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This prospectus supplement is being filed to update and supplement information contained in the prospectus dated March 12, 2019, as amended and
supplemented from time to time, covering the offer and resale of our common stock by the selling stockholders identified in the prospectus, or their permitted
transferees, with information contained in our Current Report on Form 8-K, filed with the Securities and Exchange Commission on May 15, 2019.

This prospectus supplement updates and supplements the information in the prospectus and is not complete without, and may not be delivered or utilized
except in combination with, the prospectus, including any amendments or supplements thereto. This prospectus supplement should be read in conjunction
with the prospectus and if there is any inconsistency between the information in the prospectus and this prospectus supplement, you should rely on the
information in this prospectus supplement.

Investing in our common stock involves risks. Please see “Risk Factors” beginning on page 5 of the prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus supplement is May 30, 2019
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Item 5.07 Submission of Matters to a Vote of Security Holders.

(a) Berry Petroleum Corporation (the "Company") held its 2019 Annual Meeting of Stockholders on May 14, 2019 (the "Annual Meeting").

(b) The following actions were taken at the Annual Meeting, for which proxies were solicited pursuant to Regulation 14A under the Securities Exchange
Act of 1934, as amended, and the final number of votes cast for, against or withheld, abstentions and broker non-votes for each matter are set forth below:

1. The seven director nominees named in the Company's proxy statement were elected by the following votes:

Nominee For Withheld Broker Non-Votes

Cary Baetz 64,488,576 726,131 3,994,897
Brent S. Buckley 64,974,115 240,592 3,994,897
Anne L. Mariucci 63,813,258 1,401,449 3,994,897
Donald L. Paul 65,091,944 122,763 3,994,897
C. Kent Potter 65,089,013 125,694 3,994,897
A.T. "Trem" Smith 65,129,689 85,018 3,994,897
Eugene "Gene" Voiland 65,199,667 15,040 3,994,897

2. The ratification of the selection of KPMG LLP as the Company's independent registered public accounting firm for the fiscal year ending December
31, 2019 was approved. The proposal received 69,194,721 votes for; 14,734 votes against; and 149 abstentions.
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