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Item 3.02 Unregistered Sales of Equity Securities.

On February 12, 2015, three holders of our warrants exercisable into our Class B Non-Voting Common Stock (the
“Class B Warrants”) exercised their Class B Warrants in full at the total stated aggregate exercise price of $0.03 and we
issued to the holders an aggregate of 71,291 shares of Class B Non-Voting Common Stock as a result.

On February 13, 2015, one holder of our Class B Warrants exercised its Class B Warrant at the stated aggregate
exercise price of $0.01 and we issued to the holder 43,150 shares of Class B Non-Voting Common Stock as a result.

The issuances of the Class B Non-Voting Common Stock were exempt from registration under the Securities Act of
1933, as amended (the “Securities Act”), because (i) the Class B Warrants were originally issued under Section 1145 of
the United States Bankruptcy Code, which generally exempts from such registration requirements the issuance of
securities underlying warrants issued under a plan of reorganization, and (ii) Section 4(a)(2) of the Securities Act
because the issuance did not involve any public offering in that we issued the shares of Class B Non-Voting Common
Stock to existing holders of our Class B Warrants, who are also creditors, and we placed a legend on the stock
certificates stating that the securities have not been registered under the Securities Act and cannot be sold or otherwise
transferred without registration or an exemption therefrom.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Date: February 17,2015 RIVIERA HOLDINGS CORPORATION
By: /s/ Michael Pearse
Name: Michael Pearse

) Chief Financial Officer and Treasurer
Title:



