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ROSETTA RESOURCES INC.
717 Texas, Suite 2800
Houston, Texas 77002

April 6, 2010
Dear Rosetta Stockholder:

| am pleased to invite you to Rosetta’s Annual Megbf Stockholders. The Annual Meeting will be dvek The Magnolia Hotel, 1100
Texas, Houston, Texas 77002, on Friday, May 7, 20100 a.m., Houston time.

The Notice of Annual Meeting and Proxy Statemefticlv are attached, provide information concernmgrnatters to be considered at
the Annual Meeting. The Annual Meeting will covleetbusiness contained in the Proxy Statement,dimduthe election of seven directors to
Rosettas Board of Directors. | encourage you to read tidased Notice of Annual Meeting and Proxy Statetmehich contains informatic
about the Board of Directors and its committees@erdonal information about each of the nomineethi® Board. The Proxy Statement also
includes a proposal to ratify the appointment o&ta’s independent registered public accountimy. fi

We hope you can join us on May 7, 2010. Whetherabryou can attend personally, it is important fair shares are represented at the
meeting. We value your opinions and encourage g@atticipate in this year’'s Annual Meeting by watiyour proxy. You may vote by
Internet or by telephone using the instructionsgh@nproxy card, or by signing your proxy card aetiming it in the envelope provided. You
can also attend in person and vote at the Annuatikig

Sincerely,

{&%1 Lodache.

Randy L. Limbacher
Chairman of the Board, Chief Executive Officer &rdsident
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ROSETTA RESOURCES INC.
717 Texas, Suite 2800
Houston, Texas 77002

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 7, 2010

To the Stockholders of
Rosetta Resources Inc.:

The Annual Meeting of Stockholders of Rosetta Resgsilnc., a Delaware corporation (the “CompaniRdSetta,” “we,” “us” or
“our”), will be held on Friday, May 7, 2010 at 9:@0m., Houston time, at The Magnolia Hotel, 1108aBs Houston, Texas 77002, for the
following purposes:

1. To elect seven directors to the Board of Directdrthe Company

2.  To ratify the appointment of Pricewaterhouse@sp.LP as the Company’s independent registeretigoatcounting firm for
2010; anc

3. To transact such other business as may properly ¢mfore the meeting and any adjournment or postpent thereof

The Board of Directors has fixed the close of besinon March 18, 2010 as the record date for tteerdmation of stockholders entitl:
to notice of, and to vote at, the meeting and atjgtanment or postponement thereof. Only stockhsldé record at the close of business on
the record date are entitled to notice of, andote at, the meeting. A complete list of the stodt#tbrs will be available for examination at the
offices of the Company at 717 Texas, Suite 280dttm, Texas 77002 during ordinary business haura period of 10 days prior to the
meeting.

All stockholders are cordially invited to attenetimeeting. Stockholders are urged to vote, whethaot they plan to attend the
meeting. Please take time to vote by followingltiternet or telephone voting instructions providedthe accompanying proxy card, or you
may complete, date and sign the accompanying praxy and return it promptly in the postage-paidneenvelope provided. You may
revoke your proxy at any time before the vote ketaby following the instructions in this Proxy &aent.

By Order of the Board of Directors of
ROSETTA RESOURCES INC.

o oo

Karen Paganis
Assistant General Counsel and Corporate Secretary

Houston, Texas
April 6, 2010

IMPORTANT NOTICE REGARDING THE INTERNET AVAILABILIT Y OF PROXY MATERIALS
FOR THE STOCKHOLDERS MEETING TO BE HELD ON FRIDAY, MAY 7, 2010

The Company’s Notice of Annual Meeting, Proxy Stateent, and the 2009 Annual Report on Form 10-K are\ailable on the Internet
at www.proxyvote.com .
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GENERAL INFORMATION

Who is soliciting my proxy?
The Board of Directors of Rosetta Resources igisending you this Proxy Statement in conneatiith the solicitation of proxies for
use at Rosetta’s 2010 Annual Meeting of Stockhald@ertain directors, officers and employees ofeéRasnay also solicit proxies on

our behalf by mail, phone, fax or in person. Weénheatained The Altman Group, Inc. to assist ingblécitation of proxies for a fee of
approximately $7,000 plus c¢-of-pocket expense

What am | voting on?

1. The election of Richard W. Beckler, Matthew D. Bitzald, Philip L. Frederickson, D. Henry HoustompnRy L. Limbacher, Josi
O. Lowlll, and Donald D. Patteson, Jr. to the Board afbiors; anc

2. The ratification of the appointment of PricewhtaiseCoopers LLP as the Company’s independerdteegd public accounting
firm.

Who can vote?
Stockholders as of the close of business on Ma8¢l2@10 are entitled to vote at the Annual Meet
How do | vote?

You may vote your shares either in person opimxy. To vote by proxy, you may vote via telephtyeusing the tolfree number liste
on the proxy card, via the Internet at the welfsiténternet voting listed on the proxy card, ouymay mark, date, sign, and mail the
enclosed proxy card in the prepaid envelope. Gigipgoxy will not affect the right to vote the sbsiif you attend the Annual Meeting
and want to vote in person — by voting in person gotomatically revoke the proxy. If you vote tiases in person, you must present
proof that you own the shares as of the record ttiabeigh brokers’ statements or similar proof afehtification. You also may revoke
the proxy at any time before the meeting by givimg Corporate Secretary written notice of the retion or by submitting a later-dated
proxy. If you return the signed proxy card but ad mark the voting preference, the individuals ndras proxies will vote the shares
FOR the two proposal

How does the Board recommend | vote on the propos
1. The Board unanimously recommends that you vote E@FRlection of each of the Bo/s director nominee:

2. The Board unanimously recommends that you v@tR Ehe ratification of the appointment of PricewhtriseCoopers LLP as the
Compan’s independent registered public accounting f

Is my vote confidential?

Proxy cards, ballots and voting tabulations thantdy individual stockholders are mailed or reedrdirectly to Rosetta and handled
manner intended to protect the voting privacy. Vo will not be disclosed except: (1) as needguetonit Rosetta to tabulate and
certify the vote; (2) as required by law; or (3)imited circumstances, such as a proxy contespposition to the Board (which is not
currently anticipated

How many shares can vote

As of the record date, March 18, 2010, Rosedté dutstanding 52,446,077 shares of common stah Ehare of common stock is
entitled to one (1) vote. Each Rosetta employdeésesof restricted common stock is entitled to (f)evote, regardless of any
outstanding vesting perio

What happens if | withhold my vote for an individual director?

Because the individual directors are elected Ipyurality of the votes cast at the meeting, dkétd vote will not have an effect on the
outcome of the election of an individual direct
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What is a broker non-vote?

Under the rules of various national and regig®urities exchanges, brokers may vote their mestsl stock held in street name on
routine matters when the brokers have not recereéidg instructions from their customers. Brokemynmot vote their customers’ stock
held in street name on non-routine matters unlesg have received voting instructions from thestomers. Non-voted stock on non-
routine matters are call¢broker noi-votes”

What routine matters will be voted on at the Anrual Meeting?

The ratification of the appointment of the in@epdent registered public accounting firm is a meitinatter on which brokers may vote in
their discretion on behalf of customers who haviegnovided voting instruction:

What non-routine matters will be voted on at theAnnual Meeting?

The election of directors is considered a noutiree matter on which brokers are not allowed ttewmless they have received voting
instructions from their customel

How many votes are needed to approve each of theqmosals?

Under our Bylaws, the nominees for election msalors at the Annual Meeting who receive the Bgjmumber of “for” votes will be
elected as directors. This is called plurality mgtiFor this purpose, abstentions are not courgedvate cast either “for” or “againdtie
director.

The ratification of the appointment of the indepemidregistered public accounting firm requiresaffamative vote of a majority of
votes cast at the Annual Meeting. For this purpabstentions are not counted as a vote cast éitiréior “against” the proposal.

Can | vote on other matters?

We do not expect any other matter to come bettweaneeting. We did not receive any stockholdeppsals by the date required for
such proposals to be considered. If any other miatigesented at the Annual Meeting, the signeaypgives the individuals named as
proxies authority to vote the shares on such nsdtetheir discretior
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ROSETTA RESOURCES INC.
717 Texas, Suite 2800
Houston, Texas 77002

PROXY STATEMENT

For Annual Meeting of Stockholders
To Be Held on May 7, 2010

INTRODUCTION

The accompanying proxy, mailed together with thiexly Statement, is solicited by and on behalf ef Board of Directors (the “Board
of Directors” or the “Board”) of Rosetta Resourtes., a Delaware corporation (the “Company,” “Résgt‘we,” “us” or “our”), for use at
the Annual Meeting of Stockholders of the Companie held at 9:00 a.m., Houston time on May 7, 28tIDhe Magnolia Hotel, 1100
Texas, Houston, Texas 77002, and at any adjournargrastponement thereof. The approximate dateloohithis Proxy Statement and the
accompanying proxy will first be mailed to stockihels of the Company is April 6, 2010.

Shares represented by valid proxies will be votel@meeting in accordance with the directionggiuf no directions are given, the
shares will be voted in accordance with the recontagions of the Board of Directors. Any stockholdéthe Company returning a proxy |
the right to revoke the proxy at any time beforis #oted by communicating the revocation in witio Karen Paganis, Corporate Secretary,
Rosetta Resources Inc., 717 Texas, Suite 2800,tblmuBexas 77002, or by voting at a later time ttginet or telephone or by submitting a
proxy bearing a later date. No revocation by wnittetice or by delivery of another proxy shall iffeetive until the notice of revocation or
other proxy, as the case may be, has been redeyvtite Company at or prior to the meeting.

Only stockholders of record of the Compangbmmon stock at the close of business on MarcRAB), the record date for the meeti
are entitled to notice of and to vote at the megtidn that date, Rosetta had outstanding 52,44&0&es of common stock, each of which is
entitled to one (1) vote.

Voting Procedures and Tabulation

Stockholders of record of common stock of the Camypaay vote via Internet, telephone, or by signiefing, and returning the proxy
card in the accompanying postage-paid envelopekBtdders whose shares of common stock of the Caoyngee held in the name of a bank,
broker or other holder of record (that is, “streame”) will receive separate instructions from sholder of record regarding the voting of
proxies.

Rosetta will appoint one or more inspectors of tedecto act at the meeting and to make a writtgrorethereof. Prior to the meeting, !
inspectors will sign an oath to perform their dsiie an impartial manner and according to the besteir ability. The inspectors will
determine the number of shares represented atdléng and the validity of proxies and ballots, roail votes and ballots, and perform
certain other duties.

The inspectors will tabulate the number of votest &ar, against or withheld from, each matter sutediat the meeting for a stockholi
vote. Votes that are withheld will be excluded eiyi from the vote and will have no effect. Undee NASDAQ Marketplace Rules, brokers
who hold shares in street name have the discretianghority to vote on certain routine items witleay have not received instructions from
beneficial owners. For purposes of the Annual Megtthe ratification of the appointment of the Camy's independent registered public
accounting firm is a routine item. The electiordo®ctors is a non-routine item, meaning brokees ar

-1-
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prohibited from exercising discretionary authorsitith respect to the proposal if they have not neegiinstructions from beneficial owners
with respect to such proposals (so-called “broker-notes”). A broker nowote has the effect of a negative vote when a ritgjof the issue:
and outstanding shares is required for approvalmdrticular proposal and has no effect when anitajaf the shares present in person or by
proxy and entitled to vote or a plurality or mafjprf the votes cast is required for approval. 8idectors are elected by a plurality and the
ratification of the appointment of our independegistered public accounting firm requires therafitive vote of a majority of the votes ¢
broker non-votes will not affect the outcome ofimgton those proposals.

Voting Securities

Only holders of record of common stock of the Compaar value $0.001 per share, at the close ahbss on March 18, 2010, the
record date for the Annual Meeting, are entitledatice of, and to vote at, the meeting. A majoatyhe shares of common stock entitled to
vote, present in person or represented by proxygeéessary to constitute a quorum. Abstentionsbasicer non-votes will be counted as
present for establishing a quorum.

CORPORATE GOVERNANCE AND COMMITTEES OF THE BOARD

Board of Directors

The Board of Directors currently consists of segigactors. All seven current directors are standarge-election. All of the Board
members standing for re-election (other than Rdndymbacher, Chairman of the Board, CEO and Pexstidmeet the independence criteria
under the rules of The NASDAQ Stock Market LLC (“SBRAQ”). You may not vote for a greater number ofso@s than the number of
nominees named.

Each Board member serves a one-year term or wicti Board membes’successor is duly elected to serve on the Béaatdition, ou
Bylaws provide that the authorized number of dwextwhich shall constitute the whole Board of Bicgs, may be changed by resolution
duly adopted by the Board. Any vacancies and aafthtidirectorships resulting from an increase mafilted by the affirmative vote of a
majority of the directors then in office, even tigbuess than a quorum.

During 2009, the Board met eight times and actedrignimous written consent one time. Each direattended all of the meetings of
the Board of Directors and its committees of wigadlsh director was a member during the past fiseat,)either in person or by telephone.
of the directors attended the 2009 Annual Meetiih§tockholders.

Committees of the Board

The Board of Directors has established three cotaest the Audit Committee, the Compensation Coremjtand the Nominating and
Corporate Governance Committee. Although we areeptired to have a separate Compensation Commiteebave determined that it is in
the best interest of the Company to maintain aepeddent Compensation Committee.

Audit Committee and Audit Committee Financial Expert. The Audit Committee appoints the independent reggst public
accounting firm to audit our financial statemenmntd aversee the annual audit. The Audit Committse approves any other services provided
by public accounting firms. The Audit Committee yittes assistance to the Board of Directors in [ful§j its oversight responsibility to the
stockholders, the investment community and otheleging to the integrity of the quarterly and anrfirsancial statements, the compliance
with legal and regulatory requirements governirggheparation and reporting of financial informatithe independent registered public
accounting firm’s qualifications and independerarg] the performance of the internal audit functlois the responsibility of the Audit
Committee to maintain free and open communicatetwben the Audit Committee and the independenstegid public accounting firm, the
internal accounting function and management ofGbmpany. Additionally, the Audit Committee obtaarsd reviews an audit report by the
independent reserve engineering consultants regatde evaluation of the Company’s reserves. Meb&agthew D. Fitzgerald, D. Henry
Houston, and Donald D. Patteson, Jr. serve on the
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Audit Committee, all of whom are “independent” unlBASDAQ rules and the rules of the Securities BRdhange Commission (“SEC”).
Mr. Fitzgerald, Chairman of the Audit Committeedaviessrs. Houston and Patteson are “Audit Commiiteacial experts,” as defined
under the rules of the SEC.

The Audit Committee met seven times during 200€hEaember of the Audit Committee attended all efrieetings, either in person
or by telephone. See the report of the Audit Cormmiin this Proxy Statement. A copy of the Audih@uittee’s charter is posted in the
“Corporate Governance” section of our websiteratv.rosettaresources.com

Compensation CommitteeThe Compensation Committee reviews the compensatidrbenefits of the executive officers, establshe
and reviews general policies related to compensaim benefits, and administers the Company’s teng-incentive plan. Pursuant to the
Compensation Committee charter, the Compensationn@ittee determines the compensation of senior egixesuof the Company. Messrs.
Donald D. Patteson, Jr., Philip L. Fredericksord dosiah O. Low Il serve on the Compensation Cateiof the Board, all of whom are
“independent” under NASDAQ rules. The Chairman is Fatteson. The Compensation Committee met fmegiand acted by unanimous
written consent one time during 2009. Each memb#reoCompensation Committee was present, eithpeison or by telephone, for all of
the meetings. A copy of the Compensation Commitadopted charter is posted in the “Corporate Grarare” section of our website at
WwWw.rosettaresources.com

Nominating and Corporate Governance CommitteeThe Nominating and Corporate Governance Committessi the Board by
identifying individuals qualified to become membefghe Board, consistent with criteria approvedtuy Board, recommending director
nominees for election at the Annual Meeting of 8hmiders or for appointment to fill vacancies, auvising the Board about the appropriate
composition of the Board and its committees. Then@ittee also develops and recommends to the Baambrate governance principles ¢
practices and assists in implementing them. TheiNatimg and Corporate Governance Committee conductgular review of the corporate
governance principles and practices and recomntentie Board any additions, amendments or othengds The Nominating and Corpol
Governance Committee oversees the annual evaluaiitcerning the performance of the Board and thmr@ittees of the Board. Messrs.
Richard W. Beckler, Philip L. Frederickson, andidb<D. Low Il serve on the Nominating and Corper@overnance Committee of the
Board, all of whom are “independent” under NASDAes. The Chairman is Mr. Beckler. Each membehefNominating and Corporate
Governance Committee was present, either in pasbg telephone, at all meetings during 2009. Thenkiating and Corporate Governance
Committee met three times in 2009. A copy of theritating and Corporate Governance Committee’s adbgharter is posted in the
“Corporate Governance” section of our websiteratv.rosettaresources.com

Corporate Governance

Board of Directors Governance Guidelines and OthetGovernance DocumentsThe Board of Directors has adopted the Board of
Directors Governance Guidelines (“Governance Gindsl) to govern the qualifications and conducthaf Board. The Governance
Guidelines are posted in the “Corporate Governaseetion of our website atww.rosettaresouces.camgether with the following
governance documents:

Bylaws,

Code of Business Conduct and Ethics,

Audit Committee Charter,

Compensation Committee Charter,

Nominating and Corporate Governance Committee €hart
Environmental, Health and Safety Mission Statement,
Environmental, Health and Safety Policy,

Stock Ownership Guidelines for Non-Employee Direstand
Stock Ownership Guidelines for Officers.
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These documents are also available in print toséogkholder requesting a copy in writing from theribrate Secretary of the Company at
717 Texas, Suite 2800, Houston, Texas 77002.

Director Independence.The standards applied by the Board of Directoraffinmatively determining whether a director is
“independent” in compliance with the listing stardkaof NASDAQ generally provide that a directonat independent if: (a) the director is,
or in the past three years has been, an employlees#tta or any of its subsidiaries; (b) a membénedirector’'s immediate family is, or in
the past three years has been, an executive offidRosetta or any of its subsidiaries; (c) thedior or a member of the director's immediate
family has received more than $120,000 in compérsatom Rosetta or any of its subsidiaries durmg period of twelve consecutive
months within the three years preceding the detatitn of independence other than compensatiosdivice as a director, compensation of
a family member who is an employee but not an etkezofficer or benefits under a tax-qualified rethent plan, or non-discretionary plan;
(d) the director or a member of the director’s ingilage family is, or in the past three years hasibemployed in a professional capacity by
PricewaterhouseCoopers LLP, the Company’s indep#ndgistered public accounting firm, or has workadsuch firm in any capacity on
Rosetta’s audit; (e) the director or a member efdhliectors immediate family is, or in the past three yeas Ibeen, employed as an exect
officer of a company where a Rosetta executiveeeffserves on the compensation committee of sutipaoy; or (f) the director or a mem
of the director’'s immediate family is a partnerancontrolling shareholder of or an executive @ffiof a company that makes payments to, or
receives payments from, Rosetta or any of its slidr$es in an amount which, in any twelve-monthigebduring the past three years, exceeds
the greater of $200,000 or five percent of the obdated gross revenues of the company receiviagp#tyment.

The Board of Directors, applying the standardsrezfeed above, affirmatively determined that six®members, Messrs. Beckler,
Patteson, Houston, Fitzgerald, Frederickson and, loowstituting a majority of the Board, are indegremt under NASDAQ rules. The Board
of Directors also determined that all members efAludit Committee, Compensation Committee, and @aie Governance and Nominating
Committee are independent.

Independent Directors/Executive Sessionn 2009 during Board and Committee meetings, tdefpendent directors met ten times in
executive session, outside of the presence of menuf¢he management team. The Audit Committee sneith the independent registered
public accountant without anyone else present eéxoephe other independent directors.

Board Leadership Structure and Role in Risk Oversigt. On February 25, 2010, the Board elected Randy Latnda Chief Executiv
Officer and President, to the position of ChairmanHenry Houston, the former Chairman, was elettezkrve as lead independent director.
The Board believes that this leadership structteest for the Company at this time, as it appadely balances the need for the chief
executive officer to manage the daily activitiesled Company and provides for a lead independeattdir to oversee the executive sessions
of the independent directors and enhance the waktiip between the Board and the Chairman, Chiettiive Officer and President. In
appointing Mr. Limbacher as Chairman, the Boardctathed that Mr. Limbacher’s leadership since beipgointed Chief Executive Officer
and President has served the Company and its stloigls well, as he is integrally involved with afipects of the Company’s operations and
provides the Board with effective oversight of mgeaent. Further, as discussed below, the Boarduistsred with three Committees, all
being comprised of independent directors.

The Board is actively involved in risk oversight foe Company. The Board believes it is a Boaredléwnction to provide oversight to
the Company in the management of risks. The Baardgnizes there is a balance between risk and deavat believes the Compasyoveral
risk profile is appropriate. While certain riskean the purview of Committees of the Board, arelsarutinized closely at the Committee
level, the full Board has responsibility for riskersight. The Committees regularly report theik4dsersight activities to the Board.

Management of the Company takes a comprehensiveagpto risk management, with the view that rislnherent in every action
taken by the Company. Management of risk is a resipdity of employees at all levels. As managenrefines the strategic plan for the
Company on a regular basis, it assesses speafis af
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risk to implementation of the strategy. The Comphay also developed an enterprise risk managemegitgm to assess and manage key
risks to the Company. Regular operational andesjratbriefings are provided to the Board and inherisks are discussed with the Board.
The Board receives a briefing on the enterpridemanagement process on an annual basis.

Through the Audit Committee, the Board monitorsfinial risk and hedging. The internal audit departtis responsible for
compliance with the provisions of the Sarbanes-PRlet of 2002 and financial and operational audiise head of the internal audit function
reports directly to the Audit Committee.

The Compensation Committee monitors risks assatiaih compensation practices for the Company. @ithie Company does not
believe that any of our compensation policies ereiaks that are reasonably likely to have a maltadverse effect on the Company, the
Board believes that it is important to articulate major policies and how they incentivize actiansgl decisions that benefit stockholders.
First, because Rosetta has a history of providimyesportion of each full-time employee’s compersatn restricted stock, Rosetta’s
employees are all stockholders. Like the sharestggdato our executives, the restricted stock grhtdgell of our employees vests over 3 ye
We believe this vesting period helps to ensureltb#ft employees and executives take actions ané aisions which contribute to long-
term positive performance, thus aligning us with libng-term interests of our shareholders. Seocerdjelieve our annual bonus plan
measures the behaviors that contribute to the saaifean exploration and production business; fipally, earnings before interest,
depreciation and taxes (EBITDA); production (MCFs/y growth in proved reserves; finding and devalept costs, and both lease opere
expenses (LOE) and general and administrative (G&#enses per unit produced. The items measurmelvigloping our bonus pool are the
same for both executives and employees to enstemal alignment. Further, we have designed theib@an metrics with diversified
measures and compensating objectives that we @nsgidy beneficial to overall financial performanEer example, adding costly reserves
may help us exceed the reserve goal, but doingosbdwikely cause us to fall short of the findingdadevelopment cost goal. We believe that
the granting of restricted stock to all employerd the bonus plan we utilize help us to ensuredbabehaviors are consistent with the
interests of our stockholders, both in the sharhtand the long term. Further, a significant pertad executive compensation is in the form of
long-term compensation, including performance shastich is paid over time. For a further discuss&ee the “Compensation Discussion
and Analysis.”

Board Composition. The Nominating and Corporate Governance Commigteesponsible for reviewing the requisite skillslan
characteristics of new Board members as well asdhgposition of the Board as a whole. The Commibilesves that the minimum
qualifications for serving as a director are thabaninee demonstrate an ability to make a meanimgfutribution to the Board’s oversight of
the business and affairs and have a reputatioetfidcal conduct. Nominees for director will incluideividuals who, taking into account their
diversity, skills, and experience in the contexttaf needs of the Board, as well as other relefeatdrs such as conflicts of interest and other
commitments, would enhance the Board’s ability tmage and direct the affairs and business of tmep@ay. Although we do not have a
formal policy on diversity for board members, igiactor in assessing potential board membersrBity not only encompasses racial and
gender diversity, but it also relates to diversityexperience and background in an effort to enthatthe composition of our directors
provides a strong and well balanced foundatiorkitf &nd experience.

The Committee identifies candidates by asking tireent directors and executive officers to notifg Committee if they become aware
of individuals who meet the criteria described abhdvhe Committee has the sole authority to engiaiges that specialize in identifying
director candidates. The Committee will also coesithndidates recommended by stockholders. AfeeCtimmittee has identified a poten
candidate, it collects and reviews available infation regarding the individual, and if the Comnetietermines that the candidate warrants
further consideration, the Committee Chairman atlagr Committee member will contact the person.egaly, if the individual expresses a
willingness to be considered for election to thail the Committee will request information frone ttandidate, review the individual’s
qualifications, engage a third party to conductekground investigation, and conduct one or maenimews with the candidate. When the
Committee has completed this process, it makes@ammendation to the full Board.
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Responsibility of Nominating and Corporate Governace Committee.The Nominating and Corporate Governance Committee
prepares and recommends to the Board for adopgipropriate corporate governance principles andtigec Each year, this Committee:

» Reviews the advisability or need for any changaténnumber and composition of the Boz
» Reviews the advisability or need for any changaténnumber, charters, titles, or composition ef¢tbmmittees of the Boar

» Recommends to the Board the composition of eachmitige of the Board and the individual directos@ve as chairman of each
committee;

» Requires each chairman of each committee to répdhe Board about the committee’s annual evaloatfdts performance and
evaluation of its charte

* Receives comments from all directors and reporteedBoard with an assessment of the Board'’s pedoce, to be discussed with
the full Board following the end of each fiscal yg

» Develops, reviews and reassesses the adequaay Gbthpany’s corporate governance principles anctipess and recommends any
proposed changes in the Governance GuidelinegtBahard for its approva

» Makes a report to the Board on succession plaremiggwork with the Board to evaluate potential sesoes to the CEC
» Recommends to the Board the election of officedadate for the Compan
» Reviews individual director participation in directeducation programs; a
» Evaluates the performance of the Nominating ang@uatte Governance Committee and makes a repdretfull Board.

Board'’s Interaction with Stockholders. The CEO and other corporate officers are respaméibslestablishing effective
communications with the stockholders. In accordamitie this policy, management speaks for the Corgpahis policy does not preclude
independent directors from meeting with stockhadbut where appropriate, management should bemrassuch meetings. Stockholders
may submit communications to directors by writinghie Corporate Secretary of the Company at thewgxe offices set forth in this Proxy
Statement under “Stockholder Communications withBlard of Directors.”

Business Conduct and EthicsThe Code of Business Conduct and Ethics (the “Et@iade”) requires all of the directors, officerslan
employees to adhere to certain basic principlesuphold the Company’s guiding values of integréagcountability and professionalism. The
Ethics Code requires such individuals to comphhvtiite law, avoid conflicts of interest, competeljaand honestly, maintain a safe and
healthy work environment, and preserve companytssBRis includes specific compliance proceduresamechanism for reporting
violations to a supervisor, the Director of theeimial Audit Department, or to the General Counakd.have established an “ethics hotlirfier’
employees to use and a procedure for maintainingyanity with respect to an employee reporting dation of the Ethics Code. You can
access the Ethics Code in the “Corporate Goverriasaion of our website atww.rosettaresources.conChanges in or waivers of the
Ethics Code may be made only by the Board of Dimscof the Company or, in the case of any changeadrer of the Ethics Code for the
principal executive officer, principal financialfafer, principal accounting officer, controller persons performing similar functions
(collectively, the “principal officers”)pnly by the independent directors on the Board ioé&ors of the Company. All changes in or waiv
the Ethics Code for the principal officers will peomptly disclosed as required by law or stock excie regulations, which we would prov
on our website.

Directors’ Continuing Education. The Governance Guidelines require directors tagpate in continuing education in subjects
relevant to the duties of a director. While the @amy arranges for director education presentatioosnd the regular meetings of the Board
of Directors, the directors also attend continugdgcation programs provided by independent orgaizs including the National
Association of Corporate Directors.
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PROPOSAL 1
ELECTION OF DIRECTORS

As of the date of this Proxy Statement, the Com{saBgard consists of seven directors, all sevethefdirectors will stand for election,
and six of those seven are independent. Informatigarding the business experience and qualifieatid each nominee is provided below.
All directors are elected annually to serve utd hext Annual Meeting and until successors aretede

Directors are elected by plurality vote of the glsgoresent at the Annual Meeting, meaning thadliteetor nominee with the most
affirmative votes are elected. If you sign the yroard but do not give instructions with respedti® voting of directors, the proxyholders
will vote in favor of the seven persons recommenethe Board. If you wish to give specific instiioas with respect to the voting of
directors, you must do so with respect to the siseven persons who will be voted upon at theushiMeeting. You may not vote for a
greater number of persons than the number of n@ainamed.

The Board expects that all of the nominees wilabailable to serve as directors as indicated. yffrominee should become unavaila
however, the proxyholders will vote for a nomineasnominees who would be designated by the Boafli@ictors unless the Board chooses
to reduce the number of directors serving on thar&o

The Board of Directors unanimously recommends thayou vote FOR the election of each of the Board’s @lictor nominees.

Company Nominees for Director

Randy L. Limbacher , age 52, has served as Director and Chief Exee@ificer and President of Rosetta since Novemb20Q7. On
February 25, 2010, Mr. Limbacher was appointechascthairman of the Board. Prior to joining Roséita, Limbacher served as President,
Exploration and Production — Americas for Conocdilplsi and had responsibility in this position falt exploration and production activities
in the Western Hemisphere. Mr. Limbacher joined @mPhillips with its April 2006 acquisition of Bumgton Resources, an organization
with which he had spent over 20 years. At Burlimgtielr. Limbacher held a series of positions of @asing responsibility, including his role
at the time of the acquisition of Executive Vicesldent, Chief Operating Officer and as a direotothe Board of Directors of Burlington.
Early in his career, he served in engineering rafitls Conoco and Mobil/Superior Oil. Mr. Limbacheas 30 years of experience in the
exploration and production business, both domdbtiaad internationally. He holds a B.S. in PettoteEngineering from Louisiana State
University. Mr. Limbacher serves on the Board ofddtors of CARBO Ceramics Inc. Mr. Limbacher hateazgive leadership experience,
both with Rosetta and other companies in the enieidyystry. He is experienced in managing independiéand gas exploration and
production companies and providing strategic dioectas well as, disciplined management for a compite ours. Mr. Limbacher’s service
on other public boards also provides experiencekaog/ledge of best practices that may benefit Raset

D. Henry Houston, age 70, has served as Director of Rosetta silge2005. Mr. Houston served as Chairman of ther&&@m July
2007 until February 2010, when he was appointedti@tead independent director. From 2002 throud¥82@hen he retired, D. Henry
Houston was Executive Vice President, Chief Opega@fficer and Chief Financial Officer as well aBiaector of Remote Knowledge, Inc.,
a company offering communication services for mapteasure craft. From 1995 through 2002, he seasdekecutive Vice President and
Chief Financial Officer of T.D. Rowe Amusementgravate company operating approximately 25,000 imndnd amusement devices.

Mr. Houston also previously worked as an oil ansl gansultant and served as President of KP Expbordhc., Chairman of the Board of
Magee Poole Drilling Company, President of BlackMd@il Company, Chief Financial Officer of C&K Peteum, and Vice President, Ch
Financial Officer, and Director of Southdown In@rker in his career, he worked with Price Wated®and with Detsco, Inc. Mr. Houston
has a degree in accounting from University of Adas Mr. Houston'’s financial accounting backgrowréhr energy experience, and general
business acumen are assets to Rosetta’s Boardeaft@is.
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Richard W. Beckler, age 70, has served as Director of Rosetta silge2005. Since 2003, Mr. Beckler has served aarer in the
global litigation group as the head of the SeasitiGovernment Enforcement and White Collar Defgnsap of the law firm of Howrey
LLP. From 1979 through 2003, he was a partnerénakv firm of Fulbright & Jaworski and at the erfcth@s tenure, the partner heading the
litigation group in Washington, D.C. Mr. Becklesalserved as a section chief in the Criminal FiSection of the U.S. Department of
Justice, and as an Assistant District Attorneyhm Manhattan District Attorney’s Office. Mr. Becklerings expertise in the legal profession
and with securities regulation to Rosetta. He hawsris Doctor degree from Fordham Law School aret d0 years of practicing law at priv
firms, at the U.S. Department of Justice and atbe York County (Manhattan) District Attorney’s fiak.

Donald D. Patteson, Jr., age 64, has served as Director of Rosetta silge?2005. Mr. Patteson is the founder and Chairofahe
Board of Directors of Sovereign Business Forms,, laconsolidator in the wholesale manufacturingusitom business forms and related
products segment of the printing industry. He aksived as Chief Executive Officer of Sovereign frAngust 1996 until his retirement in
August 2008. Prior to founding Sovereign in Augl896, he served as Managing Director of Sovereigpita@l Partners, an investment firm
specializing in leveraged buyouts. Mr. Patteson pleviously served as President and Chief Exee@fficer of WBC Holdings, Inc., and
President and Chief Executive Officer of Temple MaiDrilling, Inc./R.C. Chapman Drilling Co., In@and President, Chief Executive Offi
and Director of Temple Drilling. Mr. Patteson aigorked with Atwood Oceanics, Houston Offshore Inggional, Western Oceanic and
Arthur Andersen’s management consulting practiciezan his career. Mr. Patteson has 24 yearsxptdence as a chief executive officer in
various industries including the oil and gas serwiustry. In addition, Mr. Patteson has valudiplancial accounting expertise and
experience with major financial transactions. MattBson has an MBA with concentration in finance.

Josiah O. Low Il , age 70, has served as Director of Rosetta siecember 2006. He is currently a Senior Advisor att€ton
Partners, a private equity firm. Prior to servinghwmCatterton, Mr. Low led the corporate financewgy of Donaldson, Lufkin and Jenrette
(“DLJ") as a Managing Director for over 15 years tas a significant contributor in the developnm&riDLJ from a boutique investment
bank into one of Wall Street’s largest and mosstgeous firms, prior to its merger with Credit Ss¢ First Boston. Preceding his position at
Credit Suisse, Mr. Low was a founding Managing Biioe of Merrill Lynch Capital Markets Group. He hastensive investment experienc:
the oil and gas finance sector throughout the drBates. Mr. Low is a graduate of Williams College serves on the Board of Directors of
Costar Group. Mr. Low’s investment banking expetrparticularly in the energy sector, allows hantontribute broad financial and energy
sector expertise to the Board.

Philip L. Frederickson , age 53, has served as Director of Rosetta silge2008. He retired from ConocoPhillips in Januaég8,
where he served as Executive Vice President, Rign&itrategy and Corporate Affairs at the timeisfratirement. Prior to serving in this
role, Mr. Frederickson held the position of ExeeetVice President, Commercial. Mr. Fredericksongai Conoco in 1978 and held various
positions in the United States and Europe, witledig responsibilities including refining and maith@toperations, upstream strategy and
portfolio management, and business developmentFikéderickson serves on the board of directorStoroco Logistics Partners LP. He is
also a director for The Yellowstone Park Foundathdn Frederickson’s broad assignments and exegutimsnagement experience in the
energy industry provides relevant experience inmlver of strategic and operational areas.

Matthew D. Fitzgerald , age 52, has served as Director of Rosetta siaptee®ber 2008. He has been President of Total €hoic
Communications LLC, a Sprint Preferred Retailerelbist Houston, Texas since September 2009. Mrgé&iitdd retired from Grant Prideco,
Inc. in April of 2008, where he served as Executfiee President and Chief Financial Officer frormdary 2004 until his retirement, and
Treasurer from February 2007 until his retirem&nior to joining Grant Prideco, Inc., Mr. Fitzgedaderved as Executive Vice President,
Chief Financial Officer, and Treasurer of VeritaGO from March 2001 until January 2004. Mr. Fitzdénaas employed by BJ Services
Company from 1989 to 2001, where he served as Riiesident and Controller. Mr. Fitzgerald was alse@ior manager with the accounting
firm of Ernst & Whinney. Mr. Fitzgerald holds a Bador of Science and a Masters in Accountancy fiteenUniversity of Florida.

Mr. Fitzgerald’s prior
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positions of responsibility as chief financial a#r and controller for service companies within¢nergy industry provides strong financial
and accounting expertise for Rosetta.

Stockholder Nomination of Directors

The Company has not received stockholder recomntiendeor a nominee for director for consideratairthe 2010 Annual Meeting of
Stockholders. To be considered for the 2011 AnMe#ting of Stockholders, our Bylaws require thatackholder’s notice with respect to
director nominations must be submitted to the Camp® earlier than January 7, 2011 and no later Bebruary 7, 2011. Stockholder
recommendations of individuals for consideratiomamminee for director should be submitted iningito the attention of the Corporate
Secretary, 717 Texas, Suite 2800, Houston, Texa82/ 7o be in proper written form, a stockholdergice with respect to director
nominations must set forth:

1. Asto each nominee, the name, age, businesesadand residence address of such nominee andhes principal occupation or
employment

2. Asto the stockholder giving notice, (a) certai@ntifying information with respect to such stbolder and any other person on whose
behalf the nomination is made (such stockholdertier person, a “Nominating Person”) and (b) a detion of all arrangements or
understandings between such Nominating Persompramosed nominee and any other person (includieig tames) pursuant to which
the nomination(s) are to be made by the Nomind®egson; an

3. Asto each nominee or Nominating Person, (akiss and number of shares of the Company’s d¢aitek owned beneficially or of
record by such person, (b) whether and the extewhich any hedging or other transaction has bessred into by or on behalf of, or
any other agreement has been made, the effectentt iof which is to mitigate loss or manage thk dsbenefit of share price changes
for, or to increase or decrease the voting powesuth person with respect to any Company secsiriied (c) any other information
relating to such persons required to be disclosedgroxy statement or other filings required tariae in connection with proxy
solicitations for election of directors pursuanthe Securities Exchange Act of 1934, as amendie* Exchange Ac").

All stockholder notices must include a represeatathat such stockholder intends to appear in pessty proxy at the annual meeting
to bring such business or nomination before thetimgand a statement whether any Proposing Peesoddfined in the Company’s Bylaws)
or Nominating Person, as the case may be, inteadlicit proxies in connection with the proposahomination. Additionally, notices with
respect to director nominations must be accompadmyealwritten consent of each proposed nomineleitag named as a nominee and to
serve as a director if elected.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
Security Ownership of Certain Beneficial Owners

The following tabulation sets forth as of Marct20,10 information with respect to the only persof®were known to the Company to
be beneficial owners of more than five percentefautstanding shares of common stock of the Cowpan

Name and Address of Beneficial Owne Amour]t_and Nature .01 Percent
Beneficial Ownership of Class
Wellington Management Company, LLP 3,670,965(1) 7.01%
75 State Street
Boston, Massachusetts 021
First Pacific Advisors, LLC 8,446,90((2) 16.(%

11400 West Olympic Blvd., Suite 1200
Los Angeles, California 900€¢

(1) Based solely on a Schedule 13G/A filed with $t&C by Wellington Management Company, LLP (“Weltion”) on February 12, 2010.
Wellington, in its capacity as investment advisexs shared voting power with respect to 3,093,565es of our common stock and
shared dispositive power with respect to 3,670 8&fres of our common stoc

(2) Based solely on a Schedule 13G/A filed with 8#&C on February 11, 2010 on behalf of First Paéifivisors, LLC, a Delaware limited
liability company (“FPA”), FPA Capital Fund, In@,Maryland corporation and a registered open-enmesiment company (“FPA
Capital”), Robert L. Rodriguez, Managing Membef=6fA, J. Richard Atwood, Managing Member of FPA &telven T. Romick,
Managing Member of FPA. FPA, in its capacity asstment adviser to its various clients, has shantidg power with respect to
2,784,400 shares of our common stock and sharedsiiare power with respect to 8,184,400 sharesuofcommon stock. FPA Capital,
in its capacity as an investment company, has\alag power with respect to 4,520,600 shares ofcomnmon stock and shared
dispositive power with respect to 4,520,600 shafesir common stock. Messrs. Rodriguez and Atwoed &97,500 and 65,000 sha
of our common stock, respectively. As controllireggpns of FPA, Messrs. Rodriguez, Atwood and Romiak be deemed to
beneficially own 8,184,400 shares of our commouglkstovned by FPA's clients. Messrs. Rodriguez, Atdv@od Romick disclaim
beneficial ownership of the securities owned by ’s clients.
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Security Ownership of Directors and Executive Offiers

The following tabulation sets forth, as of Marct20,10, the shares of common stock beneficially ahmeeach director nominee, each
of our named executive officers, and all directommees and executive officers as a group.

Common Stock
Beneficially Owned (1)

Number Percent o
Name of Shares Class
Directors
Randy L. Limbache 575,153 (2 1%
Richard W. Beckle 53,288 (3 *
Matthew D. Fitzgeral 23,355 (4 *
Philip L. Fredericksol 23,355 (5 *
D. Henry Houstor 54,230 (6 *
Josiah O. Low Il 51,026 (7 *
Donald D. Patteson, . 58,360 (8 *
Named Executive Officers (excluding Mr. Limbacher)
Michael J. Rosinsk 233,007 (8 *
Ellen R. DeSancti 161,899 (1C *
John D. Claytor 123,301 (11 *
James E. Craddoc 78,825 (12 *
All directors and executive officers as a group ff&bsons 1,765,71 3%

* Less than one percel

(1) Unless otherwise indicated, all shares are dirdatlg with sole voting and investment pow

2 Represents (i) 129,008 shares of common s{og820,170 restricted shares of common stockhwastrictions to lift on various dates
through November 2013, provided that Mr. Limbadserontinuously employed by the Company or aniaféluntil such dates, and
(i) 125,975 shares of common stock underlyindyfuested options

3) Represents (i) 9,058 shares of common stoigk,4j230 restricted shares of common stock, wagtrictions to lift on various dates
through May 2010, provided (generally) that Mr. Blec continues board service with the Company wsutilh dates, and (iii) 25,000
shares of common stock underlying fully vested ampi

4) Represents (i) 875 shares of common stockl Tii#80 restricted shares of common stock, wittrioti®ns to lift on various dates
through September 2011, provided (generally) thatAzgerald continues board service with the Canypuntil such dates, and
(iiif) 5,000 shares of common stock underlying fulBsted options

(5) Represents (i) 875 shares of common stock] ({380 restricted shares of common stock, wittriéi®ns to lift on various dates
through July 2011, provided (generally) that Mrederickson continues board service with the Compentiy such dates, and
(iii) 5,000 shares of common stock underlying fulsted options

(6) Represents (i) 10,000 shares of common stagh,9230 restricted shares of common stock, wéstrictions to lift on various dates
through May 2011, provided (generally) that Mr. ldtmn continues board service with the Company saoth dates, and (iii) 25,000
shares of common stock underlying fully vested ampi

@) Represents (i) 11,796 shares of common st@gh,9230 restricted shares of common stock, wéttrictions to lift on various dates
through May 2011, provided (generally) that Mr. Loantinues board service with the Company untihsdates, and (iii) 20,000
shares of common stock underlying fully vested api

(8) Represents (i) 14,130 shares of common stagh,9230 restricted shares of common stock, wéstrictions to lift on various dates
through May 2011, provided (generally) that Mr.tBsdn continues board service with the Company sunth dates, and (iii) 25,000
shares of common stock underlying fully vested ampi
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9) Represents (i) 80,012 shares of common st@gig3;890 restricted shares of common stock, wéttrictions to lift on various dates
through January 2013, provided that Mr. Rosinskiastinuously employed by the Company or an aféliantil such dates, and
(iii) 89,105 shares of common stock underlyingyfulested options

(10) Represents (i) 75,418 shares of common stouk(ii) 66,251 restricted shares of common stedth restrictions to lift on various
dates through January 2013, provided that Ms. Detfsais continuously employed by the Company oafiifiate until such dates, and
(iiif) 20,230 shares of common stock underlyingyfulésted options

(11) Represents (i) 61,004 shares of common s{ork9,131 restricted shares of common stock, wétstrictions to lift on various dates
through January 2013, provided that Mr. Claytoodstinuously employed by the Company or an af8liantil such dates, and
(iii) 13,166 shares of common stock underlyingyfulested options

(12) Represents (i) 16,528 shares of common stouk(ii) 49,131 restricted shares of common stegth restrictions to lift on various
dates through January 2013, provided that Mr. Qyeklis continuously employed by the Company orféilisde until such dates, and
(iii) 13,166 shares of common stock underlyingyfulested options

Executive Officers Who are Not Directors

Name Age Position
Michael J. Rosinsk 65 Executive Vice President, Chief Financial Officend Treasure
Ellen R. DeSancti 53 Executive Vice President, Strategy and Developr
John D. Claytot 46 Vice President, Asset Developm
James E. Craddoc 51 Vice President, Drilling and Production Operatit
Michael H. Hickey 55 Vice President and General Coun
W. Rufus Estis 58 Vice President and Controll
J. Chad Driskill 45 Vice President, Marketing and Business Developr
Gerald L. Maxwell 56 Vice President, Human Resourt

Michael J. Rosinski, age 65, has served as Executive Vice Presidéigf Einancial Officer and Treasurer of Rosettad®eses Inc.
since July 2005, and was Secretary from July 2085 August 2008. Prior to joining the Company, NRosinski served as Executive Vice
President and Chief Financial Officer of Rosettadteces Operating LP (formerly known as CalpineungtGas L.P.) from May 2005 until
July 2005. Prior to that, Mr. Rosinski served age€hRinancial Officer of Power 3 Medical Productsrh July 2004 through May 2005, and
was Senior Vice President and Chief Operating @ffaf Municipal Energy Resources Corporation fra@87.to 2004. Previously, he held
positions as Senior Vice President and Chief Firsazfficer of Santa Fe Energy and held a numbeyasiitions at Tenneco. Mr. Rosinski
holds an MBA from Tulane University and a Bacheldegree in Mechanical Engineering from Georgia Tétghhas over 37 years of
experience in energy financing, financial managemed controls, planning and investor relationsrergy and related industries.

Ellen R. DeSanctis age 53, has served as Executive Vice Presidaate§y and Development since September 2008. frjoining
Rosetta, Ms. DeSanctis was an independent consudidvising companies in the areas of strategiorptay, investor relations and leadership
development. Ms. DeSanctis began her technicaécateShell Oil in 1978, and later moved to AtlarRichfield Company where she served
in a variety of financial and operational functioMs. DeSanctis later was responsible for investations, corporate communications, and
business analysis and budgeting for Vastar Ressuince In 2000, Ms. DeSanctis accepted a positi@udington Resources Inc., where she
served most recently as Vice President of CorpdZat@munications & Strategic Planning. Ms. DeSaneitzived a B.A. in Geology &
Geological Sciences from Princeton University alMBA from the University of California, Los Angeles

John D. Clayton, age 46, has served as Vice President, Asset @@veint since March 2008. Prior to joining the Comypa
Mr. Clayton was Manager, Lower 48 Business Develapiior ConocoPhillips, Inc. since
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2006. Mr. Clayton became employed with ConocoRtslin 2006 as a result of ConocoPhillips’ mergehvurlington Resources Inc.
Mr. Clayton was employed with Burlington Resourbes from 1986 through 2006, where he held varjpasitions including Director of
Worldwide Acquisitions and Divestitures. Mr. Clagthas a Bachelors of Science degree in petrolegimegring from Louisiana State
University and has over 24 years experience inrttiestry in asset management, acquisitions andtiiuees, reservoir engineering,
production engineering and drilling engineering.

James E. Craddock, age 51, has served as Vice President, DrillirjRroduction Operations since April 2008. From Ap806 to
March 2008, Mr. Craddock was Chief Operating Offiite BPI Energy, Inc., an exploration and prodotstart-up company focused on coal
bed methane development. On February 3, 2009, B&idy, Inc. filed a voluntary petition for reliefider Chapter 11 of the U.S. Bankruptcy
Code. Mr. Craddock began his industry career witheSior Oil Company in 1981 and then held a br@adje of technical, operational and
strategic roles with Burlington Resources and iiesipcessor companies for more than 20 years. Aington, he held a series of positions of
increasing responsibility, most recently as Chiegiaeer. Mr. Craddock has extensive experienceadyction operations, reservoir and
production engineering, and unconventional gasarekploitation. Mr. Craddock received a BachaddScience degree in Mechanical
Engineering from Texas A&M University.

Michael H. Hickey , age 55, has served as Vice President and Geébeualsel of Rosetta Resources Inc. since August. Z@viously
Mr. Hickey served as Vice President Law and SegyetaTechnip Offshore Inc., from April 2004 thraduguly 2005. From September 2000
to March 2004, he was with CalpiseNorth American E&P and midstream group, servisige President and Managing Counsel from |
2003. He served as Vice President, General CoanseSecretary of Kosa B.V. from December 1998 untjust 2000. He holds a Bachel
of Arts degree in English and a Juris Doctorateh fimm the University of Tennessee, and has bgaacticing lawyer for 30 years.

W. Rufus Estis, age 58, has served as Vice President and CartaflRosetta Resources Inc. since September Bagfinning in
2008, Mr. Estis became co-owner and general paofn€he Big Mamou, LLC, a restaurant in Houstonxd%® and still holds those positions.
Previously, Mr. Estis served as Vice President@hi&f Financial Officer of Maritech Resources, lan,independent oil and gas company
located in Houston, Texas from 2005 to 2008. Raqoining Maritech Resources, Inc, in 2005 he edras Vice President, Finance and C
Financial Officer of Petrokazakhstan, an integratiédompany in Almaty, Republic of Kazakhstan. Mstis served from 2003 to 2005 as
Chief Financial and Administrative Officer of Atltig Holding Norway AS, an oil and gas company irbBil United Arab Emirates. Mr. Es
has over 35 years accounting experience in theygmedustry. He is a Certified Public Accountanttwa Bachelor of Science degree in
Accounting from Louisiana Tech University and a Ma®f Business Administration degree in Finanoanfthe University of Houston.

J. Chad Driskill , age 45, has served as Vice President, Marketiddaisiness Development of Rosetta Resourcesihe duly 2005
At Rosetta, Mr. Driskill is responsible for bothystical and financial commodity marketing and traglias well as supporting mergers and
acquisition activity for the Company. Prior to joig Rosetta in July 2005, Mr. Driskill spent 10 yeholding a number of positions in energy
trading, business development, and risk manageatdth Calpine Corporation and Calpine Energy i8esv Prior to joining Calpine,
Mr. Driskill spent 5 years at LFC Financial Corp.Rirector of Gas Trading. Mr. Driskill has over g2ars of experience in the energy
trading, oil and gas, and power generation indesti/r. Driskill received a Bachelor of Businesswidistration degree in Finance from
Texas Tech University.

Gerald L. Maxwell , age 56, has served as the Vice President, Huraaources since April 2007. Mr. Maxwell joined then@pany in
May 2005 as an independent consultant. In Nover20®@5, he became the General Manager of Human Resguand in April 2007, he
became Vice President of Human Resources. Preyiddsl Maxwell was Vice President of Human Resosrfr several of El Paso
Corporation’s business units, both domestic anetiational. Prior to El Paso’s acquisition of Tecm&nergy, he was director of human
resources for Tenneco Energy. Mr. Maxwell has hid human resources positions at Quintana Petrgl@nadarko Petroleum, Coastal
Corporation, and in the financial industry. He heottlial Bachelor’'s degrees in management and ecoadroim Houston Baptist University,
and has over 31 years human resources experiettoe é@mergy industry.
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COMPENSATION DISCUSSION AND ANALYSIS
Overview of Compensation Philosophy

Rosetta compensates management through a mix efsbiesy, bonus and equity grants with the objestif attracting and retaining
key executive officers critical to long-term sucgesompensating those executive officers fairly emmhpetitively for responsibility and
accomplishment, and aligning management’s incesitivith the long-term interests of its stockhold@&ise hydrocarbon exploration and
production business continues to be an increasicmtypetitive marketplace for talent. Notwithstamgdielatively low energy commaodity
prices throughout 2009, Rosetta’s management apdtdrs believe that the underlying fundamentaas ltlave created this intense
competition for people — continuing worldwide demdar energy, supplies that are increasingly difi@and expensive to find and produce,
and relatively limited numbers of college studgnissuing undergraduate degrees in the geoscienwékremain in place for the foreseeable
future. While these fundamentals will make attragtand retaining experienced energy executivesigoing challenge, we believe that our
historical approach remains valid — base salargléeare generally set at the middle of Rosetta'spmtitive marketplace for comparable
positions, and total compensation that is aboverttaelle of our marketplace can be achieved in gwegate through the annual performance
bonus program and through equity awards and stac& pppreciation.

Our annual performance bonus program is designpdytaut based on Company performance in five aesadh of which is generally
weighted equally to the others: production volunmeserves added, finding costs, EBITDA, and expe(lsase operating and G&A). The
Board may elect to modify the bonus pool that iselleped from these five key metrics after consitienaof other factors such as
environmental, health and safety performance; swatdity (adding new inventory, developing new e@reas, success in acquisitions and
exploration); relative performance to peers; arititglto pay. For executive management, a combaratf restricted stock and non-qualified
stock options has historically been granted to enadditional emphasis on stock price appreciatio2009, we added performance share
units (PSUSs) to the equity mix for executives tswee a focus on behaviors that improve total stolddr return over the long-term. In early
2010, we granted restricted stock and PSUs toxbeutives, and do not plan to issue additionalkstqations for the foreseeable future.

The Compensation Process

The Role of the Compensation Committee of the Boardf Directors. The Compensation Committee of the Company’s Bo#rd o
Directors is required to be composed of at leastindependent directors. We began 2009 withnsigpendent directors serving on the
Compensation Committee, but reduced that to thrdéay 2009. As part of its stated purpose in itartdr (which can be found in full on our
website in the “Corporate Governance” sectiomatv.rosettaresources.coynthe Compensation Committee “will assist the Bioair
Directors of Rosetta Resources Inc. (the “Companytischarging its responsibilities relating toxgqeensation of the Company’s executive
officers and the members of the Board of Directdlee Compensation Committee has overall respoitgibilr approval, evaluation and
oversight of all compensation and benefit plan$icigs and programs of the Company.” Several o$titded responsibilities in support of this
purpose are annually to:

. Review and make recommendations to the Board wihect to general compensation policies of the Gompvith respect to all
officers and directors

. Review and approve, for the executive officershef Company, (a) the annual base salary levelwbjds under incentive
compensation plans and equity-based plans, (c)amant agreements, severance arrangements, angechmaoontrol
agreements/provisions, in each case as, when apgiibpriate, and (d) any special or supplemergiagfits or perquisites; ar

. Review and approve the corporate goals and obgct®levant to the compensation of the executifieen$ and evaluate the
executive officers’ performance in light of thessats and objectives, and recommend to the Boarddhmpensation levels based
on this evaluatior

-14-



Table of Contents

Both the Chairman of the Board, CEO and Presidedtlae Vice President, Human Resources may adws€ompensation Committ
in the discharge of these responsibilities by satigg programs, practices, and specific actionscéifig executive officers other than the
Chairman of the Board, CEO and President himsalfvéler, other executive officers do not play a pathe process of setting executive
compensation.

In 2009, the Compensation Committee met four timest, in executive session during three of thosetimgsg and acted by unanimous
written consent once during the year.

Review of Compensation Philosophy and Determinationf Targeted Overall CompensationTo assist the Company in developing
its compensation philosophy and in establishingy&ted overall compensation” (i.e., the aggregatellof compensation that we will pay if
performance goals are deemed to have been fully, thetCompensation Committee in August 2009 endjagagnecker & Associates
(“Longnecker”). The Compensation Committee retaihedgnecker to perform a study of the compensaiiogxecutive management at the
Company and at 13 comparable companies (the “PeeipG based on factors that included market capitalinatievenues, geographic foc
and skill requirements for executive positions. @amies were generally considered comparable if wexg at least half as large, and no
more than twice as large as Rosetta in two ofalevfing three categories: market capitalizatiomaal revenues, and asset size. The sel
Peer Group for 2009 was:

ATP QOil & Gas Corp.

Berry Petroleum Co.

Bill Barrett Corp.

Carrizo Oil & Gas, Inc
Clayton Williams Energy, Inc.
Comstock Resources, Inc.
Concho Resources Inc.
Energy XXI, Ltd.

McMoran Exploration Company
Petroquest Energy, Inc.
Stone Energy Corp.

Swift Energy Company
Venoco. Inc.

The Compensation Committee regularly reviews afides the Peer Group as appropriate.

Compensation studies that are limited to a revieRe®r Group proxy statements will cover in detaily those individuals for whom
compensation information is disclosed publicly, ethgenerally include only the five most highly campated officers at each company. /
result, Longnecker used additional data from obtead executive compensation surveys to more félelop targeted overall compensation
levels for all of the executive officers.

Longnecker was engaged independently by the CorafiensCommittee. Whether Longnecker continues twiple consulting services
in the area of executive compensation will be asiee reached independently by the Compensationr@ittee. Longnecker performs no
consulting services for the Company except in tiea ®f executive and director compensation.

The Compensation Committee reviews annually theléeof each element of executive compensation asmimmends to the Board that
changes be implemented as necessary in line watbdmpensation philosophy.
Elements of Executive Compensation

After receiving the results of the Longnecker stadd reviewing the Compargsftompensation philosophy against the actual pext
the Peer Group, the Compensation Committee detedriiat the elements of targeted overall compesrs&ir executive management sha
continue to include (1) base salary, (2) a bonas plith payouts (if any) based on performance,(8heéquity or equity-based awards.
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Base SalariesRosetta provides its executive officers with asdwash compensation in the form of a base salatyigtgenerally near
the median for similar positions within of the sséal Peer Group. Salary increases that were prdvaexecutives in 2009 resulted from the
median of our peer group for a particular positeeeding the executive’s actual base salary atithe, or resulted from our need to
maintain internal equity. The base salaries pattpoexecutive officers at year-end 2009 are shiovthe Summary Compensation Table. The
Compensation Committee expects to continue to weeecutive base salaries annually and to recomroleanges as appropriate.

Incentive Bonus. Incentive bonuses are a critical part of the Camyfs compensation philosophy. Bonuses may be dafiee
Company achieves its objectives in key performanegics as discussed below. Bonuses actually ps2@10 as a result of 2009
performance are shown in the Summary CompensatbieTunder the “Non-Equity Incentive Plan Compeinsdtcolumn.

Bonus targets as a percentage of base salary aeeatjg set near the median for similar positiorithin our peer group. Bonus targets
as a percentage of base salary for 2009 were 160%d Chairman of the Board, CEO and Presideg it the executive vice presidents,
and from 50% to 65% for the vice presidents. Baangets as a percentage of base salary for 201008#é for the Chairman of the Board,
CEO and President, 75% for the executive vice gezgs, and from 50% to 70% for the vice presidents.

Although the Company reserves the right to addetetd corporate performance metrics for the boteus ip the future, the metrics for
2009 are shown below. For 2009, each metric cagiegighting equal to the others. Because of thetain environment for energy
commodity pricing, and the need to adjust capipehsling up or down as appropriate, the metric2@@9 were developed using possible
pricing scenarios ranging from an average for e pf $5 per MCFe of natural gas and $42 per bafi@l, to an average of $8 per MCFe
natural gas and $80 per barrel of oil.

. Production Volumes — the average daily productibnatural gas or its equivalent expressed in nmiliof cubic feet (MMCFe).
The 2009 targets ranged from 139 MMCFe per daypitbMIMCFe per day

. Reserves Added — the reserves of natural gas eqgitivalent added in the year through finding aedetbpment activities or
through acquisition, expressed in billion cubictf@&CFe). The 2009 targets ranged from 10 BCFert8GFe.

. Finding Costs — annual capital expenditures dividgdnnual reserves added. The 2009 targets rdngadb8.90 per MCFe to
$4.39 per MCFe

. Earnings Before Interest, Taxes, Depreciation anmobrization (EBITDA). The 2009 targets range frot6$ million to $295
million.

. Expenses Per Unit — the sum of annual lease opgraxpenses plus general and administrative expedsgéded by total annual
production. The 2009 targets ranged from $1.79M@Fe to $1.62 per MCF

The bonus payout for any executive officer is defee on achievement of corporate objectives. Ardtemmendation of the
Compensation Committee, the Board may exercisdéesmest of positive or negative discretion beyorel stated objectives when it considers
that discretion warranted, both as concerns thégmoa whole or the award for any individual. Withémiting the Board’s ability to exercise
positive or negative discretion for any sound besinreason, the Board has determined that seypeifis factors could be considered in its
decision as to whether or not to modify the paydiids were calculated as a result of the five kefggmance metrics. These specific factors
include environmental, health & safety performammrformance in sustainability (adding new inveptoret increase in core areas,
acquisitions, and exploration success); relativéopmance against the Peer Group; and ability o phe Company believes that it is
reasonable to expect performance warranting géylout of the pool.

The Company entered 2009 with commodity pricescatierdinarily low levels. Notwithstanding that tB@mpany’s performance
against the 2008 metrics warranted a payout of 8Dgérget, given the challenges that
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faced the Company during 2009 and the associated toeconserve cash, Mr. Limbacher recommenddaet@€bmpensation Committee that
he not receive a 2008 bonus, and his recommendatisraccepted. In addition, the remaining Execu@iffecers offered to leave half of their
2008 bonuses at risk, and the Compensation Conanatteepted this recommendation as well. The remgimdnuses for the executive
officers were not to be paid unless Mr. Limbachetedmined, in his sole discretion, that the Comfmfigancial position was such that
payout was appropriate. Mr. Limbacher concluded tthe Company’s financial position was such thatnpent of the remaining 50% of the
2008 bonuses for the executives (other than fos&ifhwas appropriate, and that payment was mati#ain2009. The full amounts of 2008
bonuses paid are reflected in the Summary Compenskable under “Non-Equity Incentive Plan Compéitsa”

The Company'’s performance in 2009 against the ngestiown below was well ahead of target in theegme, and the Compensation
Committee approved bonus payouts for the executhagseflect that level of corporate performarnidee 2009 bonuses that were paid in
March 2010 are reflected in the Summary Compensdtable under “Non-Equity Incentive Plan Compersati

Equity Grants. Another critical component of our compensation @éolphy is that our executive officers’ personahficial success
should be tied to the performance of our commookstdhe Longnecker studies of executive compensati@008 and 2009 reflected the
value of equity grants as a percentage of baseydalasimilar positions at the Company’s compettand the Compensation Committee and
the Board approved equity grants such that totalpsmsation (base salary, target incentive bonukegunity) remained in targeted parity w
similar executive positions within our peer grolipose grants were subsequently made in January@@9anuary 2010, respectively. All
equity grants have been made pursuant to the RdRetources Inc. Amended and Restated 2005 Lomghteentive Plan.

For 2009, the Compensation Committee determinedhisequity value would be granted in a mix dftrieted stock, non-qualified
stock options and performance share units (PSUWs.Compensation Committee believes that grantisigiceed stock will encourage the
executive officers to adopt a view towards longrerlue while providing a retention incentive ewethe event of a decline in the stock
price and that granting PSUs will ensure a focukag-term total shareholder return. All restricitdck and stock options granted in January
2009 are time-vested, with 25% vesting one yeanfiloe date of grant, an additional 25% after twargeand the remaining 50% after three
years if the recipient remains employed by the Camypas of those dates. The PSUs will be considerediff vesting by the Compensatic
Committee after the end of a three-year performaeciod based on performance against three mdirdt$have demonstrated strong
correlations to long-term total stockholder retyt): proved reserves per share, (2) risked profjadssible inventory as a multiple of proved
reserves, and (3) percentage change in cash fldtiptelas compared to the S&P Mid-Cap 400 Oil & Gagploration & Production Index.
Specific numerical goals have been set for eathasfe three metrics, but we do not plan to pulthighsensitive proprietary information as
we believe that it places us at a competitive diaathge. After considering performance againstthiesee metrics at the end of the thyees
period, the Compensation Committee, in its solerdison, may choose to vest from 0% — 200% of tBe/®

For 2010, the Compensation Committee determineadttihwuld discontinue granting non-qualified stambtions for the foreseeable
future, and would instead grant a mix of restricteatk and PSUs. While the stock options that Ipageiously been granted will continue to
encourage the executive officers to take actioasuwlill increase the stock price, it was determitieat stock options provide a relatively
inefficient and unpredictable method of deliveroampensation value, and that the combination afictsd stock and PSUs will provide a
good balance to incentivize actions intended taltés both absolute stock price appreciation agldtive total shareholder return. The ves
requirements for both restricted stock and PSUsdicchange from those described for 2009.

None of these equity grants has been timed to imEnith or to precede the release of materialrimttion, and the Compensation
Committee has established controls intended togmtesuch timed grants. Specifically, (1) all grdiotsexecutive officers must be approved
by the Compensation Committee, (2) grant pricesfor-qualified stock options have all been sehatfair market value (average of the high
and low trades) on the date of grant, (3) all optigranted before October 1, 2006 were granteti®date of approval
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by the Board, and all options granted on or aftetoBer 1, 2006 were granted on the first trading afahe month following approval by the
Board, and (4) no options have been re-pricedstabdishing award levels, the Compensation Comméted the Board generally do not
consider the equity ownership levels of the recifser prior awards that are fully vested. The Canyphas implemented requirements that
each Executive Officer hold a specific minimum leskstock, and these requirements are set fortherOfficers Stock Ownership
Guidelines, available in the “Corporate Governarsextion of our website atww.rosettaresources.conThe requirements are as follows:
Chairman of the Board, CEO and President — 250s0@@es, Executive Vice President — 50,000 shanelsaiay other Vice Presidents —
25,000 shares. Stock that counts towards satisfaofithis requirement includes stock owned, whedlrectly or in street name; stock held
beneficially; unvested restricted stock; and vestedk options. Executive officers have three yéans the date of their appointment to meet
the requirement. All of Rosetta’s executive offiare in compliance.

Actions Taken Affecting Each ElementUtilizing annualized base salaries as of Janua®010, full-target bonuses for 2010, and
restricted stock and PSUs that were granted effeati January 2010 (assuming full vesting at faarket value of Rosetta common stock on
the date of grant), the Compensation Committeeall@sated the compensation components for execuoffi@ers as follows:

Base
Position Salan Bonus Equity
Chairman of the Board, CEO and Presic 15.4% 15.4% 69.2%
Executive VPs 23.0% 17.2% 59.8%
Vice President 27.6% 16.6% 55.8%

Employee Benefits and Perquisitedn addition to the main elements of compensati@vipusly discussed in this section, the execl
officers are eligible for the same welfare and mkedi benefits as are available to all employees;hwiniclude medical and dental insurance,
short and long-term disability insurance, life adidental death insurance each with a face vdl§8@®000, and a 401(k) plan, which
currently provides a dollar-for-dollar match on fivet 6% of eligible employee contributions. Ther@pany has no other pension plan or
deferred compensation arrangement for the execaffieers at this time. Like other employees, eagbcutive may park in Rosetsabuilding
or other available parking space at no cost, ajhdhe executive officers have reserved spaces.

In addition to these all-employee benefits, exerutifficers may utilize two other benefits. Fitsie Company may pay monthly club
membership dues (but not personal usage expemsdlpfChairman of the Board, CEO and Presidenfamnithe two executive vice
presidents. This allows these executives to makébss contacts outside the reach of the Compathyoamave a place to entertain corporate
clients. Second, to ensure that the executive tshieis given every opportunity to identify andrmezt medical issues that may affect their
work, the Company provides for an annual physigah@nation for executive officers at Company exgens

The general benefits offered to all employees tand to the executive officers) are reviewed angt beaadjusted each year.

Employment Agreements and Other Executive Severan@nd Change-in-Control Arrangements

The Company has entered into a written employmgrdeanent with each of the named executive offiedrs were employed as
executive officers prior to January 2008 (Messislacher and Rosinski). These employment agreendestsibe how the employment
relationship may be extended or terminated, whaefits are to be paid in the event of terminatiberaployment, and outline the executive’s
post-employment obligations. These obligationgieghe use of confidential and/or proprietaryoimhation both during and after
employment, and for two years after terminatiorhiit (1) disparagement of the Company and (2x#talion of employees, vendors,
customers to end their relationships with the Campa
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The Board determined in 2008 that it would endgietice of entering into written employment agreets and instead adopted the
Rosetta Resources Inc. Executive Severance PlatharRosetta Resources Inc. Executive Change-irtr@dPlan. The Rosetta Resources
Inc. Executive Severance Plan covers executiveafihired since 2008 who are not covered by awichdhl written employment agreement
(Ms. DeSanctis and Messrs. Clayton and Craddock) tfae Plan describes how the employment relatipmelay be terminated and what
benefits are to be paid in the event of terminatibemployment. The Rosetta Resources Inc. Exee@hvange-in-Control Plan covers
executive officers hired in 2008 who are not coddrg an individual written employment agreement (MsSanctis and Messrs. Clayton and
Craddock), and the Plan describes how the employreéationship may be terminated following a chairgeontrol (as defined in the Plan)
and what benefits are to be paid in the eventrafiteation of employment following a change in cohtr

In 2009, the Board adopted the Rosetta Resource2099 Change-In-Control Plan for Executive Officeand it is expected that this
Plan will cover executive officers hired in 2009dreyond who are not covered by an individual enttmployment agreement. The
principal difference between this 2009 Plan (whidhrently covers only one executive officer hirad2D09) and the Rosetta Resources Inc.
Executive Change-in-Control Plan described abovedwcovers Ms. DeSanctis and Messrs. Clayton aadddck) is that the 2009 Change-
In-Control Plan for Executive Officers does not\ade for any excise tax gross-up in the event treination of employment following a
change in control.

For the executives hired since the beginning oB2@dst-employment obligations regarding the useoofidential and/or proprietary
information are described in broader policies cmgeall employees. Additional information regarditng benefits to be paid in the event of
termination is provided in the “Severance Benef#stl “Change-in-Control Benefits” sections below.

Tax Considerations
Deductibility Cap on Executive Compensation.

Section 162(m) of the Internal Revenue Code of 188@mended (the “Code”) places a limit of $1iomllon the amount of
compensation that may be deducted by the Compaamyiryear with respect to the executive officerighthe exception of the Chief
Financial Officer. However, performanbased compensation, as defined in Section 162(tiecCode, is fully deductible if the programs
approved by stockholders and meet other requiresnent

To maintain flexibility in compensating the exeeetiofficers in a manner designed to promote vargimgorate goals, the
Compensation Committee has not adopted a polidyatheompensation must be deductible. We may npakenents that are not fully
deductible if we believe that such payments aressary to achieve corporate objectives and to greteckholder interests. In 2009,

Mr. Limbacher’s total compensation of $1,000,517e&€eeded the deductibility limit by $517.67 dudhe vesting of certain grants of
restricted stock, and was thus subject to the Go8ettion 162 (m) limitations. The Company did exteed the $1 million deductibility limit
for any other executive officer.

Gross-Ups. Under their employment agreements (for execudffieers covered by an employment agreement), deuthe Rosetta
Resources Inc. Executive Change-in-Control PlanNfs. DeSanctis and Messrs. Clayton and Cradddfdignefits to which the executive
officers become entitled are considered “excesagharte payments” under Section 280G of the Coa®, ¢ach affected executive officer
would be entitled to an additional gross-up paynfieh the Company. This payment would be in an amhsuch that, after payment by the
executive officer of all taxes including any exciag imposed upon the gross-up payment, the execaftficer would retain an amount equal
to the excise tax imposed upon the payment.

Since 2008, gross-up provisions as described ahave been subjected to an increasing level otimiti from some external reviewers.
The Compensation Committee acknowledges this ismticand implemented a new plan providing for cleaimgcontrol benefits to executive
officers hired in 2009. This new Rosetta Resouhees2009 Change-In-Control Plan for Executive €dfis does not include excise-tax gross-
up protections. While changing its position for extve officers hired in 2009 and, in the expectatf the Compensation Committee, for the
foreseeable future, the Compensation Committee woielselieve that it is in
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the best interests of Rosetta’s shareholders to igither the expense or the loss of goodwill thatild result from voiding the commitments
that it made to executive officers in this regaxah 2005 to 2008.

Severance Benefits

To ensure the continued focus of our executivetherbusiness, and to minimize uncertainty andatison that may result from an at-
will employment relationship, the Compensation Cdttewa has determined that it is important to previermination benefits for executive
officers. These termination benefits are stategbich executive officer's employment agreement ffgiGable) or in the Rosetta Resources
Inc. Executive Severance Plan and reflect thetfattit may be difficult for executive officers imd comparable employment within a short
period of time.

If the Company should choose not to renew an enmpdoy agreement at its expiration, if the Companyigates the employment of t
executive officer for reasons other than causd,tbe executive officer terminates employmentdond reason, then the executive officer
would be paid a multiple of base salary and tabgetus and would become immediately vested in amgsted restricted stock and stock
options. In these circumstances, the ChairmaneoBttard, CEO and President would be paid threestimsethen-current base salary and
target bonus, each of the two executive vice pezdgglwould be paid two times his or her then-curbase salary and target bonus, and each
of the other executive officers would be paid hisrt-current base salary and target bonus. Sepagignents for Messrs. Limbacher and
Rosinski and for Ms. DeSanctis would have excedldedode’s Section 162(m) deductibility limits undehypothetical termination for
reasons other than cause or for good reason, liflsy@othetical termination had occurred as of Ddmem31, 2009.

In general, the definition of “cause” in each enyphent agreement and in the Rosetta Resources xecukve Severance Plan, is (i) a
breach of duty by executive in the course of exeelg employment involving fraud, acts of dishoye&ither than inadvertent acts or
omissions), disloyalty to Employer or its Affiliseor moral turpitude constituting criminal felor{if) conduct by executive that is materially
detrimental to Employer, monetarily or otherwisereflects unfavorably on Employer or executivestch an extent that Employer’s best
interests reasonably require the termination otetree’s employment; (iii) acts or omissions of enive materially in violation of
executive’s obligations under the individual empimnt agreement or at law; (iv) executive’s failtoe&omply with or enforce Employer’s
policies concerning equal employment opportunitguding engaging in sexually or otherwise harassimnduct; (v) executive’s repeated
insubordination; (vi) executive’s failure to complyth or enforce, in any material respect, all othersonnel policies of Employer or its
Affiliates; (vii) executive’s failure to devote esative’s full working time and best efforts to therformance of executive’s responsibilities to
Employer or its Affiliates; (viii) executive’s coition of, or entry of a plea agreement or conslatiree or similar arrangement with respect
to a felony or any violation of federal or statewdies laws; or (ix) executive’s failure to coopte with any investigation or inquiry
authorized by the Board or conducted by a govertah@athority related to the business or execusiveinduct.

In general, the definition of “good reason” in eachployment agreement is (i) any demotion of exeeuwts evidenced by a material
diminution in executive’s responsibilities or d&ti€ii) a material diminution in executive’s bagampensation; (iii) any permanent relocation
of executive’s place of business to a location 5i@sror more from the then-current location, pr@dduch relocation is a material change in
geographic location at which executive must prowéderices for purposes of Section 409A; or (iv) ather action or inaction by Employer
that constitutes a material breach by Employetsobbligations under the agreement. In generalddéimition of “good reason” in the Rosetta
Resources Inc. Executive Severance Plan is (iyeayction of the multiple or percentage applicablan executive in the event of a
qualifying termination under the Plan, (ii) a m&édiminution in executive’s base compensationiigrany permanent relocation of
executive’s place of business to a location 50 srolemore from the then-current location, providadh relocation is a material change in
geographic location at which executive must proadestantial services for purposes of Section 409A.

Separation payments for all named executives woale exceeded the Code’s Section 162(m) deduttibitiits under a hypothetical
termination, if such hypothetical termination hatwrred as of

-20-



Table of Contents

December 31, 2009. Based upon a hypothetical tatinimas of December 31, 2009, the severance befafithe Named Executive Officers
for the reasons stated above would have beenlaw/fol

Hypothetical Value to
Executive of Accelerate Total Cost of
Vesting of Equity Award Hypothetical Separation
Separation Payment to
Name (1) Executive on 12/31/09 ( as of 12/31/09 (3 Event as of 12/31/0

Randy L. Limbacher, Chairman of the Board, CEO 3
President (PEC $3,750,00( $6,815,79¢ $10,565,79¢
Michael J. Rosinski, Executive Vice President aimie€]
Financial Officer (PFO $945,00C $2,108,52i $3,053,527
Ellen R. DeSanctis, Executive Vice President,
Strategy and Development (NE $945,00C $1,989,897 $2,934,891
John D. Clayton, Vice President, Asset Developmerjt
(NEO) $412,50C $1,275,472 $1,687,972
James E. Craddock, Vice President Drilling &
Production Operations (NEC $412,50C $1,269,26: $1,681,76-

(1) For this and subsequent tables, “PEQ” is anrgen for Principal Executive Officer, “PFO” for IRdipal Financial Officer and “NEO”
for Named Executive Office

(2) This column includes a multiple of base sakmyg bonus as described in the employment agregiaeapplicable), or in the Rosetta
Resources Inc. Executive Severance Plan. Sevepaydeenefits pursuant to employment agreementsléssrs. Limbacher and
Rosinski would be paid out over time. Severancesbnpayable to Ms. DeSanctis and Messrs. ClagtahCraddock under the Rosetta
Resources Inc. Executive Severance Plan would iderpa lump sum

(3) This column represents the value that woulceHzeen received by the executive officer in a teatibn on December 31, 2009 using a
fair market value of $20.14 to determine the valfishares of restricted stock and the gains orksiptions. The actual cost to the
Company of accelerating the vesting of equity awarsing the Company’s unamortized costs of thetgras of 12/31/09 would have
been as follows: Mr. Limbacher, $2,408,286; Mr. Reki, $438,763; Ms. DeSanctis, $507,691; Mr. Gayt$364,450; and
Mr. Craddock, $371,20°

Change-in-Control Benefits

The Compensation Committee has determined thahtéeests of stockholders are best served if weigeoseparation benefits to
eliminate, or at least reduce, the reluctance etetive officers to pursue potential corporategeations that may be in the best interests of
stockholders, but that may have resulting advesssequences to the executive officers’ employmituitsons. These “change-in-control”
benefits apply when (i) the affected executiveasfifis employment is terminated, or the executive offiesigns for good cause; and (ii) eit
of the preceding actions occurs within the two-y@aniod following a “corporate change.” This soledl“double-trigger” provision ensures
that these benefits would be payable only in the duents of a corporate change and an adverss efighe executive officer's employment
situation. Also, these benefits are not in additimthe severance pay described above — the exeafficer cannot simultaneously be eligible
for both.

For purposes of this section, a corporate chandefised as (i) the dissolution or liquidation bétCompany; (ii) a reorganization,
merger or consolidation of the Company with onenore corporations (other than a merger or constid&ffecting a reincorporation of the
Company in another state or any other merger asal@ation in which the stockholders of the sumiyicorporation and their proportionate
interests therein immediately after the mergeramsolidation are substantially identical to thecktmlders of the Company and their
proportionate interests therein immediately priotitte merger or consolidation) (collectively, arfporate change merger”); (iii) the sale of all
or substantially all of the assets of the Compangoaffiliate as defined in the Amended and Resgt&osetta Resources Inc. 2005 Long-
Term Incentive Plan; or (iv) the occurrence of arae in control. A “change-in-control” shall be des to have occurred if (a) individuals
who were directors of the Company immediately pt@oa control transaction shall cease within twargeof such control
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transaction to constitute a majority of the Boaft®wectors of the Company (or of the Board of Ri@s of any successor to the Company or
to a Company which has acquired all or substaptalllits assets) other than by reason of an irer@athe size of the membership of the
applicable Board that is approved by at least antgjof the individuals who were directors of tGempany immediately prior to such con
transaction or (b) any entity, person or group @egwshares of the Company in a transaction oeseiffi transactions that results in such er
person or group directly or indirectly owning benigdly 50% or more of the outstanding shares ef @ompany’s common stock. As used
above, a “control transaction” means (A) any teraffar for or acquisition of capital stock of the@pany pursuant to which any person,
entity, or group directly or indirectly acquiresnadicial ownership of 20% or more of the outstagdshares of common stock; (B) any
corporate change merger of the Company; (C) antested election of directors of the Company; or By combination of the foregoing,
any one of which results in a change in voting posudficient to elect a majority of the Board ofrBétors of the Company.

If both events warranting the change-in-controlmawt occur, the affected executive will be paidudtiple of base salary and target
bonus and will become immediately vested in anyested restricted stock, stock options and perfocmahare units, including outstanding
performance share units at target. In such a cistamce, the Chairman of the Board, CEO and Presideuld be paid three times his then-
current base salary and target bonus, and eatle atlher executive officers would be paid two tirissor her then-current base salary and
target bonus. The cash components of any changeritiel benefits will be paid in a lump sum and @@mpany will also reimburse the
executives cost of continuing health insurance for up torighths for the Chairman of the Board, CEO and Bessj and for up to 12 mont
for the other executive officers. Because of thxedia so-called “parachute payments” imposed byGbde Section 4999, the Company has
agreed to reimburse all officers employed duringrior to 2008 for any excise taxes imposed asaltref a payment of change-in-control
benefits and to gross up those tax payments to tkexpfficer whole. Separation payments for all rdrexecutives would have exceeded the
Code’s Section 162(m) deductibility limits undenygpothetical termination following a changeédantrol, if such hypothetical termination t
occurred as of December 31, 2009.

The table below illustrates the change-in-coneaiination benefits for the Named Executive Offickased upon a hypothetical
termination from a change-in-control event as of&@eber 31, 2009:

Hypothetica Hypothetical
Cost
Change-in- of Payments ¢
Control Hypothetical Value t
Separation 280G Excise Hypothetical Co: Total Cost of
Payment to Executive of Tax Hypothetical Change-
Executive Accelerated Vesting and Tax Gross- of Medical in-Control Separation
on of Equity Awards as Up Insurance
Name 12/31/09 of 12/31/09 (1 2 Reimbursemer Event as of 12/31/0
Randy L. Limbacher, Chairman of the Board, CEO andj
President (PEC $3,750,00C $11,294,49: $6,074,651 $24,908 $22,044,00¢
Michael J. Rosinski, Executive Vice President amie€
Financial Officer (PFO $945,00C $2,605,401 $932,45C $11,349 $4,494,20(
Ellen R. DeSanctis, Executive Vice President, 8gpatand
Development (NEO $945,00C $2,486,771 $986,087 $10,689 $4,428,547
John D. Clayton, Vice President, Asset Development
(NEO) $825,00C $1,597,87: $932,45C $13,391 $3,368,71¢
James E. Craddock, Vice President Drilling & Prdahrc
Operations (NEO $825,00C $1,591,66: $653,812 $11,049 $3,081,52¢

(1) This column represents the value that woulceHzeen received by the executive officer in a teatibn on December 31, 2009 using a

fair market value of $20.14 to determine the valfishares of restricted stock and the gains orksiptions. The actual cost to the
Company of accelerating the vesting of equity awarsing the Company’s unamortized costs of thetgras of 12/31/09 would have
been as follows: Mr. Limbacher, $2,408,286; Mr. iReki, $438,763; Ms. DeSanctis, $507,691; Mr. Giayt$364,450; and

Mr. Craddock, $371,20°
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EXECUTIVE COMPENSATION
SUMMARY COMPENSATION
The following table sets forth the compensatiomedrby the PEO, PFO and other NEOs for servicedered to the Company and its

subsidiaries for the fiscal years ended DecembgP@19, 2008 and 2007. Bonuses are paid underdah@@ny’s applicable incentive
compensation guidelines and are generally paidéaryear following the year in which the bonus imed.

SUMMARY COMPENSATION TABLE

Non-Equity
Incentive Pla
Stock Option All Other
Salary Bonus Awards Awards Compensatio Compensatio
Name and 1) ) 3) (4) (5) (6) Total
Principal Positior Yeal $ $ $ $ $ % $)
Randy L. Limbacher, 200¢ | 625,00 0 | 2,404,187 | 321,34 800,00( 42,59¢ | 4,193,13z
Chairman of the Board, 200¢_| 625,00¢ 0 | 3,697,47 0 0 41,56 | 4,364,03¢
CEO and President (PEO) 2007 | 625,000 | 1,000,001 | 1,900,08. | 937,65 0 2,97¢ | 4,465,71¢€
giChafE' J-\';OSigSkiv_d . 200¢ | 270,00 0 544,37 | 179,76 226,801 33,17¢ | 1,254,11¢
and Chiet Rinencat o 200t | 260,00 | 2000 | 311,06 | 234,38: 156,00( 35,941 | 1,042,391
Officer (PFO) 2007 | 250,00t 0 185,25( | 203,18 126,001 24,49( 788,928
Ellen R. DeSanctis, 200¢ | 270,000 0 | 544,370 | 179,76 200,00( 23,97: | 1,218,10¢
Executive Vice President,
Strategy and Development
(NEO) 200¢ | 254,501 0 311,06: | 235,91° 39,00 1,407 841,886
John D. Clayton, 200¢_| 250,00¢ 0 353,22: | 116,64 200,00 31,111 950,978
Vice President,
Asset Development (NEO) 200¢ | 230,00( 0 236,16( | 234,38 89,70( 13,86t 804,107
e . ik 200¢ | 250,00¢ 0 353,22: | 116,64 200,00 32,01 951,876
Vice President Drilling &
Production Operations (NEO) 200¢ | 230,00 75,00( 256,68( | 185,68: 84,71¢ 19,69¢ 851,778
(1) Reflects annualized base salaries paid tadlistécers, except for Ms. DeSanctis who earned @3®in base salary as an employee and
$198,500 for consulting services provided duringfitst nine months of 200
(2) For 2007, reflects (a) a sign-on bonus paiitoLimbacher, and (b) a special stipend paid to Rssinski for interim responsibilities
during Rosetta’s search for a new President and.®802008, reflects a sign-on bonus to Mr. Cra#tdoamitigate certain relocation
expenses
(3) Represents the total amount of the grant datesalue for restricted shares awarded in 20072888, and for restricted shares and
performance share units awarded in 2009, in acooswith FASB ASC Topic 718. See the Grants of Fared Awards Table herein
for information on awards of restricted stock aedfprmance share units made in fiscal year 2008s&amounts do not necessarily
correspond to the actual value that will be recogaiby the listed executive
(4) Represents the total amount of the grant datevélue for stock options awarded in that yemidécordance with in accordance with
FASB ASC Topic 718. See the Grants of Plan-Basedréla/ Table herein for information on stock optisraeds made in fiscal year
2008. These amounts do not necessarily correspothe tactual value that will be recognized by thet executives
(5) Mr. Limbacher elected not to receive an inoemtionus for 2008 performance and he received mer @rm of payment or value as a
result of that decision. Amounts in this column 2608 for the other NEOs include the total amodr#0®8 incentive bonus awards p
in 2009, including a portion that had been postdaared had not been paid at the time the 2009 pr@sy/filed. Amounts in this column
for 2009 represent annual incentive bonus awand8G09 performance that were paid in March 2(
(6) For 2009, the aggregate amount of “All Othermmensation” includes expenses for welfare bengfieddical, dental, long-term

disability, and basic life insurance), 401(k) matahd employee parking for each executive offiEer. Messrs. Limbacher and Rosin:
the aggregate amount includes reimburser
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of monthly club dues. For Messrs. Limbacher andd@oak and for Ms. DeSanctis, the aggregate amoeiudes payments incurred to
provide a physical examination. No single elemédriatl Other Compensation” exceeds the greater 26,800 or 10% of the total for
that executive, and as such the elements are diotdnally quantified. No tax gro-ups are provided for any perquisit

GRANTS OF PLAN-BASED AWARDS

The following table discloses the actual numberstotk options and shares of restricted stock goadtiring 2009 and the grant date

fair value of these awards. It also captures pa@kfuture payouts under the Company’s non-equily @quity incentive plans.

2009 GRANTS OF PLAN-BASED AWARDS TABLE

Estimated Future Payouts Under
Non-Equity Incentive Plan Estimated Future Payouts Undef
Awards Equity Incentive Plan Awards (.
All Other
All Other Grant
Stock Option Date
Awards; Awards; Exercise ¢ Fair
Number | Number o Value
of Share Base of Stock
Securities Price of and
of Stock | Underlying Option Option
Name Grant | Thresholt | Target | Maximumr | Thresholc | Target | Maximum | or Units Options Awards Awards
Date (@) @ (1) 4 (5) 6) ™
) ®) ®) #) #) #) #) #) ($/share; $)
Randy L. Limbacher, Chairman of the
Board, CEO and President (PE 1/2/0¢ 0_| 625,00 0 0 | 222,37¢ | 444,75¢ | 104,50( 94,50C |$  7.35% |1,858,54%
Michael J. Rosinski, Executive Vice
President and Chief Financial Officer (P 1/2/0¢ 0 | 202,50¢ 0 0 | 24,67 49,34: | 49,34 20,62 |$  7.35¢ | 724,136
Ellen R. DeSanctis, Executive Vice
President, Strategy and Development
(NEO) 1/2/0¢ 0_| 202,50¢ 0 0 | 24,67 49,34. | 49,34 20,62t |$  7.35% | 724,136
John D. Clayton, Vice President, Asset
Development (NEO 1/2/0¢ 0 | 162,50 0 0 | 16,00¢ 32,01¢ 32,01 34,66¢ |$  7.35¢ | 469,865
James E. Craddock, Vice President
Drilling & Production Operations (NEC | 1/2/0¢ 0 | 162,50( 0 0 16,00¢ 32,01¢ 32,017 34,66: |$ 7.35¢ 469,865
(1) The Nor-Equity Incentive Plan has neither a threshold noaaimum.
(2) Target awards are calculated using base salariefszascember 31, 200
(3) Represents Performance Share Units (PSUs). R8U= considered by the Compensation Committeevésting as of December 31,
2011, and the Committee may elect to vest fr-200% of the PSUs grante
(4) Restrictions will be lifted as to 25% of these @sapn the first anniversary of the date of grad¥%2n the second anniversary of the
of grant, and the remaining 50% on the third amsiaey of the date of grant, assuming that the gkexremains employed by Rosetta
or an affiliate on that dat
(5) The options will vest and become exercisabl®&5% of the options on the first anniversaryhef date of grant, 25% on the second

anniversary of the date of grant, and the remaibidfh on the third anniversary of the date of grassuming that the executive remains
employed by Rosetta or an affiliate on that d
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(6) Options were granted at an exercise price equaktdair market value of the stock (average of tagt low trades) on the grant de

(7) Represents the dollar amount of the grant @ateralue for restricted stock, performance sharités and stock options, recognized in
accordance with FASB ASC Topic 718. The fair vadfistock option awards was calculated using a Bchkoles model on the date of
award. The fair value of restricted share awardbspmarformance share units was calculated usings$7w8hich was the fair market
value of common stock (the average of the highlawdrading prices) on January 2, 2009, the datawdrd. For a discussion of
valuation assumptions, see note 12 to the Comp@®@9 Consolidated Financial Statements includedénCompany’s annual report
on Form 1K for the year ended December 31, 2009. The vditieeoperformance share units assumes vestinggptt

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table shows outstanding stock optiwvards classified as exercisable and unexercisabidé December 31, 2009 for the PEO,
PFO and other NEOs. The table also shows unvesttdreearned stock awards (both time-based awarpenformance-contingent)
assuming a market value of $20.14 a share (whichthefair market value on December 31, 2009).

2009 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END T ABLE

Option Awards (1 Stock Awards
Equity
Equity Incentive
Incentive Plan
Awards:
Plan Market or
Awards:
Equity Number Payout
Incentive Numbe of Value of
Plan Unearne Unearned
Number o Awards: of Market
Number o Shares Value of Shares, Shares,
Securities or Units shares o Units or Units or
Number of | Underlying Securities Units of Other Other
Securities Underlyinc of Stock Rights Rights
Underlying Unexer- Stock That That That
Unexercise cised Unexer- Option That Have No | Have No | Have Not
Options- cised Exercist Option Have
Options- Unexer- Unearned Expiratior Not Vested Vested Vested
Name Exercisable cisable Options Price Date Vested 2) 3) 2)
#) #) #) %) #) (%) #) (%)
Randy L. Limbacher, 0 95,500(4) 0 7.35¢ 1/2/2¢ | 277,79 | 5,594,83: 222,37¢ | 4,478,692
Chairman of the Board, CEO and President (PEO) 102,10( 0 0 18.61 11/1/17 0 0 0 0
0 53,423(4) 7.35¢ 1/2/1¢ 67,46¢ 1,358,801 24,67 496,874
Michael J. Rosinski, 6,87¢ 20,625(5) 0 17.77¢ 2/1/1¢ 0 0 0 0
Executive Vice President and Chief Financial Officq 11,00( 11,000(6) 0 18.51 1/3/17% 0 0 0 0
(PFO) 9,20( 0 0 18.2% 2/24/1¢ 0 0 0 0
30,80( 0 0 16.0C 7/7/1¢E 0 0 0 0
Ellen R. DeSanctis, B @ ,
Executive Vice President, Strategy and Developm 0 S8 2 0) 7.35¢ L2 62,46¢ | 1,258,10 24,67 496,874
(NEO) 6,87¢ 20,625(7) 0 17.77¢ 10/1/0¢ 0 0 0 0
John D. Clayton, 0 34,664(4) 0 7.35¢ 1/2/1¢ 41,017 826,08: 16,00¢ 322,401
Vice President, Asset Development (NEO) 4,50( 13,500(8) 0 19.6¢ 4/1/1¢ 0 0 0 0
James E. Craddock, " a .
Vice President Drilling & Production Operations d SR d s L2l GO G260 Ze 0 sl
(NEO) 4,50C 13,500(9) 0 21.3¢ 5/1/1¢ 0 0 0 0

(1) No options have been transferr
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()
(3)

(4)
(5)
(6)
(7)
(8)
(9)

Market value of restricted stock and perforneasisare units reflects a per-share price of $2@viith was the fair market value on
December 31, 200!

Performance Share Units may be vested from@428at the sole discretion of the Compensation Cdtemat the end of a three-year
period based on achievement of stated performaeteas PSUs that vest may be settled in cashogksif settlement is in cash, ves
units will be valued at the fair market value oa thst trading day of the performance per

These unvested options vest 25% on January 2, 26%0 ,0n January 2, 2011, and 50% on January 2,..

These unvested options vest 33.3% on FebruaryQB,2(hd 66.7% on February 1, 20

These unvested options vest on January 3, 2

These unvested options vest 33.3% on October 1,201 66.7% on October 1, 20:

These unvested options vest 33.3% on April 1, 2ah@,66.7% on April 1, 201,

These unvested options vest 33.3% on May 1, 201d66.7% on May 1, 201

OPTION EXERCISES AND STOCK VESTED

The following table sets forth certain informatiegarding options and stock awards exercised astédgerespectively, during 2009 for

the persons named in the Summary Compensation ahbiee.

2009 OPTION EXERCISES AND STOCK VESTED TABLE

Option Awards Stock Awards
Number of Shares
Value Realized ¢ Acquired on Vestin
Number of Shares Value Realize
Name Acquired on Exercis Exercise 1) on Vesting (2
#) (%) (#) ($)
Randy L. Limbacher, Chairman of the Board,
CEO and President (PE( 0 0 18,77 258,50
Michael J. Rosinski, Executive Vice President and
Chief Financial Officer (PFC 0 0 9,37t 58,58¢
Ellen R. DeSanctis, Executive Vice President,
Strategy and Development (NE 0 0 4,37¢ 62,54
John D. Clayton, Vice President, Asset
Development (NEO 0 0 3,00( 14,88(
James E. Craddock, Vice President Drilling &
Production Operations (NEC 0 0 3,00( 20,59t

(1) Reflects shares acquired from vesting of gran20iB0 less withholding of shares for payroll taxesppropriate

()

Reflects value of shares actually acquired aftgrgibtax withholding at fair market value on thatd of vesting
POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-IN-CO NTROL

For a discussion and identification of amounts péy#o our named executive officers upon termimatibemployment or a change in

control, assuming a termination or change in comtate of December 31, 2009, please see the discuskseverance and change in control
benefits above under “Compensation Discussion amalyais.”

-26-



Table of Contents

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Company haswedend discussed the Compensation Discussion aaty#is required by
Item 402(b) of Regulation S-K with management, based on such review and discussions, the Compaem&ammittee recommended to
the Board of Directors that the Compensation Disicusand Analysis be included in this Proxy Stateime

This report of the Compensation Committee of ther@of Directors shall not be deemed to be “soliitmaterial” or to be “filed”
with the SEC or subject to the SEC’s proxy rulesept for the required disclosure in this Proxyt8taent, or subject to the liabilities of
Section 18 of the Exchange Act, except to the etktanthe Company specifically incorporates byerefice into any filing made by the
Company under the Securities Act of 1933 or théh&xge Act.

COMPENSATION COMMITTEE

(DAL

Donald D. Patteson, Jr., Chairman
Philip L. Frederickson
Josiah O. Low Il
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INFORMATION CONCERNING THE BOARD OF DIRECTORS
Compensation of Directors

After election at the Annual Meeting of Stockhoklewe currently pay each non-employee directomamual retainer of $35,000. From
July 2007 through February 2010, the non-exec@iwvairman of the Board has been paid an additiomalia retainer of $25,000. In
February 2010, upon the election of the CompaniesiBent and Chief Executive Officer as Chairmaleaa independent director position
was created. The Chairman of the Audit Committemiisently paid an annual retainer of $15,000,Ghairman of the Compensation
Committee is currently paid an annual retainerd, 00, and the Chairman of the Nominating and @ae Governance Committee is
currently paid an annual retainer of $7,500. Norpleyee directors are currently paid an attendaeeef $1,500 for each Board meeting
attended in person, an attendance fee of $1,008sftlr committee meeting attended in person (exXoepttendance at meetings of the Audit
Committee, for which the director is currently p&it}250), and an attendance fee of $1,000 for Baelnd or committee meeting attended
telephonically. We reimburse all directors for i@@able expenses incurred while attending Boardcanuinittee meetings. Directors may ti
an annual physical examination at the Company’'&ese.

Any non-employee director may elect to receiveamgof shares of the Company’s common stock indiethe annual retainer as a
Board member and/or Chairman. The number of shamgetermined by dividing the fee amount by the faarket value (the average of the
high and low trading price) of the common stockitom day of the Annual Meeting of Stockholders.

Upon re-election to the Board at the Annual Meeth&tockholders, each director receives a gran¢stficted stock, the number of
shares of which are determined by dividing $100,00the average of the fair market values of aeslb&Rosetta common stock for the 30
trading days immediately preceding the Annual Meptf Stockholders, then rounded up to the nextlevbbare. The shares granted upon re-
election vest one year from date of grant.

Upon each initial election to the Board that doesatcur at the Annual Meeting of Stockholders hedicector receives a grant of
restricted stock, the number of shares of whichhéldetermined by dividing (a) $100,000 by therage of the fair market values of a share
of Rosetta common stock for the 30 trading days édliately preceding the grant date, (b) then myiitiigl that product by a fraction, the
numerator of which will be the number of days frtima grant date until the one-year anniversary efpitevious Annual Meeting of
Stockholders, and the denominator of which shaB®&f&, and (c) then rounded up to the next wholeeshighe shares granted upon initial
election will vest on the same date as sharesepidntdirectors who were re-elected at the previousual Meeting of Stockholders.

Mr. Limbacher receives no separate compensatiosdisice on the Board of Directors or for servisgta Chairman.

-28-



Table of Contents

The following table discloses the cash, equity asand other compensation earned, paid or awaodeach of the Company’s
independent non-management directors during tealfiar ended 2009.

2009 DIRECTOR COMPENSATION TABLE

Change in
Pension
Value
Fees and
Earnet Non-
Qualified
or Stock Option Non-equity Deferred
Paid ir Awards Awards Incentive Pla Compensatio
All Other
Cash 1) ) Compensatio Earnings Compensatio Total
Director Name ($) ($) $) $) $ $) ®
Richard W. Beckle 62,25( 127,75: 0 0 0 0 190,003
Matthew D. Fitzgeral( 73,25( 127,75: 0 0 0 0 201,003
Philip L. Fredericksot 56,75( 127,75 0 0 0 0 184,503
D. Henry Houstor 83,25( 127,75: 0 0 0 0 211,003
Josiah O. Low Il 56,00( 127,75: 0 0 0 1,200(3 184,953
Donald D. Patteson, . 70,25( 127,75 0 0 0 0 198,003

(1) Represents the total amount of the grant datev&lue for restricted shares awarded in 200@citordance with FASB ASC Topic 718.
Actual income realized by the director will depamdstock price at the time of vestir

(2) The Company granted no stock options to directo2009.

Aggregate Stock
Awards Outstandir

Aggregate Option
Awards Outstandir

Grant Date
Fair Value of Stock
and Option Awards

as of as of Made During 2009
December 31, 20C December 31, 20C ($)

Richard W. Beckle 28,28¢ 25,00( 127,753
Matthew D. Fitzgeral( 18,35¢ 5,00( 127,753
Philip L. Fredericksot 18,35¢ 5,00( 127,753
D. Henry Houstor 29,23( 25,00( 127,753
Josiah O. Low llI 26,02¢ 20,00( 127,753
Donald D. Patteson, . 28,36( 25,00( 127,753

(3) Reflects expense for annual physical examinatid20i®® for Mr. Low; no other directors took advarayd this benefit in 200¢

Compensation Committee Interlocks and Insider Parttipation

At December 31, 2009, the members of the Compams&bmmittee were Messrs. Patteson, Fredericksdh.aw. Mr. Patteson is the
Chairman of the Compensation Committee. No membtreoCompensation Committee has been an officemployee of the Company at
any time and no such person had any relationskjpiniag disclosure under Item 404 of Regulation S-K

During 2009, no executive officer or employee & @ompany served as (i) a member of the Compens@tmittee (or other Board

Committee performing equivalent functions) of amutlntity, one of whose executive officers servedh® Compensation Committee of our

Board of Directors; (ii) a director of another éytione of whose executive officers served on tbenensation Committee of our Board of
Directors; or (iii) a member of the Compensationm@aittee (or other Board Committee performing eqglg@mtfunctions) of another entity,
one of whose executive officers served as a direftour Company.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

As of December 31, 2009, the following equity sé&®s were authorized for issuance under the Coryipaxisting compensation
plans:

Number of Securitie
Weighted-
Number of Securitie Average Remaining Available
Exercise
to be Issued upon Price of for Future Issuance
Exercise of Outstandin Under Equity
Outstanding Compensation Plang
Options, Warrants Options, (excluding securities
and Rights Warrants reflected in column
Plan Categor' 1) and Rights (a)
(@ (b) (©)
Equity Compensation Plans Approved by Security ldad 1,235,46! $ 15.52¢ 1,534,984
Equity Compensation Plans Not Approved by SecuHityders — — —
Total 1,235,46! $  15.52¢ 1,534,987

(1) Includes all stock options granted as of Decendi, 2009, whether or not vested (1,904,9893, dishat have been exercised or
cancelled as of December 31, 20

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act and the ruleb®fSEC thereunder, require our directors, exeeutfficers and persons who own
more than 10% of our Common Stock to file repofttheir ownership and changes in ownership of ceim@on Stock with the SEC. Our
employees generally prepare these reports for fficers and directors on the basis of informatidmtained from each director and officer.
Based on information available to us, we beliews #il reports required by Section 16(a) of thel&xmge Act to be filed by its directors,
executive officers and greater than 10% ownersduthie last fiscal year were filed on time, exapiorm 4 was filed late for Denise DuB:
for shares withheld for taxes upon a restrictedlstesting on February 24, 2009.

CERTAIN TRANSACTIONS

We have entered into employment agreements witbfdixe executive officers. See “Compensation Dis@mn and Analysis” for a
detailed description of those agreements. Additlpnae have entered into indemnification agreeraamith the members of the Board and
with the executive officers.

In July 2005, we acquired the domestic oil and ratgas business from Calpine Corporation. At time tof the closing of the
transaction, the Company was a wholly-owned indisebsidiary of Calpine. Upon closing of the trarigm, Calpine no longer owned any of
the Company’s common stock or other security. Aftesing the transaction, Calpine was not an atliof the Company. In connection with
the transaction with Calpine, the Company entemélGertain contracts necessary to complete tihsaciion. Under a purchase and sale
agreement, the Company completed the acquisitidheo$ubsidiaries which held the domestic oil aatliral gas properties, which purchase
and sale agreement Calpine assumed in connecttbrtivel parties’ Settlement Agreement dated Oct@BeP008 (“Settlement Agreement”)
approved by order of the United States BankruptoyrCof the Southern District of New York dated awer 13, 2008, which order beca
final on or about November 23, 2008. See Exhibi816 Form 10-K filed March 2, 2009. The Companyrently has indemnification
obligations and rights under the purchase andagakement. Under the terms of the Settlement Ageagrthe Company entered into an
amended and restated gas purchase contract dateloe®©22, 2008 with an affiliate of Calpine unddrieh the Company agrees to sell a
substantial amount of its California natural gasdoiction at market prices based on the specifidedrand as otherwise set forth in such
contract through 2019. Calpine’s prior ten-yeahrigf first refusal was cancelled in connectiontvilte Calpine Settlement. Under this
amended and restated gas purchase contract, theaDgrhas the right to sell to third parties if Gadpbreaches its obligation to fund a daily
margin account, and to terminate this contradtfdils to cure within sixty (60) days.

-30-



Table of Contents

The Company has a related party transactions puoeddr the review, approval or ratification ofatdd party transactions, which are
defined as all current or proposed transactiorexaess of $120,000 in which (i) the Company isréiggpant and (ii) any director, executive
officer or immediate family member of any directwrexecutive officer has a direct or indirect miaeinterest. While this procedure is not
formally stated, it is derived through the Boardv&mance Guidelines.

Pursuant to such procedures, all executive offiaasdirectors are required to notify the Generalrizel or the Corporate Secretary as
soon as practicable of any proposed related pamgaction. The General Counsel will determine tvyed potential transaction or
relationship constitutes a related party transadtiat requires compliance with the policy andfsckbsure as a related party transaction u
applicable SEC rules. If the General Counsel datesthat the transaction or relationship cong##t Related Party Transaction, the
transaction is referred to the Nominating and Gogece Committee. Any member of the Nominating andegBhance Committee who has an
interest in the transaction presented for constieravill abstain from voting on the related pattginsaction.
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PROPOSAL 2
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

The Audit Committee, which is composed entirelyrafependent directors, has selected PricewaterBmaogers LLP as the
independent registered public accounting firm tdittihe consolidated financial statements and ffectveness of internal control over
financial reporting of the Company and its subsidafor 2010. The Board has endorsed this app@ntm

Ratification of the appointment of Pricewaterhousefers LLP as our independent registered publiowtng firm for 2010 requires
the affirmative vote of a majority of the votestcas the proposal at the annual meeting. If theoagment is not ratified, the Board will
consider whether it should select another indepan@sgistered public accounting firm.

The Board unanimously recommends that you vote FORhe ratification of the appointment of PricewaterhaiseCoopers LLP as
the Company'’s independent registered public accouirtg firm.
PRINCIPAL ACCOUNTANT FEES AND SERVICES

The Audit Committee appointed PricewaterhouseCaopkeP as our independent registered public accogriiim for 2010.
Stockholders are being asked to ratify the appantnof PricewaterhouseCoopers LLP at the annuatingeeursuant to Proposal 2.
Representatives of PricewaterhouseCoopers LLPxgected to be present at the annual meeting, ailehthe opportunity to make a
statement if they desire to do so, and are expeotbd available to respond to appropriate question

Audit and Non-Audit Fees Summary

The following table shows the fees paid or accrieds for services provided by PricewaterhouseCaopeP during the periods
indicated:

(In $ Thousands 2009 2008
Audit Fees $1,327 $1,448
Audit-Related Fee — —
Tax Fees — —
Other — —

(1) Audit fees represent fees for professionalisesvprovided in connection with: (a) the annualibaf our consolidated financial
statements; (b) the annual audit of the effectigera# our internal control over financial reportiagd (c) the review of our quarterly
consolidated financial statemer

Audit Committee Pre-Approval Policies and Procedurs

The Audit Committee pre-approves all audit and aadit services by an independent registered pabkountant prior to the receipt of
such services. Non-audit services may be pre-apgrby the Audit Committee Chair who will report bymre-approval to the Audit
Committee at its next scheduled meeting.

All fees for 2009 and 2008 set forth in the talilexee were pre-approved by the Audit Committee Chiathe Audit Committee, as
provided above, which in either case determinetigheh services would not impair the independeri¢cbeoauditor and are consistent with
the SEC'’s rules on auditor independence.
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REPORT OF THE AUDIT COMMITTEE

To the Stockholders of
Rosetta Resources Inc.:

The primary purpose of the Audit Committee of tt@r(pany’s Board of Directors is to assist the BazrBirectors in fulfilling its
responsibilities for monitoring (i) the integrity the quarterly and annual financial and accountirigrmation to be provided to the
stockholders and the SEC,; (ii) the system of irdecontrols that management has establishedti{@)ompany’s independent registered
public accountant’s qualifications and independefiggthe performance of the Company'’s internadiafunctions and its independent
registered public accountant; and (v) the Compaogtapliance with legal and regulatory requiremeyutgerning the preparation and
reporting of financial information. The Audit Comiteie’s function is more fully described in its ctesiy a copy of which is posted in the
“Corporate Governance” section on our websitenatv.rosettaresources.conThe Audit Committee held seven meetings durin@g20
including regular meetings and special meetingsesdihg earnings releases and related matters.

The Audit Committee has reviewed and discusse@€trapany’s audited financial statements with manageénit has also discussed
with PricewaterhouseCoopers LLP (“PWC"), the Compsimdependent registered public accountantsitatters required to be discussed
by Statement on Auditing Standards No. 61, as ap@n@ICPA, Professional Standards, Vol. 1. AU g#t880), as adopted by the Public
Company Accounting Oversight Board in rule 3200fie Audit Committee also discussed with PWC and mament PWC's independence
from the Company and received the written discleswand the letter from PWC concerning independaacgequired by the Public Company
Accounting Oversight Board Ethics and Independéhge 3526, “Communication with Audit Committees €eming Independence.”

Based on the Audit Committee’s discussions with age@ment and the independent registered public ataots, and its review of the
representations of management and the report of R@ Audit Committee, the Audit Committee recoemued to the Board of Directors
the inclusion of the audited consolidated finanstatements in the Company’s Annual Report on FtBrK for the year ended December 31,
2009, as filed with the SEC on February 26, 2010.

The information contained in this Audit Committee®rt shall not be deemed to be “soliciting matét@abe “filed” with the SEC, nor
shall such information be incorporated by referente any future filings with the SEC, or subjeatthe liabilities of Section 18 of the
Exchange Act, except to the extent that the Comspeygifically incorporates it by reference intocaadment filed under the Securities Act of
1933, or the Exchange Act.

AUDIT COMMITTEE

L

Matthew D. Fitzgerald, Chairman
D. Henry Houston
Donald D. Patteson, Jr.
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OTHER BUSINESS

Management does not intend to bring any other legsibefore the meeting and has not been inforna¢dity other matters are to be
presented at the meeting by others. If other mafimyperly come before the meeting or any adjountrtereof, the persons named in the
accompanying proxy and acting thereunder will \intaccordance with their best judgment.

STOCKHOLDER PROPOSALS AND OTHER MATTERS

Rule 14a-8 under the Exchange Act addresses whempany must include a stockholder’s proposalsmpibxy statement and identify
the proposal in its form of proxy when the compéanids an annual or special meeting of stockholdémnsler Rule 14a-8, proposals that
stockholders intend to have included in the ComjzgRyoxy Statement and form of proxy for the 201inAal Meeting of Stockholders must
be received by the Company no later than Decem2010.

Such proposals may be submitted by eligible stoldkdre and must comply with the relevant regulatiofithe SEC regarding
stockholder proposals. Such proposals should besdine Company’s principal executive offices &7 Texas, Suite 2800, Houston, Texas
77002; Attn.: Corporate Secretary.

If a stockholder intends to present a proposatémsideration at the Company’s 2011 annual meetitigput inclusion in the proxy
statement and form of proxy, such proposal mustpdpmvith our Bylaws and any applicable rules anglutations of the SEC and be received
by us no earlier than January 7, 2011 and no thter February 7, 2011.

The cost of solicitation of proxies will be borng the Company. Solicitation may be made by mailspeal interview, telephone or
telegraph by officers, agents or employees of the@any, who will receive no additional compensatlogrefore. The Company will bear 1
reasonable expenses incurred by banks, brokenags, ftustodians, nominees and fiduciaries in fodimay proxy material to beneficial
owners.

ADDITIONAL INFORMATION
Annual Report

The annual report to stockholders for the year éidlscember 31, 2009 is being mailed to all stodltdd entitled to vote at the
meeting. The annual report to stockholders doe$anot any part of the proxy soliciting materialofiies of the Company’s Annual Report
on Form 10-K for the year ended December 31, 288%)ed with the SEC, are available without chaimstockholders through the Investor
Relations section of the websitevatw.rosettaresources.coon upon request to Karen Paganis, Corporate Segm@t&osetta Resources Ir
717 Texas, Suite 2800, Houston, Texas 77002.

Stockholder Communications with the Board of Direcbrs

Stockholders who wish to communicate with the BaarBirectors or a particular director may senetter to the Corporate Secretary
of the Company at 717 Texas, Suite 2800, Houstera3 77002. The mailing envelope must containar cletation indicating that the
enclosed letter is a “Stockholder-Board Communagdtor “Stockholder-Director Communication.” All sl letters must identify the author
as a stockholder and clearly state whether thadee recipients are all members of the Board drgedain specified individual directors. 1
Corporate Secretary will make copies of all sudtets and circulate them to the appropriate direstalirectors.
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Number of Proxy Statements and Annual Reports

Only one copy of this Proxy Statement and the almyert accompanying this Proxy Statement wilhigled to stockholders who
have the same address unless we receive a refattta stockholders with the same address aer&imve separate Proxy Statements and
Annual Reports. These additional copies will bepdiegl at no additional cost to the requesting stodder.

REGARDLESS OF THE NUMBER OF SHARES YOU OWN, IT IRPORTANT THAT THEY BE REPRESENTED AT THE MEETINC
AND YOU ARE RESPECTFULLY REQUESTED VOTE YOUR PROXAS SOON AS POSSIBLE.

By order of the Board of Directors of
ROSETTA RESOURCES INC.

o g

Karen Paganis

Assistant General Counsel and Corporate Secretary
Houston, Texas
April 6, 2010
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrunticand for electronic delivery of information
until 11:59 P.M. Eastern Time the day before thieaffidate or meeting date. Have your proxy
card in hand when you access the website and fdhewinstructions to obtain your records and

ROSETTA RESOURCESINC. to create an electronic voting instruction foi

ATTN: Karen Paganis

717 TEXAS, SUITE 2800 Electronic Delivery of Future PROXY MATERIALS

HOUSTON, TX 77002 If you would like to reduce the costs incurred by oompany in mailing proxy materials, you
can consent to receive all future proxy statemetsxy cards and annual reports electronically
via emmail or the Internet. To sign up for electronicidety, please follow the instructions abc
to vote using the Internet and, when prompted ciatgi that you agree to receive or access proxy
materials electronically in future yea

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your goitstructions up until 11:59

P.M. Eastern Time the day before the offtelate or meeting date. Have your proxy cardand
when you call and follow the instructior

VOTE BY MAIL
Mark, sign and date your proxy card and return ihie postag@aid envelope we have provic
or return it to Vote Processing, c/o BroadridgeMdrcedes Way, Edgewood, N11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

KEEP THIS PORTION FOR YOUR RECORI

A2.04.05.010

0000050919 1

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED DETACH AND RETURN THIS PORTION ONL'

For Withhold For All  To withhold authority to vote for any
All All Except individual nominee(s), mark “For All

The Board of Directors recommends that you vote FORhe Eé;?ﬁée?g)dovx“tfetnﬁengggﬁr(s) of the

following: O O O '

1. Election of Directors

Nominees:

01 Richard W. Beckler 02 Matthew D. Fitzgerald 03 Philip L. Frederickson 04 D. Hgirtouston 05 Randy L. Limbacher

06 Josiah O. Low Il 07 Donald D. Patterson, Jr.

The Board of Directors recommends you vote FOR thfollowing proposal(s): For  Against  Abstain

2. To ratify the appointment of PricewaterhouseCoop&i® as the Company’s independent registered pagioounting firm for 2010. | O O

NOTE: The shares represented by this proxy, when progeeyguted, will be voted in the manner directecimeby the undersigned stockholder(s).
If no direction is made, this proxy will be vote®R items 1 and 2. If other matters come properfpieethe meeting, the person(s) named in this
proxy will vote in their discretior

Please sign exactly as your name(s) appear(s) mevéloen signing as attorney, executor,
administrator, or other fiduciary, please give fitle as such. Joint owners should each sign
personally. All holders must sign. If a corporatimmpartnership, please sign in full corporate
or partnership name, by authorized officer.

Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owner: Date



Table of Contents

B2 09.05 010

-
i

DOOONS0E 19

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Annual Report, Notice & Proxy
Statement is/ are available at www.proxyvote.com

ROSETTA RESOURCES INC.
This proxy is solicited by the Board of Directors
Annual Meeting of Stockholders
5/7/2010 9:00:00 A.M. CST

The stockholder(s) hereby appoint(s) Randy L. Liohtes and Michael J. Rosinski, or either of themprasies, each with the
power to appoint (his/her) substitute, and herelifiaizes them to represent and to vote, as dasidma the reverse side of this
ballot, all of the shares of Common Stock of ROSETRESOURCES INC. that the stockholder(s) is/aréledtto vote at the
Annual Meeting of Stockholders to be held at 9:00280M. CST on 5/7/2010, at the The Magnolia HotdlD0 Texas, Houston,
Texas 77002, and any adjournment or postponemeredf) and to transact such other business as roggnty come before the
meeting and any adjournment or postponement thereof

Continued and to be signed on reverse side




