s change of control severance payments and benefits in the event such reduction would result in Mr. Harper receiving greater payments and
benefits on an after tax basis.

The Harper Employment Agreement subjects Mr. Harper to employment term and 12-month post-employment non-competition, non-solicitation
and non-interference restrictive covenants. It also subjects him to assignment of inventions and perpetual confidentiality covenants. Under the Harper
Release Agreement, Mr. Harper’s severance benefits will remain subject to his continued compliance with the restrictive covenant provisions of the
Harper Employment Agreement, which survive his termination.

Severance Plan

The Company assumed the LINN Energy, Inc. Severance Plan (the “LINN Severance Plan”) through March 1, 2019, at which time it implemented
the Riviera Resources, Inc. Severance Plan (the “Company Severance Plan”), which was largely based on the LINN Severance Plan. The Company
Severance Plan provides severance benefits to eligible Company employees, including our NEOs (other than Mr. Rottino and Mr. Harper),
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in the event of certain qualifying terminations of employment (as described below), with the amount of the severance benefits determined according to
four different tiers based on the employee’s position within the Company. Any Company employees who is provided severance through another
agreement is not eligible for severance under the Company Severance Plan, and as such, Mr. Rottino is not eligible to receive severance benefits under
the Company Severance Plan. All Company Severance Plan participants are eligible to receive severance if they are terminated by the Company without
“cause” (as defined in the Company Severance Plan), and certain Company Severance Plan participants in the first tier (including our NEOs (other than
Mr. Rottino and Mr. Harper)) also are eligible to receive severance upon a resignation for “good reason” (as defined in the Company Severance Plan),
with the severance, in each case, consisting of, for our covered NEOs, (i) one year of base salary, payable in a lump sum no later than the regular pay
period after the date that is two-and-a-half months after the last day of the calendar year of termination, (ii) a pro-rated annual bonus for the year of
termination, payable in a lump sum no later than the regular pay period after the date that is two-and-a-half months after the last day of the calendar year
of termination, (iii) 12 months of COBRA coverage, and (iv) three months of fees paid to third parties for outplacement assistance. All severance
payments described above are subject to execution and non-revocation of a release of claims and continued material compliance with restrictive
covenants discussed below.

The Company Severance Plan contains restrictive covenants applicable to our NEOs, specifically: (i) non-competition during the participant’s
employment and for nine months thereafter, and (ii)  non-solicitation of current customers and employees during employment and for one year
thereafter.

Policy Prohibiting Hedging and Pledging

We consider it improper and inappropriate for our directors, officers and other employees to engage in any transactions that hedge or offset, or are
designed to hedge or offset, any decrease in the value of our securities. As such, our insider trading policy prohibits all our directors, officers and other
employees from engaging in any speculative or hedging transactions or any other transactions that are designed to offset any decrease in the value of our
securities. Our insider trading policy also prohibits all our directors, officers and other employees from holding our securities in a margin account or
pledging our securities as collateral for a loan. None of our directors or executive officers has pledged shares of our stock as collateral for a loan or holds
shares of our stock in a margin account.

Relation of Compensation Policies and Practices to Risk Management

In combination with our risk-management practices, we do not believe that risks arising from our compensation policies and practices for our
employees are reasonably likely to have a material adverse effect on the Company. In making this determination, we considered the following:
 

 •  The Company’s compensation package for our NEOs provides a mixture of cash and equity, annual and longer term compensation, and
time-based and performance-based awards.

 

 •  The Riviera Equity Plan (or, for Mr. Harper, the BMM Equity Plan), which is intended to comprise the largest percentage of each NEO’s
overall compensation package, is heavily weighted toward long-term performance.

 

 •  The Company’s annual incentive bonus program for executives is subject to the discretion of the Compensation Committee.
 

 •  The Company sets high ethical expectations for its employees, including the executives, through its policies and procedures, including the
Code of Conduct and Business Ethics, and provides various mechanisms for reporting of issues.
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Compensation Committee Report

The Compensation Committee has reviewed and discussed with management the Compensation Discussion & Analysis set forth above. Based on
this review and discussion, the Compensation Committee has recommended to the board of directors of the Company that the Compensation
Discussion & Analysis be included in this Proxy Statement.

The Compensation Committee of Riviera Resources, Inc.

Evan Lederman
Joseph A. Mills
Win Rollins
Thanasi Skafidas

Notwithstanding anything to the contrary set forth in any of our previous or future filings under the Securities Act of 1933 or the Exchange Act
that might incorporate this Proxy Statement or future filings with the SEC, in whole or in part, the preceding report shall not be deemed to be “soliciting
material” or to be “filed” with the SEC or incorporated by reference into any filing except to the extent the foregoing report is specifically incorporated
by reference therein.
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2019 Summary Compensation Table

The following table includes the compensation earned by our NEOs for 2019, and their respective titles as of December 31, 2019.
 

Name and Principal Position   Year(1)    
Salary

($)    
Bonus
($)(2)    

Stock
Awards

($)(3)    

All Other
Compensation

($)(4)    Total ($)  
David Rottino    2019    525,000    577,500    0    143290    1,245,790 

President, Chief Executive Officer and Director    2018    512,500    590,625    5,796,983    11,000    6,911,108 
   2017    500,000    1,000,000    24,734,849    20,800    26,255,649 

Daniel Furbee    2019    325,000    214,500    0    59,740    599,240 
Executive Vice President and Chief Operating Officer    2018    243,376    219,375    2,039,076    9,750    2,511,577 

            
James G. Frew    2019    300,000    165,000    0    65,980    530,980 

Executive Vice President and Chief Financial Officer    2018    300,000    168,750    2,347,114    11,000    2,826,864 
            

Darren Schluter    2019    300,000    165,000    0    52,690    517,690 
Executive Vice President, Finance, Administration and
Chief Accounting Officer

   2018    300,000    168,750    1,809,911    11,000    2,289,661 
            

C. Gregory Harper    2019    480,000    240,000    6,883,632    11,200    7,614,832 
Former Chief Executive Officer, BMM             

 
(1) We have included all compensation earned by each NEO who was an NEO in 2018 even though the Company was officially formed on August 7,

2018, and as such, some of the included compensation paid and other benefits provided to our NEOs came from LINN and may not be indicative
of the Company’s compensation practices. Compensation paid to Mr. Rottino for 2017 represents amounts that were both paid and previously
reported by LINN.

(2) The amounts for each NEO for 2019 reflect annual incentive bonuses approved by the Compensation Committee for performance in 2019. The
2019 amounts were not actually paid until February 2020. See “Compensation Discussion & Analysis—Elements of Executive Compensation—
Annual Incentive Awards” for further information regarding 2019 annual incentive awards. The amount for Mr. Rottino for 2017 was previously
reported by LINN and was approved by the LINN compensation committee for performance in 2017. The 2017 amount was not actually paid until
January 2018.

(3) The amount for Mr. Harper for 2019 reflects the aggregate grant date fair value of the BMM RSUs and BMM PSUs granted under the BMM
Equity Plan, computed in accordance with FASB ASC Topic 718. Assumptions used in the calculation of these amounts are included in Note 13 to
the Company’s audited consolidated financial statements for the year ended December 31, 2019, included in the Company’s Annual Report on
Form 10-K for the year ended December 31, 2019. The value ultimately realized upon the actual vesting of the awards may or may not be equal to
this determined value. The BMM PSUs are subject to market conditions. No performance targets have currently been met. If the maximum level
of performance were to be achieved for the BMM PSUs granted in 2019, the grant date value for those BMM PSUs would be $4,840,133.

The amount for each NEO (other than Mr. Harper) for 2018 reflects the aggregate grant date fair value of the RSUs, Legacy RSUs and PSUs
granted under the Riviera Equity Plan, computed in accordance with FASB ASC Topic 718. Assumptions used in the calculation of these amounts
are included in Note 13 to the Company’s audited consolidated financial statements for the year ended December 31, 2018, included in the
Company’s Annual Report on Form 10-K for the year ended December 31, 2018. The value ultimately realized upon the actual vesting of the
award(s) may or may not be equal to this determined value. The PSUs are subject to market conditions. No performance targets have currently
been met. The 2017 amount
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reflects the aggregate grant date fair value of (i) restricted stock units granted under LINN’s omnibus incentive plan and (ii) class B units of LINN
Energy Holdco LLC, which were intended to be “profits interests” for U.S. federal income tax purposes, granted under the LINN Energy Holdco
LLC Incentive Interest Plan (“Holdco LLC Plan”), computed in accordance with FASB ASC Topic 718. Assumptions used in the calculation of
these amounts were included in Note 15 to LINN’s audited consolidated financial statements included in LINN’s Annual Report on Form 10-K for
the year ended December 31, 2017. These calculations assumed full achievement of all performance conditions applicable to the Class B Units
granted under the Holdco LLC Plan.

(4) The amounts in this column for 2019 are detailed in the table immediately below.
 

Name   

Company
Contribution
to 401(k) Plan

($)    

Cash
Conversion

Program
($)(a)  

David Rottino    11,200    132,090 
Daniel Furbee    11,200    48,540 
James G. Frew    11,200    54,780 
Darren Schluter    11,200    41,490 
C. Gregory Harper    11,200    — 

 

 
(a) Represents the value of vested and unvested RSUs and Legacy RSUs that were converted into cash rights pursuant to the Cash Conversion

Program, as described in further detail under “Compensation Discussion & Analysis—Elements of Executive Compensation—Cash
Conversion Option.”
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2019 Grants of Plan-Based Awards

The following table sets forth certain information with respect to grants of plan-based awards to our NEOs during 2019.
 

Name   Award Type   
Grant
Date  

  
Estimated Future Payouts under

Equity Incentive Plan Awards  

  

All Other
Stock Awards:

Number of
Shares of

Stock or Units   

Grant Date
Fair Value of

Stock and Option
Awards ($) (3)    

Threshold
(#)   

Target
(#)   

Maximum
(#)  

David Rottino    —   —    —   —   —     
Daniel Furbee    —   —    —   —   —     
James G. Frew    —   —    —   —   —     
Darren Schluter    —   —    —   —   —     
C. Gregory Harper    BMM RSU(1)   03/07/19    —   —   —    4,109    4,463,566 

   BMM PSU(2)   03/07/19    —   8,229   16,458    —    2,420,067 
 
(1) As described in further detail under “Compensation Discussion and Analysis—Elements of Executive Compensation—Long Term Incentive

Compensation,” the BMM RSUs generally vest in three equal annual installments, beginning on April 2, 2019. In connection with Mr. Harper’s
separation from BMM, the BMM RSUs will be treated consistently with the underlying award agreement, as provided in the Harper Release
Agreement.

(2) As described in further detail under “Compensation Discussion and Analysis—Elements of Executive Compensation—Long Term Incentive
Compensation,” the BMM PSUs vest based on the achievement of equity value growth conditions. At the time of Mr. Harper’s resignation, none
of his BMM PSUs were vested. In connection with Mr. Harper’s separation from BMM, the BMM PSUs will be treated consistently with the
underlying award agreement, as provided in the Harper Release Agreement.

(3) Reflects the aggregate grant date fair value of BMM RSUs and BMM PSUs granted under the Riviera Equity Plan calculated in accordance with
the ASC Topic 718, without taking into account estimated forfeitures, based on the market value of a Class B Unit of BMM on the date of grant.
For information about assumptions made in the valuation of these awards, see Note 13 to the Company’s audited consolidated financial statements
for the year ended December 31, 2019, included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2019.
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Outstanding Equity Awards at 2019 Fiscal Year-End

The following table sets forth certain information with respect to outstanding equity awards at December 31, 2019.
 

Name   
Grant
Date    

Number of
Shares or

Units
of Stock

That
Have Not
Vested (#)   

Market Value of
Shares or Units
of Stock That

Have Not
Vested ($)   

Equity Incentive
Plan Awards:

Number of
Unearned

Shares,
Units or Other

Rights That
Have

Not Vested (#)   

Equity Incentive
Plan Awards:

Market or
Payout Value of

Unearned
Shares,

Units or Other
Rights

That Have Not
Vested ($)  

David Rottino    08/07/18    60,424(1)   482,184(4)   —     —   
   12/15/18    88,399(2)   705,424(4)   —     —   
   12/15/18    —     —     264,524(6)   2,110,902(8) 

Daniel Furbee    12/15/18    47,360(2)   377,933(4)   —     —   
   12/15/18    —     —     141,717(6)   1,130,902(8) 

James G. Frew    08/07/18    16,160(1)   128,957(4)   —     —   
   12/15/18    42,148(2)   336,341(4)   —     —   
   12/15/18    —     —     126,121(6)   1,006,446(8) 

Darren Schluter    08/07/18    16,770(1)   133,825(4)   —     —   
   12/15/18    29,204(2)   233,048(4)   —     —   
   12/15/18    —     —     87,388(6)   697,356(8) 

C. Gregory Harper    03/07/19    2,740,703(3)   1,826,350(5)   —     —   
   03/07/19    —     —     8,229(7)   52,913(9) 

 
(1) The outstanding Legacy RSUs subsequently vested on February 28, 2020. The numbers reflected exclude unvested RSUs that were converted into

cash rights pursuant to the Cash Conversion Program as described in further detail under “Compensation Discussion & Analysis—Elements of
Executive Compensation—Cash Conversion Option.”

(2) The RSUs vest in two equal annual installments on each of July 1, 2020 and July 1, 2021. The numbers reflected exclude unvested RSUs that were
converted into cash rights pursuant to the Cash Conversion Program as described in further detail under “Compensation Discussion & Analysis—
Elements of Executive Compensation—Cash Conversion Option.”

(3) Half of the BMM RSUs vested on April 2, 2020 and the other half of the BMM RSUs were scheduled to vest on April 2, 2021. In connection with
Mr. Harper’s separation from BMM, the BMM RSUs will be treated consistently with the underlying award agreement, as provided in the Harper
Release Agreement.

(4) Amounts reported are based on the market value of our common stock on December 31, 2019 ($7.98 per share), the last trading day of 2019.
(5) Amounts reported for BMM RSUs (applicable only to Mr. Harper) are based on the market value of a Class B Unit of BMM on December 31,

2019 utilizing the fair value as of December 31, 2019, calculated by Duff and Phelps to be $666.38 per unit.
(6) The PSUs vest according to performance conditions as described in further detail under “Compensation Discussion & Analysis—Elements of

Executive Compensation—Riviera Long-Term Incentive Compensation.”
(7) The BMM PSUs vest according to performance conditions as described in further detail under “Compensation Discussion & Analysis—Elements

of Executive Compensation—BMM Long-Term Incentive Compensation.” In connection with Mr. Harper’s separation from BMM, the BMM
PSUs will be treated consistently with the underlying award agreement, as provided in the Harper Release Agreement.

(8) Amounts reported assume target-level payout of PSUs.
(9) Amount reported assumes target-level payout of BMM PSUs.
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Option Exercises and Stock Vested in 2019

The following table sets forth certain information with respect to the number of shares vested for stock awards during 2019, with respect to our
NEOs. None of our NEOs held any stock options in 2019.
 
   Riviera Stock Awards    BMM Unit Awards  

Name   

Number of Shares
Acquired on 

Vesting
(#)(1)    

Value
Realized on

Vesting
($)(2)    

Number of Units
Acquired on

Vesting
(#)(3)    

Value
Realized on

Vesting
($)(4)  

David Rottino    104,699    1,459,912    —      —   
Daniel Furbee    23,712    300,668    —      —   
James G. Frew    37,233    507,505    —      —   
Darren Schluter    31,392    434,777    —      —   
C. Gregory Harper    —      —      1,369    1,486,367 
 
(1) Consists of Legacy RSUs and RSUs that vested during 2019, including shares withheld for payment of applicable taxes associated with the

vesting. The RSUs that vested in 2019 were not settled upon vesting but will be settled within 60 days after the first to occur among (i) the
consummation of a “change in control,” (ii) the NEO’s termination for any reason (to the extent such termination constitutes a “separation from
service” under Section 409A of the Code), and (iii) July 1, 2021. The numbers reflected in this column do not include vested RSUs that were
converted into cash rights pursuant to the Cash Conversion Program, as described in further detail under “Compensation Discussion & Analysis—
Elements of Executive Compensation—Cash Conversion Option.”

(2) Amounts represent the market value of the shares of our common stock on the relevant vesting date ($14.87 for the Legacy RSUs on February 28,
2019, and $12.68 for the RSUs on July 1, 2019), multiplied by the number of shares that were issued upon vesting.

(3) Consists of BMM RSUs that vested on April 2, 2019, including shares withheld for payment of applicable taxes associated with the vesting. The
BMM RSUs that vested in 2019 were not settled upon vesting but will be settled within 60 days after the first to occur among (i) the
consummation of a “change in control,” (ii) the NEO’s termination for any reason (to the extent such termination constitutes a “separation from
service” under Section 409A of the Code), and (iii) April 2, 2021. In connection with Mr. Harper’s separation from BMM, the BMM RSUs will be
treated consistently with the underlying award agreement, as provided in the Harper Release Agreement.

(4) Amounts reported for BMM RSUs (applicable only to Mr. Harper) are based on the market value of a Class B Unit of BMM on April 2, 2019,
utilizing the fair value as of March 7, 2019, calculated by Duff and Phelps to be $1,086.29 per unit.
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Pension Benefits

The Company does not currently provide pension benefits to any NEOs.

Nonqualified Deferred Compensation

The following table provides information for each of our NEOs regarding aggregate executive contributions, aggregate earnings for 2019 and
year-end account balances based on vested RSU awards.
 

Name     

Executive
Contributions

in Last FY
($)    

Aggregate
Earnings
in Last

FY
($)   

Aggregate
Withdrawals/
Distributions

in Last FY
($)   

Aggregate
Balance
at Last
FYE
($)  

David Rottino      586,235(1)    (14,606)(3)   (202,711)(5)   368,919(7) 
Daniel Furbee      314,071(1)    (7,882)(3)   (107,073)(5)   199,116(7) 
James G. Frew      279,506(1)    (7,233)(3)   (89,560)(5)   182,713(7) 
Darren Schluter      193,675(1)    (4,875)(3)   (66,030)(5)   122,770(7) 
C. Gregory Harper      1,486,367(2)    (553,130)(4)   (55,444)(6)   877,794(8) 
 
(1) Represents the value as of the vesting date on July 1, 2019 of the RSUs earned by our NEOs (other than Mr. Harper) as described in the

Compensation Discussion & Analysis section under “Compensation Discussion & Analysis—Elements of Executive Compensation—Riviera
Long-Term Incentive Compensation,” including vested RSUs that were converted into cash rights pursuant to the Cash Conversion Program, as
described in further detail under “Compensation Discussion & Analysis—Elements of Executive Compensation—Cash Conversion Option.” The
RSUs entitle each NEO (other than Mr. Harper) to receive one share of the Company’s common stock for each RSU within 60 days after the first
to occur among (i) the consummation of a change in control, (ii) the NEO’s termination for any reason (to the extent such termination constitutes a
“separation from service” under Section 409A of the Code), and (iii) July 1, 2021. The value for each RSU is based on the closing price of the
Company’s common stock on the July 1, 2019 vesting date in the amount of $12.68 per share.

(2) Represents the value as of the vesting date on April 2, 2019 of the BMM RSUs earned by Mr. Harper as described in the Compensation
Discussion & Analysis section under “Compensation Discussion & Analysis—Elements of Executive Compensation—BMM Long-Term
Incentive Compensation.” The BMM RSUs entitle Mr. Harper to receive one Class B Unit of BMM for each BMM RSU within 60 days after the
first to occur among (i) the consummation of a change in control, (ii) Mr. Harper’s termination for any reason (to the extent such termination
constitutes a “separation from service” under Section 409A of the Code), and (iii) April 2, 2021. The value for each BMM RSU represents the fair
value of the units of BMM on April 2, 2019 as determined by Duff and Phelps to be $1,086.29 per unit, multiplied by the number of units that
vested. In connection with Mr. Harper’s separation from BMM, the BMM RSUs will be treated consistently with the underlying award agreement,
as provided in the Harper Release Agreement.

(3) Reflects (a) the $4.25 per share dividend earned on vested RSUs (other than vested RSUs converted into cash rights pursuant to the Cash
Conversion Program or vested RSUs forfeited to cover certain tax withholding obligations), (b) vested RSUs converted into cash under the Cash
Conversion Program, and (c) the decrease in value from July 1, 2019, to December 31, 2019, of the shares underlying vested RSUs held by each
NEO (other than Mr. Harper) that will be settled in shares of the Company’s common stock within 60 days after the first to occur among (i) the
consummation of a “change in control,” (ii) the NEO’s termination for any reason (to the extent such termination constitutes a “separation from
service” under Section 409A of the Code), and (iii) July 1, 2021. The number of such deferred settlement RSUs for each NEO (other than
Mr. Harper) was multiplied by the difference in the closing price of the Company’s common stock on July 1, 2019, of $12.68 and on
December 31, 2019, of $7.98, a decline in value of $4.70 per share (which includes a $4.25 per share dividend).
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(4) Reflects the decrease in value from July 1, 2019, to December 31, 2019, of the units underlying vested BMM RSUs held by Mr. Harper that will
be settled in Class B Units within 60 days after the first to occur among (i) the consummation of a “change in control,” (ii) Mr. Harper’s
termination for any reason (to the extent such termination constitutes a “separation from service” under Section 409A of the Code), and
(iii) April 2, 2021. The number of such deferred settlement BMM RSUs for Mr. Harper was multiplied by the difference in the fair value of
BMM’s Class B Units on April 2, 2019, of $1,086.29 as calculated by the March 7, 2019 Duff & Phelps Report, and the fair value on
December 31, 2019, of $666.38, as calculated by the December 31, 2019 Duff & Phelps Report, a decline in value of $419.91 per unit.

(5) Reflects (a) the $4.25 per share dividend earned on vested RSUs (other than vested RSUs converted into cash rights pursuant to the Cash
Conversion Program or vested RSUs forfeited to cover certain tax withholding obligations) and (b) vested RSUs forfeited to cover tax withholding
obligations.

(6) Reflects vested BMM RSUs forfeited to cover tax withholding obligations.
(7) Represents the value, as of December 31, 2019, of both the RSUs held by each NEO (other than Mr. Harper) that will be settled in shares of the

Company’s common stock and the RSUs that were converted for each NEO (other than Mr. Harper) pursuant to the Cash Conversion Program that
will be settled in cash; each within 60 days of the first to occur among (i) the consummation of a “change in control,” (ii) the NEO’s termination
for any reason (to the extent such termination constitutes a “separation from service” under Section 409A of the Code), and (iii) July 1, 2021. The
value for each RSU is based on the closing price of the Company’s common stock as of December 31, 2019, in the amount of $7.98 per share. The
value of each RSU that was converted pursuant to the Cash Conversion Program is based on the $15.00 cash payment amount per share.

(8) Represents the value as of December 31, 2019, of the BMM RSUs held by Mr. Harper that will be settled in Class B Units of BMM within 60
days after the first to occur among (i) the consummation of a “change in control,” (ii) Mr. Harper’s termination for any reason (to the extent such
termination constitutes a “separation from service” under Section 409A of the Code), and (iii) April 2, 2021. The value for each BMM RSU is
based on the fair value of a Class B Unit of BMM as calculated by the December 31, 2019 Duff & Phelps Report, to be $666.38 per unit.

Potential Payments Upon Termination or Change in Control

The following table sets forth information concerning the change in control and severance payments to be made to each of our NEOs (other than
Mr. Harper, whose employment terminated on April 27, 2020) in connection with a change in control or termination of employment, based on a
termination and change in control date of December 31, 2019 and the fair market value of a share of common stock on December 31, 2019 ($7.98 per
share). The below table only includes information for employment termination or change in control events that trigger vesting or severance-related
payments, and assumes that each NEO below will take all action necessary or appropriate for such NEO to receive the maximum available benefit, such
as execution of a release of claims. Additional descriptions of the terms of our agreements, plans, and arrangements with our NEOs are set forth in
“Executive Compensation—Compensation Discussion & Analysis—Elements of Executive Compensation.”

The precise amount that each NEO below would receive cannot be determined with certainty until a termination or change in control has occurred.
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Potential Payments upon Termination or Change in Control
 

Name(1)  Event  

Salary
Continuation

($)   

Pro-Rated
Bonus

($)   

Continuation
of Medical

Benefits
($)   

Outplacement
Assistance

($)   

Acceleration of
Equity Awards

($)(2)   

Total
Termination

Payments
($)(3)  

David Rottino
 

Termination Without Cause or for
Good Reason   2,100,000   525,000   49,349   —   5,409,411   8,083,760 

 Eligible Termination   2,821,875   525,000   37,012   —   5,409,411   8,793,298 
 Change in Control   —   —   —   —   5,409,411   5,409,411 
 Death or Disability   —   525,000   —   —   5,409,411   5,934,411 

Daniel Furbee
 

Termination Without Cause or for
Good Reason   325,000   195,000(4)   24,674   950   2,639,736   3,185,360 

 Change in Control   —   —   —   —   2,639,736   2,639,736 
 Qualifying Sale Termination   —   —   —   —   2,639,736   2,639,736 
 Death or Disability   —   —   —   —   2,639,736   2,639,736 

James G. Frew
 

Termination Without Cause or for
Good Reason   300,000   150,000(4)   24,674   950   2,478,189   2,953,813 

 Change in Control   —   —   —   —   2,478,189   2,478,189 
 Qualifying Sale Termination   —   —   —   —   2,478,189   2,478,189 
 Death or Disability   —   —   —   —   2,478,189   2,478,189 

Darren Schluter
 

Termination Without Cause or for
Good Reason   300,000   150,000(4)   24,674   950   1,761,585   2,237,209 

 Change in Control   —   —   —   —   1,761,585   1,761,585 
 Qualifying Sale Termination   —   —   —   —   1,761,585   1,761,585 
 Death or Disability   —   —   —   —   1,761,585   1,761,585 

 
(1) Mr. Rottino is party to an employment agreement that provides severance as described in further detail under “Compensation Discussion and

Analysis—Employment Agreements.” Messrs. Furbee, Frew and Schluter are provided severance benefits through the Company Severance Plan
as described in further detail under “Compensation Discussion & Analysis—Severance Plan.” Treatment of equity for each of our NEOs other
than Mr. Harper is described in further detail under “Compensation Discussion & Analysis—Elements of Executive Compensation—Riviera
Long-Term Incentive Compensation.”

(2) Amounts reported are based on the acceleration of all Legacy RSUs, RSUs, and PSUs (at maximum achievement) that were unvested on
December 31, 2019, valued at the fair market value of our common stock on December 31, 2019 ($7.98 per share). The remaining unvested
Legacy RSUs subsequently vested on February 28, 2020.

(3) Nonqualified deferred compensation benefits, which are set forth in the Nonqualified Deferred Compensation table, are excluded from this table.
(4) Assumes payout will be equal to target cash incentive amount for 2019.

Mr. Harper, who was an executive officer serving at the end of 2019, is not included in the table immediately above because, as of the date of this Proxy
Statement, he is no longer an executive officer. In connection with his separation from BMM, Mr. Harper will be entitled to receive severance benefits
generally consistent with those provided under the Harper Employment Agreement, as well as payment of his COBRA premiums for up to six
(6) months following termination, subject to him entering into and not revoking the Harper Release Agreement, as described in further detail under
“Compensation Discussion and Analysis—Employment Agreements.”
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Pay Ratio Disclosure

As required by Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, and Item 402(u) of Regulation S-K, we are
providing the following information about the relationship of the total annual compensation of our employees and the annual total compensation of our
president and chief executive officer:
 

 •  For 2019, the median of the total annual compensation of all employees of our Company (excluding our CEO) was $146,484; and
 

 •  For 2019, our last completed fiscal year, the total annual compensation of our chief executive officer, as reported in the Summary
Compensation Table below, was $1,204,090.

Based on this information, for 2019, the ratio of the annual total compensation of Mr. Rottino, our president and chief executive officer, to the
median of the annual total compensation of all employees was 8.22 to 1.

To identify the median of the annual total compensation of all our employees, as well as to determine the annual total compensation of our median
employee and our CEO, we took the following steps:
 

 
•  We determined that, as of December 31, 2019, our employee population consisted of approximately 250 full-time employees, with all of

these individuals located in the United States. This population did not include employees who were on leaves of absence as of
December 31, 2019, or any part-time or temporary employees.

 

 

•  To identify the “median employee” from our employee population, we used cash compensation consisting of base salary, 401k match and
annual bonus, as reflected in our payroll records as reported to the Internal Revenue Service on Form W-2 for 2019 but excluding the value
of LINN shares vesting under the LINN equity plan before or in connection with the spin-off (the “LINN Legacy Vestings”). In making
this determination, we annualized the base pay or monthly wages and annual bonus amounts paid in respect of 2019 for those full-time
employees who did not work for the entire 12-month period.

 

 
•  Once we identified our median employee, we combined all of the elements of such employee’s compensation for 2019, in accordance with

the requirements of Item 402(c)(2)(x) of Regulation S-K (but excluding the LINN Legacy Vestings), resulting in annual total compensation
of $146,484.

 

 •  With respect to the total annual compensation of our CEO, we used the amount reported in the “Total” column of the Summary
Compensation Table.

Because the SEC rules for identifying the median compensated employee and calculating the pay ratio based on that employee’s annual total
compensation allow companies to adopt a variety of methodologies, to apply certain exclusions, and to make reasonable estimates and assumptions that
reflect their compensation practices, the pay ratio reported by other companies may not be comparable to the pay ratio reported above, as other
companies may have different employment and compensation practices and may utilize different methodologies, exclusions, estimates and assumptions
in calculating their own pay ratios.
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DIRECTOR COMPENSATION

For 2019, the Company did not provide compensation, other than reimbursement of business-related expenses, to directors.

On January 9, 2020, the Board elected Mr. Mills to the Board as an independent director, effective immediately, to fill the vacancy created by
Philip A. Brown’s resignation. The full Board approved compensation for Mr. Mills for 2020, based on the recommendation of the Compensation
Committee. For 2020, Mr. Mills will receive (i) an annual cash retainer of $125,000, paid quarterly; (ii) an award of time-vesting restricted stock units
under the Riviera Equity Plan, with an upfront grant date value of $125,000 (the “Director RSUs”); and (iii) reimbursement of business-related
expenses. The Director RSUs vest in substantially equal installments on the first and second anniversaries of the grant date, subject to continued service,
and accelerate upon an earlier (A) change in control of the Company, (B) Mr. Mills’s termination in a “qualifying sale termination” or (C) Mr. Mills’s
termination due to death or disability. Further, if Mr. Mills’s service on the Board ceases due to his failure to be re-elected to the Board other than for
cause, gross misconduct, ineligibility or refusal, the Director RSUs that would have vested on the next vesting date will vest, with any unvested Director
RSUs remaining outstanding and eligible to vest upon a change in control of the Company that occurs within the three-month period after his
termination.

Currently, the Company does not, and does not intend to, provide compensation, other than reimbursement of business-related expenses, to
directors other than Mr. Mills.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of April 24, 2020, the number of shares beneficially owned by: (i) each person who is known to us to
beneficially own more than 5% of a class of shares; (ii) the current directors and nominees of our Board; (iii) each NEO; and (iv) all current directors
and executive officers as a group. We obtained certain information in the table from filings made with the SEC. Unless otherwise noted, each beneficial
owner has sole voting power and sole investment power.
 

Name of Beneficial Owner   

Shares of
Common

Stock
Beneficially
Owned(1)    

Percentage
of

Outstanding 
5% Stockholders:     
Elliott funds(2)    15,106,030    26.09% 
Fir Tree funds(3)    13,746,600    23.74% 
York Capital funds(4)    8,443,747    14.58% 

Directors and Named Executive Officers:     
David B. Rottino    287,744    * 
Daniel Furbee    —      * 
James G. Frew    16,945    * 
Darren Schluter    17,006    * 
C. Gregory Harper    —      —   
Evan Lederman    —      —   
Joseph Mills    —      —   
Win Rollins    —      —   
Thanasi Skafidas    —      —   
All Directors and Executive Officers as a Group (9 persons)(5)    321,695    *% 
 
 * Less than 1% based on the 57,907,609 shares outstanding as of April 24, 2020
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(1) The amounts and percentages of common stock beneficially owned are reported on the basis of regulations of the Commission governing the
determination of beneficial ownership of securities. Under the rules of the Commission, a person is deemed to be a “beneficial owner” of a
security if that person has or shares voting power, which includes the power to vote or direct the voting of such security, or investment power,
which includes the power to dispose of or to direct the disposition of such security. Under these rules, more than one person may be deemed to be
a beneficial owner of the same securities, and a person may be deemed to be a beneficial owner of securities as to which such person has no
economic interest.

(2) Consists of (i) 4,833,978 shares owned by The Liverpool Limited Partnership (“Liverpool”) and (ii) 10,272,052 shares owned by Spraberry
Investments Inc. (“Spraberry,” and collectively with Liverpool, the “Elliott funds”). The sole limited partner of Liverpool is Elliott Associates, L.P.
(“EALP”). Spraberry is an indirect subsidiary of Elliott International, L.P. (“EILP”). Elliott Investment Management L.P. (“EIM”) is the
investment manager of EILP and is regulated by the U.S. Securities and Exchange Commission as an investment adviser. EIM has voting and
investment discretion with respect to the shares held by Spraberry and may be deemed to be the beneficial owner thereof. The sole limited partner
of EILP is Elliott International Limited. There is no single beneficial shareholder of Elliott International Limited holding shares equal to 10% or
more of its total capital. EIM is the investment manager of EALP and has voting and investment discretion with respect to the shares held by
Liverpool and may be deemed to be the beneficial owner thereof. There is no single beneficial limited partner of EALP holding limited
partnership interests equal to 10% or more of its total capital. Win Rollins, a member of the investment team of Elliott Management Corporation,
an affiliate of the Elliott funds and EIM, serves on the Board of Directors of the Company. The address and telephone number of each of the
foregoing entities and Mr. Rollins is c/o Elliott Management Corporation, 40 West 57th Street, New York, New York 10019 and (212) 974-6000.

(3) Consists of (i) 524,659 shares owned by Fir Tree Capital Opportunity Master Fund III, L.P., (ii) 1,422,634 shares owned by Fir Tree Capital
Opportunity Master Fund, L.P., (iii) 9,534,604 shares owned by Fir Tree E&P Holdings VI, LLC, (iv) 1,100,461 shares owned by FT SOF IV
Holdings, LLC, and (v) 1,164,242 shares owned by FT SOF V Holdings, LLC (collectively, the “Fir Tree funds”). Fir Tree Capital Management
LP (“FTCM”) (f/k/a Fir Tree Inc.) is the investment manager for the Fir Tree funds. Jeffrey Tannenbaum, David Sultan and Clinton Biondo
control FTCM. Each of FTCM, Messrs. Tannenbaum, Sultan and Biondo has voting and investment power with respect to the shares of common
stock owned by the Fir Tree funds and may be deemed to be the beneficial owner of such shares. Evan S. Lederman serves on the Board of
Directors of the Company and is a partner of FTCM. Mr. Lederman does not have voting and investment power with respect to the shares of
common stock owned by the Fir Tree funds in his capacity as a partner of FTCM. The address and telephone number of each of the foregoing
entities, Messrs. Tannenbaum, Biondo, Sultan and Lederman is c/o Fir Tree Capital Management LP, 55 West 46th Street, 29th Floor, New York,
New York 10036 and (212) 599-0090.

(4) Consists of (i) 1,272,029 shares owned by York Capital Management, L.P., (ii) 2,953,878 shares owned by York Credit Opportunities Investments
Master Fund, L.P., (iii) 2,318,853 shares owned by York Credit Opportunities Fund, L.P., (iv) 1,769,494 shares owned by York Multi-Strategy
Master Fund, L.P., and (v) 129,493 shares owned by Exuma Capital, L.P. (collectively, the “York Capital funds”). York Capital Management
Global Advisors, LLC (“YCMGA”) is the senior managing member of the general partner of each of the York Capital funds. James G. Dinan is
the chairman of, and controls, YCMGA. Each of YCMGA and Mr. Dinan has voting and investment power with respect to the shares owned by
each of the York Capital funds and may be deemed to be beneficial owners thereof. Each of YCMGA and Mr. Dinan disclaim beneficial
ownership of such shares except to the extent of their pecuniary interests therein. Thanasi Skafidas, a Vice President of YCMGA, serves on the
Board of Directors of the Company. The address and telephone number of the York Capital funds, Mr. Dinan and Mr. Skafidas is 767 Fifth
Avenue, 17th Floor, New York, New York 10153 and (212) 300-1300.

(5) The address of each beneficial owner is c/o Riviera Resources, Inc., 600 Travis Street, Suite 1700, Houston, Texas 77002.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

In the ordinary course of our business, we purchase products or services from, or engage in other transactions with, various third parties.
Occasionally, these transactions may involve entities that are affiliated with one or more members of our Board. When they occur, these transactions are
conducted in the ordinary course and on an arms-length basis.

Review and Approval of Related Party Transactions

We review all relationships and transactions in which our company and our directors and executive officers or their immediate family members
are participants to determine whether such persons have a direct or indirect material interest. We have developed and implemented processes and
controls to obtain information from our directors and executive officers with respect to related party transactions and for then determining, based on the
facts and circumstances, whether we or a related party has a direct or indirect material interest in the transaction. As required under SEC rules,
transactions that are determined to be directly or indirectly material to us or a related party are disclosed in our annual proxy statement. In addition, our
Board reviews and approves or ratifies or disapproves any related party transaction that is required to be disclosed. In the course of its review of a
disclosable related party transaction, consideration is given to:
 

 •  the nature of the related party’s interest in the transaction;
 

 •  the material terms of the transaction, including, without limitation, the amount and type of transaction;
 

 •  the importance of the transaction to the related party;
 

 •  the importance of the transaction to us;
 

 •  whether the transaction would impair the judgment of a director or executive officer to act in our best interest; and
 

 •  any other matters deemed appropriate.

Any director who is a related party with respect to a transaction under review may not participate in the deliberations or vote respecting approval
or ratification of the transaction; provided, however, that such director may be counted in determining the presence of a quorum at the meeting where the
transaction is considered.

Related Party Transactions

Since January 1, 2019, other than the compensation arrangements, including employment, termination of employment and change in control
arrangements, discussed in the sections titled “Compensation Discussion & Analysis” and “Director Compensation,” and as set forth below there have
been no transactions in which:

we have been or are to be a participant;

the amount involved exceeded or is expected to exceed $120,000; and

any of our directors, executive officers or holders of more than 5% of our outstanding capital stock, or any immediate family member of, or person
sharing the household with, any of these individuals or entities, had or will have a direct or indirect material interest.

Private Share Repurchases

In May 2019, the Company purchased at a discount to market, 278,587 shares of common stock from York Select Strategy Master Fund, L.P. at an
average price of $13.55 for a total cost of approximately $ 4 million. In July 2019, the Company purchased at a discount to market, 285,024 shares of
common stock from Fir Tree Capital Opportunity Master Fund, L.P. and 39,485 shares of common stock from Fir Tree Capital Opportunity
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Fund (E), L.P. at an average price of $ 10.90 for a total cost of approximately $ 4 million. Each of these Funds are owned and managed by one of the
Company’s principal shareholders.

Water Handling Agreement

On January 31, 2019, a subsidiary of Blue Mountain entered into an agreement to gather, treat or dispose of produced water from Roan Resources
LLC (“Roan”), whereby Roan agreed to pay certain fees to the subsidiary of Blue Mountain for water handling and treatment services provided, as
applicable. On April 1, 2019, Blue Mountain began providing services under the agreement. The original term of the agreement is until January 31,
2029. For the year ended December 31, 2019, the Company recorded revenue from Roan of approximately $21 million, included in “marketing
revenues” on the consolidated and combined statement of operations. Elliott, one of the Company’s principal shareholders, was a principal shareholder
of Roan during 2019 until Roan’s merger with Citizen Energy Operating, LLC (“Citizen LLC”) on December 6, 2019.

Gas Purchasing and Processing Agreement

Blue Mountain has an agreement in place with Roan for the purchase and processing of natural gas from certain of Roan’s properties. For the year
ended December 31, 2019 the Company made natural gas purchases from Roan of approximately $101 million, included in “marketing expenses” on the
consolidated and combined statements of operations. Elliott, one of the Company’s principal shareholders, was a principal shareholder of Roan during
2019 until Roan’s merger with Citizen LLC on December 6, 2019.

Merger with Citizen Energy

In December 2019, Roan stockholders approved an Agreement and Plan of Merger (“Merger”) between Roan and Citizen LLC under which Roan
became a wholly-owned subsidiary of Citizen LLC. The effective date of the Merger was December 6, 2019, and as a result of the Merger, the Company
and Roan no longer share certain mutual directors and significant stockholders. Consequently future transactions with Roan as of the date of effective
date of the Merger will no longer be considered related party transactions.

Indemnification of Officers and Directors

Our certificate of incorporation provides that we generally indemnify officers and members of our board of directors against all losses, claims,
damages or similar events. Section 145 of the Delaware General Corporation Law (“DGCL”) empowers a Delaware corporation to indemnify and hold
harmless any member or manager or other person from and against all claims and demands whatsoever. We have entered into individual indemnity
agreements with each of our executive officers and directors which supplemented the indemnification provisions in our certificate of incorporation.

STOCKHOLDER PROPOSALS AND DIRECTOR NOMINATIONS

Stockholders may propose matters to be presented at stockholders’ meetings and may also recommend persons for nomination or nominate
persons to be directors, subject to the formal procedures that have been established under Section 1.3 of our Bylaws.

Proposals for 2021 Annual Meeting

Pursuant to rules promulgated by the SEC, any proposals of stockholders of our company intended to be presented at the Annual Meeting of
Stockholders to be held in 2021 and included in our Proxy Statement and form of proxy relating to that meeting, must be received at our principal
executive offices, 600 Travis Street, Suite 1700, Houston, Texas 77002, no later than January 15, 2021.
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Such proposals must be in conformity with all applicable legal provisions, including Rule 14a-8 of the General Rules and Regulations under the
Securities Exchange Act of 1934.

In addition to the SEC rules described in the preceding paragraphs, pursuant to Sections 1.2, 1.3 and 1.4 of Article I of our Bylaws, only proposals
of business made in accordance with the following procedures are eligible for consideration by our stockholders at an annual meeting of stockholders.
Proposals may be made only (a) by or at the direction of our Board or (b) by any holder of shares who is entitled to vote at the meeting and who
complied with the following notice procedures. For proposals to be properly brought before an annual meeting by a stockholder:

(1) the stockholder must have given timely notice thereof in writing to the Secretary of the Company (the “Secretary”), setting forth the
information described in Section 1.4 of our Bylaws; and

(2) such business must be a proper matter for stockholder action under our Bylaws and the Delaware Act;

Our Bylaws provide that to be timely, a stockholder’s notice must be delivered to our Secretary at our principal executive offices not less than 45
nor more than 75 days prior to the one-year anniversary of the date on which the Company first mailed its proxy materials for the preceding year’s
annual meeting of stockholders. For a stockholder proposal of business to be considered at the 2021 Annual Meeting of Stockholders, a
stockholder’s notice should be properly submitted to our Secretary at our principal executive offices, 600 Travis Street, Suite 1700, Houston,
Texas 77002, no later than March 31, 2021, but not earlier than March 1, 2021.

A stockholder’s notice to our Secretary must set forth (a) a brief description of the business desired to be brought before the meeting, the reasons
for conducting such business at the meeting and any material interest in such business of such stockholder and the beneficial owner, if any, on whose
behalf the proposal is made; and (b) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the proposal is made (i) the
name and address of such stockholder, as they appear on our books, and of such beneficial owner, (ii) the class and number of shares which are owned,
directly or indirectly, beneficially and of record by such stockholder and such beneficial owner, and (iii) any other information relating to each such
party that would be required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for, as
applicable, the proposal and/or the election of directors in a contested election pursuant to Section 14 of the Exchange Act.

Nominations for 2021 Annual Meeting

Pursuant to Sections 1.2, 1.3 and 1.4 of our Bylaws, only persons who are nominated in accordance with the following procedures are eligible for
election as directors. Nominations of persons for election to our Board may be made at an annual meeting of stockholders pursuant to the company’s
proxy materials with respect to such meetings only (a) by or at the direction of our Board or (b) by any stockholder of our company: (i) who is entitled
to vote at the meeting, (ii) who was a stockholder of the Company as of the record date for such meeting to elect one or more members to our Board
assuming that such holder cast all of the votes it is entitled to cast in such election in favor of a single candidate and such candidate received no other
votes from any other holder of shares (or, in the case where such holder holds a sufficient number of shares to elect more than one director, such holder
votes its shares as efficiently as possible for such candidates and such candidates receive no further votes from holders of outstanding shares) and
(iii) who complies with the following notice procedures. All nominations, other than those made by or at the direction of our Board, must be made
pursuant to timely notice in writing to our Secretary. With respect to director elections held at our Annual Meetings, our Bylaws provide that to be
timely, a stockholder’s notice must be received by our Secretary at our principal executive offices not less than 45 nor more than 75 days prior to the
one-year anniversary of the date on which the Company first mailed its proxy materials for the preceding year’s annual meeting of stockholders. For a
stockholder director nomination to be considered at the 2021 Annual Meeting of Stockholders, a stockholder’s notice should be properly
submitted to our Secretary at our principal executive offices, 600 Travis Street, Suite 1700, Houston, Texas 77002, no later than March 15, 2021,
but not earlier than February 15, 2021.
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A stockholder’s notice to our Secretary must set forth: (a) as to each person whom the stockholder proposes to nominate for election or re-election
as a director, all information relating to such person that is required to be disclosed in solicitations of proxies for election of such nominee as a director,
or is otherwise required, in each case pursuant to Regulation 14A under the Securities Exchange Act of 1934, including such person’s written consent to
being named in the proxy statement as a nominee and to serving as a director if elected; and (b) as to the stockholder giving the notice and the beneficial
owner, if any, on whose behalf the nomination is made (i) the name and address of such stockholder as they appear on our books and of such beneficial
owner, (ii) the class and number of shares which are owned beneficially and of record by such stockholder and such beneficial owner, and (iii) any other
information relating to each such party that would be required to be disclosed in a proxy statement or other filings required to be made in connection
with solicitations of proxies for, as applicable, the proposal and/or the election of directors in a contested election pursuant to Section 14 of the
Exchange Act.

SOLICITATION AND MAILING OF PROXIES

The expense of preparing, printing and mailing this Proxy Statement and the proxies solicited hereby will be borne by us. In addition to the use of
the mail, proxies may be solicited by our representatives in person or by telephone, electronic mail or facsimile transmission. These representatives will
not be additionally compensated for such solicitation, but may be reimbursed for out-of-pocket expenses incurred. If undertaken, we expect the expenses
of such solicitation by our representatives to be nominal. We will also request brokerage firms, banks, nominees, custodians and fiduciaries to forward
proxy materials to the beneficial owners of our shares as of the Record Date and will provide reimbursement for the cost of forwarding the proxy
materials in accordance with customary practice.

If a stockholder wishes to give such holder’s proxy to someone other than the names appearing in the proxy card, the names appearing in the
proxy card must be crossed out and the name of another individual or individuals (not more than three) inserted. The signed card must be presented at
the Annual Meeting by the individual or individuals representing such stockholder.

As a matter of policy, proxies, ballots, and voting tabulations that identify individual stockholders are kept private by us. Such documents are
available for examination only by the inspectors of election and certain personnel associated with processing proxy cards and tabulating the vote. The
vote of any stockholder is not disclosed except as necessary to meet legal requirements.

HOUSEHOLDING

The SEC permits a single set of annual reports and proxy statements to be sent to any household at which two or more stockholders reside if they
appear to be members of the same family. Each stockholder continues to receive a separate proxy card. This procedure, referred to as householding,
reduces the volume of duplicate information stockholders receive and reduces mailing and printing expenses. As a result, if you hold your shares
through a broker and you reside at an address at which two or more stockholders reside, you will likely be receiving only one annual report and proxy
statement unless any stockholder at that address has given the broker contrary instructions. However, if any such beneficial stockholder residing at such
an address wishes to receive a separate annual report or proxy statement in the future, or if any such beneficial stockholder that receives separate annual
reports or proxy statements wishes to receive a single annual report or proxy statement in the future, that stockholder should contact their broker or send
a request to our principal executive offices, 600 Travis Street, Suite 1700, Houston, Texas 77002, Attn: Secretary. We will deliver, promptly upon
written request to the Secretary, a separate copy of the 2019 Annual Report and this Proxy Statement to a beneficial stockholder at a shared address to
which a single copy of the documents was delivered.
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WHERE YOU CAN FIND MORE INFORMATION ABOUT US

We file annual, quarterly and current reports and proxy statements with the SEC. Our SEC filings are available to the public over the Internet at
the SEC’s website at www.sec.gov. We also maintain a website at www.rivieraresourcesinc.com, where we post our SEC filings.

You may request copies of our filings, including any documents incorporated by reference in this Proxy Statement as described below, without
charge, by calling our Investor Relations representative at (281) 840-4168 or write to Investor Relations, 600 Travis Street, Suite 1700, Houston, Texas
77002.

If you would like to request documents from us, please do so at least five business days before the date of the Annual Meeting in order to receive
timely delivery of the documents before the Annual Meeting. If you request any incorporated documents from us, we will mail them to you by first class
mail or other equally prompt means within one business day of receipt of your request, provided that we will not mail any exhibits to the information
that is incorporated by reference unless such exhibits are specifically incorporated by reference into the information that this Proxy Statement
incorporates.

You should rely only on the information contained or incorporated by reference in this Proxy Statement to vote your shares at the Annual Meeting.
We have not authorized anyone to provide you with information that is different from what is contained or incorporated by reference in this Proxy
Statement.

The information contained in this document or any document incorporated by reference herein speaks only as of the date indicated on the cover of
this document or the document incorporated by reference unless the information specifically indicates that another date applies.
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OTHER MATTERS FOR 2020 ANNUAL MEETING

As of the date of this Proxy Statement, our Board knows of no matters to be acted upon at the Annual Meeting other than the proposals included in
the accompanying notice and described in this Proxy Statement. If any other matter requiring a vote of stockholders arises, including a question of
adjourning the Annual Meeting, the persons named as proxies in the accompanying proxy card will have the discretion to vote thereon according to their
best judgment of what they consider to be in the best interests of our company. The accompanying proxy card confers discretionary authority to take
action with respect to any additional matters that may come before the Annual Meeting or any adjournment or postponement thereof.
 

By Order of the Board of Directors,

/s/ Holly Anderson
Holly Anderson
Executive Vice President and General Counsel

Houston, Texas
May 14, 2020
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RIVIERA RESOURCES, INC. 
JPMORGAN CHASE TOWER 
600 TRAVIS STREET, SUITE 1700 
HOUSTON, TX 77002 
VOTE BY INTERNET—www.proxyvote.com 
Use the Internet to transmit your voting instructions and for electronic delivery of information. Vote by 11:59 P.M. Eastern Time on June 23, 2020. Have your proxy card in hand when you access the web site and follow the instructions to obtain your records and to create an electronic voting instruction form. 
ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS 
If you would like to reduce the costs incurred by our company in mailing proxy materials, you can consent to receiving all future proxy statements, proxy cards and annual reports electronically via e-mail or the Internet. To sign up for electronic delivery, please follow the instructions above to vote using the Internet and, when prompted, indicate that you agree to receive or access proxy materials electronically in future years. 
VOTE BY PHONE—1-800-690-6903 
Use any touch-tone telephone to transmit your voting instructions. Vote by 11:59 P.M. Eastern Time on June 23, 2020. Have your proxy card in hand when you call and then follow the instructions. 
VOTE BY MAIL 
Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717. 
TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: 
D05307-P38258 
KEEP THIS PORTION FOR YOUR RECORDS 
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. 
DETACH AND RETURN THIS PORTION ONLY 
RIVIERA RESOURCES, INC. 
The Board of Directors recommends you vote FOR the following: 
1. Election of each of the five nominees for the Board of Directors of Riviera Resources, Inc. (“Riviera”). 
For All Withhold All For All Except 
To withhold authority to vote for any individual nominee(s), mark “For All Except” and write the number(s) of the nominee(s) on the line below. 
Nominees: 
01) David B. Rottino 
02) Evan Lederman 
03) Joseph A. Mills 
04) Win Rollins 
05) Thanasi Skafidas 
The Board of Directors recommends you vote FOR proposal 2. 
2. To ratify the appointment of KPMG LLP as independent public accountant of Riviera for the fiscal year ending December 31, 2020. 
NOTE: I hereby revoke any proxy or proxies previously given to represent or vote Riviera shares that I am entitled to vote, and I ratify and confirm all actions that the proxies, their substitutes, or any of them, may lawfully take in accordance with the terms of the proxy card. 
For Against Abstain 
Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full title as such. Joint owners should each sign personally. All holders must sign. If a corporation or partnership, please sign in full corporate or partnership name by authorized officer. 
Signature [PLEASE SIGN WITHIN BOX] Date 
Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: 
The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com. 
D05308-P38258 
RIVIERA RESOURCES, INC. 
Annual Meeting of Stockholders 
June 24, 2020 9:30 AM, CDT 
This proxy is solicited by the Board of Directors 
The stockholder(s) hereby appoint(s) James G. Frew and Paula Melancon, or either of them, as proxies, each with the power to appoint (his/her) substitute, and hereby authorize(s) them to represent and to vote, as designated on the reverse side of this ballot, all of the shares of common stock of RIVIERA RESOURCES, INC. that the stockholder(s) is/are entitled to vote at the Annual Meeting of Stockholders to be held at 9:30 AM, CDT on June 24, 2020, at JPMorgan Chase Tower, 600 Travis Street, Suite 1700, Houston, TX 77002, and any adjournment or postponement thereof. This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this proxy will be voted in accordance with the Board of Directors’ recommendations. 
Continued and to be signed on reverse side


