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Item 1.01 Entry into a Material Definitive Agreement

On April 27, 2009, Berry Petroleum Company (Berry or the Company) entered into a $140 million Second Lien Credit Facility Agreement (Second Lien)
with Wells Fargo Energy Capital, Inc. as administrative agent and other lenders, which matures on January 16, 2013. Interest on the facility is 11% and
charged at LIBOR plus a margin of 800 basis points with a minimum LIBOR rate of 300 basis points. There are no prepayment or call provisions. The loan is
collateralized by second priority liens on substantially all of the Company’s assets. The Company is subject to financial covenants that are approximately 15%
less restrictive than the First Lien.

On April 27, 2009 the Company also entered into a Third Amendment (the Third Amendment) to the Amended and Restated Credit Agreement (First Lien)
dated as of July 15, 2008 with Wells Fargo Bank, N. A. and other lenders. The First Lien as amended by the Third Amendment is a $1.5 billion secured
revolving facility with a $1.05 billion borrowing base. Additionally, each dollar outstanding under the second lien credit facility reduces the borrowing base
under our senior secured credit facility by 30 cents such that the $140 million second lien facility reduces our current borrowing base to $1.008 billion. The
Third Amendment authorized Wells Fargo Bank N.A. as administrative agent on the First Lien, to enter into a Second Lien Intercreditor Agreement on behalf
of the First Lien lenders. The Company's pro forma liquidity at April 27, 2009 was approximately $275 million.
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