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Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangement
of Certain Officers.

Amended and Restated Employment Agreements with Cary D. Baetz and Gary A. Grove
On March 23, 2020, the Compensation Committee (the “Committee”) of the Board of Directors (the “Board”) of Berry Corporation (bry) (“Berry Corp.”)
approved amended and restated employment agreements to be entered into by Berry Petroleum Company, LLC (“Berry LLC” and, together with Berry
Corp., the “Company”), a wholly-owned subsidiary of Berry Corp., with the Company’s executive officers (other than our President and Chief Executive
Officer, Arthur “Trem” Smith). The restatements harmonize the terms of those agreements with Mr. Smith’s amended and restated employment agreement,
which was previously amended and restated effective March 1, 2020.
Included among the executive officers who received amended and restated employment agreements were our Chief Financial Officer, Cary D. Baetz (the
“Baetz Agreement”), and our Chief Operating Officer, Gary A. Grove (the “Grove Agreement” and, together with the Baetz Agreement, the “Amended
Agreements”). The Amended Agreements replace and supersede each such officer’s previous employment agreement with the Company (each, a “Prior
Agreement”). Each Amended Agreement is effective retroactive to March 1, 2020, to synchronize the term of the Amended Agreements with the term of
Mr. Smith’s agreement.
The Amended Agreements modify certain terms of the Prior Agreements, including the following:
•

The initial term of the Amended Agreements is three years, with automatic one-year extensions on each anniversary of the effective date, unless
either party gives notice of non-renewal at least 60 days prior to the such anniversary date.

•

Mr. Baetz’s base salary remains $500,000 and Mr. Grove’s base salary remains $450,000, which, in each case, remains subject to annual review by
the Board (or a committee thereof) and may be increased, but not decreased without the officer’s consent; provided, however, that the officer’s
consent will not be required on a determination by the Board (or a committee thereof) that a decrease of no more than 10% is necessary and
appropriate, and such decreases are part of similar reductions applicable to the Company’s similarly situated executive officers.

•

Each of Messrs. Baetz and Grove remain eligible to receive an annual equity award in an amount and under terms to be determined in the sole
discretion of the Board of Directors (or a committee thereof), and the amendment specifies that it contemplated that the amount of such annual
equity award will be not less than three times the officer’s base salary for the applicable year, but ultimately subject to determination in the sole
discretion of the Board of Directors (or a committee thereof).

•

Upon a termination of either of Mr. Baetz’s or Mr. Grove’s employment under certain circumstances, including termination without Cause (as
defined in his Amended Agreement) by the Company, his voluntary resignation on the basis of Good Reason (as defined in his Amended
Agreement), or his death or disability, he is eligible to receive, among other payments and benefits, severance in an amount equal to two times (or,
if such termination occurs within 12 months following a Sale of Berry (as defined in his Amended Agreement), three times) the sum of the
applicable officer’s base salary and target annual bonus amount for the year of termination, and reimbursement of the officer’s health insurance
premiums for up to 18 months (plus a potential additional cash payment to cover health insurance premiums over an additional period in
qualifying terminations within 12 months following a Sale of Berry).

All other material terms contained in the Prior Agreements remain substantially unchanged in the Amended Agreements. Copies of the Baetz Agreement
and Grove Agreement are attached hereto as Exhibits 10.1 and 10.2, respectively, and are incorporated herein by reference. The description of the material
changes to the Prior Agreements contained herein is qualified in its entirety by reference to the full text of the Amended Agreements.

Item 5.05

Amendments to Registrant’s Code of Ethics, or Waiver of a Provision of the Code of Ethics.

On March 23, 2020, upon recommendation of the Nominating and Governance Committee of the Board, the Board adopted and approved an amended
Code of Business Conduct and Ethics (the “Code”), effective immediately. The Code applies to all of the

Company’s employees (including executive officers) and members of the Board and, as amended, was expanded to apply to the Company’s business
partners (such as suppliers, vendors, agents, contractors, consultants) and other representatives who serve as an extension of the Company, when working
with, for or on behalf of the Company.
The amended Code reflects the Company’s commitment to the highest standards of integrity and ethical business conduct, and enhances and clarifies
existing obligations under the Code, including those relating to diversity and inclusion, equality and non-discrimination, unionization and labor rights,
work-place safety and human rights.
The foregoing description of the amended Code is qualified in its entirety by reference to the Code, as amended on March 23, 2020, a copy of which is
included as an exhibit to this Current Report on Form 8-K and is also available on the Company’s website at www.bry.com in the “Governance” section.

Item 9.01

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No.

Description

10.1

Second Amended and Restated Employment Agreement by and between Berry Petroleum Company, LLC and Cary D. Baetz,
effective March 1, 2020

10.2

Second Amended and Restated Employment Agreement by and between Berry Petroleum Company, LLC and Gary A. Grove,
effective March 1, 2020

99.1

Berry Corporation (bry) Code of Business Conduct and Ethics

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Dated: March 30, 2020

Berry Corporation (bry)
By:

/s/ Danielle Hunter
Danielle Hunter
Executive Vice President, General Counsel and
Corporate Secretary

Execution

SECOND AMENDED AND RESTATED EXECUTIVE EMPLOYMENT AGREEMENT
This SECOND AMENDED AND RESTATED EXECUTIVE EMPLOYMENT AGREEMENT (“Agreement”) is entered into
by and between Berry Petroleum Company, LLC, a Delaware limited liability company (the “Company”), and Cary D. Baetz (“Executive”),
effective as of March 1, 2020 (the “Effective Date”). Berry Corporation (bry), a Delaware corporation and a 100% parent of the Company
(“Berry Corporation”), is joining in this Agreement for the limited purpose of reflecting its agreement to the matters set forth herein as to it
(and specifically, to Section 3.3 below), but such joinder is not intended to make Berry Corporation the employer of Executive for any
purpose. Certain capitalized terms used in this Agreement are defined in Section 8.
W I T N E S S E T H:
WHEREAS, the Company and Executive entered into that certain Amended and Restated Executive Employment Agreement
effective as of August 22, 2018 (the “Prior Employment Agreement”);
WHEREAS, the Company and Executive desire to amend and restate the Prior Employment Agreement and enter into this
Agreement, which supersedes and replaces the Prior Employment Agreement in its entirety; and
WHEREAS, the Company desires to continue to employ Executive on the terms and conditions, and for the consideration,
hereinafter set forth, and Executive desires to be employed by the Company on such terms and conditions and for such consideration.
NOW, THEREFORE, in consideration of the promises and mutual covenants set forth herein and for other good and valuable
consideration, the parties hereto agree as follows:
1.

Position and Duties.

1.1 Employment; Title; Reporting. The Company agrees to continue to employ Executive and Executive agrees to continue to be
employed by the Company, upon the terms and subject to the conditions provided under this Agreement. During the Term (as defined in
Section 2), Executive will serve each of the Company and Berry Corporation as the Executive Vice President and Chief Financial Officer,
and will serve as a member of the Board of Directors of Berry Corporation (including any committees thereof, the “Board”). In such capacity
of as the Executive Vice President and Chief Financial Officer, Executive will report directly to the Company’s Chief Executive Officer
(“CEO”).
1.2
Duties. Executive will perform such duties and have such responsibilities as are typically associated with the position of
Executive Vice President and Chief Financial Officer, including such duties and responsibilities as are prescribed by the CEO consistent with
such position. Executive will devote substantially all of Executive’s full working time and attention to the business and affairs of the
Company, will use Executive’s best efforts to promote the Company’s interests, and will perform Executive’s duties and responsibilities
faithfully, diligently and to the best of Executive’s ability, consistent with sound business practices. Executive will comply with the
Company’s policies, codes and procedures, as they may be in effect from time to time.
1.3
Place of Employment. Executive shall perform Executive’s duties under this Agreement from a remote location, or, as
reasonably requested by the CEO, from the Company’s offices in Dallas, Texas. Executive acknowledges and agrees that the performance of
Executive’s duties hereunder will likely require substantial business travel.

2. Term of Employment.
Subject to earlier termination as hereinafter provided, Executive’s employment hereunder will be for a term of three years (the
“Initial Term”), commencing on the Effective Date. On each anniversary of the Effective Date (each a “Term Extension Date”), the term of
Executive’s employment hereunder will automatically, without further action by Executive or the Company, be extended for one (1) year;
provided, however, that either Executive or the Company may, by written notice to the other given not less than sixty (60) days prior to the
then-applicable Term Extension Date, cause the term to cease to extend automatically, in which case Executive’s employment hereunder (if
not earlier terminated pursuant to Section 5 herein) shall automatically terminate upon the next Term Extension Date. The term that
Executive is employed hereunder is hereafter referred to as the “Term.” The date on which Executive’s employment ends is referred to in this
Agreement as the “Termination Date.” Upon termination of Executive’s employment hereunder for any reason, Executive will be deemed to
have resigned from all positions that Executive holds as an officer or member of the Board (or a committee thereof) of the Company, Berry
Corporation, or any of their subsidiaries or affiliates.
3. Compensation.
3.1 Base Salary. During the Term, Executive will be entitled to receive a base salary at an annualized rate of $500,000, payable in
accordance with Company’s regular payroll practices. The base salary will be reviewed by the Board (or a committee thereof) at least once
per calendar year and may be increased in the discretion of the Board (or a committee thereof), but will not be decreased without Executive’s
written consent; provided, however, that such written consent shall not be required on a determination by the Board (or a committee thereof)
that a decrease of no more than 10% of Executive’s Base Salary is necessary and appropriate, and such decreases are part of similar
reductions applicable to the Company’s similarly situated executive officers. As used in this Agreement, the term “Base Salary” means, as of
any given date, Executive’s annualized base salary as of such date.
3.2 Bonus Compensation. For each calendar year ending during the Term, Executive will be eligible to earn an annual bonus (the
“Annual Incentive Bonus”). The target Annual Incentive Bonus is equal to 100% of Base Salary (the “Target Bonus Amount”) and the
maximum Annual Incentive Bonus is equal to 200% of the Target Bonus Amount. The Target Bonus Amount will be reviewed annually by
the Board and may be adjusted upward in the discretion of the Board (or a committee thereof), but not downward. The actual amount of the
Annual Incentive Bonus with respect to any calendar year will be determined by the Board (or a committee thereof) in its discretion based on
Executive’s and the Company’s fulfillment of performance goals established by the Board (or a committee thereof) with respect to the
applicable calendar year. The performance goals applicable to Executive’s Annual Incentive Bonus for each calendar year during the Term
will be established no later than March 31 of such calendar year. The Annual Incentive Bonus for any calendar year will (if and to the extent
earned) be paid no later than the March 15th following the completion of such calendar year. Except as provided in Section 6.2, Executive
must remain continuously employed with the Company through the payment date of the Annual Incentive Bonus in order to receive such
Annual Incentive Bonus.
3.3
Long-Term Incentive Awards. Executive will be eligible to receive annual equity awards (“Annual Equity Awards”) as
determined in the sole discretion of the Board (or a committee thereof). The actual grant date target value of any such Annual Equity Awards
will be determined in the sole discretion of the Board (or a committee thereof) after taking into account the Company’s and Executive’s
performance and other relevant factors, but it is contemplated that such Annual Equity Awards will have an aggregate grant date target value
of not less than three times the Executive’s Base Salary for the calendar year of grant,
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subject to the Board’s (or a committee thereof) evaluation of Executive’s performance, then current market compensatory levels and
practices, and other appropriate factors. It is further contemplated that the terms and conditions of the Annual Equity Awards (including,
without limitation, the form of award(s), vesting schedule, performance objectives, restrictive provisions, etc.) will be the same as such terms
and conditions applicable to the annual long-term incentive awards granted to Berry Corporation’s other executive officers at the time of such
grants. The Annual Equity Awards will be issued under Berry Corporation’s Second Amended and Restated 2017 Omnibus Incentive Plan (as
amended, restated or otherwise modified from time to time) or a successor plan, and will be memorialized in (and subject to the terms of)
written award agreements approved by the Board (or a committee thereof).
4. Expenses and Other Benefits.
4.1 Reimbursement of Expenses. Executive will be entitled to receive prompt reimbursement for all reasonable expenses, including
all reasonable travel expenses, incurred by Executive during the Term (in accordance with the policies and practices as may be established by
the Company from time to time) in performing services under this Agreement, provided that Executive properly accounts for such expenses
in accordance with the Company’s policies as in effect from time to time. Without limiting or expanding the immediately preceding sentence,
in connection with any travel by Executive in performing services under this Agreement, the Company will pay or reimburse Executive for
(a) business class air travel (or first class if business class is not reasonably available) for flights with a scheduled flight time exceeding one
hour in duration, and (b) private ground transportation for ground travel that Executive reasonably expects will exceed one (1) hour in
duration and, in Executive’s reasonable judgement, is necessary or appropriate.
4.2 Vacation. Executive will be entitled to paid vacation time each year during the Term that will accrue in accordance with the
Company’s policies and procedures now in force or as such policies and procedures may be modified with respect to all senior executive
officers of the Company.
4.3 Other Employee Benefits. In addition to the foregoing, during the Term, Executive will be entitled to participate in and to
receive benefits as a senior executive under all of the Company’s employee benefit plans, programs and arrangements generally available to
senior executives, subject to the eligibility criteria and other terms and conditions thereof, as such plans, programs and arrangements may be
duly amended, terminated, approved or adopted by the Board from time to time.
5. Termination of Employment.
5.1 Death. Executive’s employment under this Agreement will terminate upon Executive’s death.
5.2 Termination by the Company. The Company may terminate Executive’s employment under this Agreement at any time with or
without Cause.
5.3 Termination by Executive. Executive may terminate Executive’s employment under this Agreement at any time with or without
Good Reason. If Executive terminates Executive’s employment with Good Reason, Executive will give the Board written notice which will
identify with reasonable specificity the grounds for Executive’s resignation and provide the Board with 30 days from the day such notice is
given to cure the alleged grounds for resignation contained in the notice. A termination will not be for Good Reason if such notice is given by
Executive to the Board more than 90 days after the occurrence of the event that Executive alleges is Good Reason for Executive’s termination
hereunder.
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5.4 Notice of Termination. Any termination of Executive’s employment by the Company or by Executive during the Term (other
than termination pursuant to Section 5.1) will be communicated by written Notice of Termination to the other party hereto in accordance with
Section 9.9. For purposes of this Agreement, a “Notice of Termination” means a written notice that (a) indicates the specific termination
provision in this Agreement relied upon, (b) to the extent applicable, sets forth in reasonable detail the facts and circumstances claimed to
provide a basis for termination of Executive’s employment under the provision so indicated, and (c) if the Termination Date is other than the
date of receipt of such notice, specifies the Termination Date (which Termination Date will be not more than thirty (30) days after the giving
of such notice).
5.5 Disability. If the Board determines in good faith that the Disability of Executive has occurred during the Term, it may, without
breaching this Agreement, give Executive a Notice of Termination of its intention to terminate Executive’s employment. In such event,
Executive’s employment with the Company will terminate effective on the fifteenth (15th) day after Executive’s receipt of such Notice of
Termination, provided that, within the fifteen (15) days after such receipt, Executive will not have returned to full-time performance of
Executive’s duties.
6. Compensation Upon Termination.
6.1 Termination Generally. If Executive’s employment hereunder terminates for any reason other than as described in Section 6.2
below, then all compensation and all benefits to Executive hereunder will terminate contemporaneously with such termination of
employment, except that Executive will be entitled to (a) payment of all accrued and unpaid Base Salary to the Termination Date, (b)
reimbursement for all incurred but unreimbursed expenses for which Executive is entitled to reimbursement in accordance with Section 4.1,
and (c) benefits to which Executive is entitled under the terms of any applicable benefit plan or program of the Company or an affiliate (such
amounts set forth in (a), (b), and (c) are collectively referred to herein as the “Accrued Rights”).
6.2 Non-Renewal by the Company, Without Cause or for Good Reason, Death or Disability. If the Company terminates Executive’s
employment without Cause or on account of the Company’s failure to renew this Agreement in accordance with Section 2, Executive
terminates Executive’s employment for Good Reason, or Executive’s employment terminates due to Executive’s death or Disability, then all
compensation and all benefits to Executive hereunder will terminate contemporaneously with such termination of employment, except that
Executive will be entitled to receive the Accrued Rights, which will be paid or provided (as applicable) to Executive at such time(s) as
provided in Section 6.1, and, subject to Section 6.2(e), the severance benefits (the “Severance Benefits”) set forth in clauses (a) through (d)
below.
(a) Unpaid Prior Year Annual Incentive Bonus. The Company will pay Executive any unpaid Annual Incentive Bonus for
the calendar year ending prior to the Termination Date. This amount will be payable to Executive (assuming the applicable
performance goals were achieved) in a lump sum on or before the later to occur of (i) the date such annual bonuses are paid to
executives who have continued employment with the Company, or (ii) the date that is 60 days following the Termination Date (or, if
earlier, March 15th of the calendar year following the calendar year in which the Termination Date occurs).
(b) Prorated Current Year Annual Incentive Bonus. The Company will pay Executive a bonus for the calendar year in
which the Termination Date occurs in an amount measured by reference to the Annual Incentive Bonus for such year as determined
by the Company in accordance with the criteria established pursuant to Section 3.2 and based on the Company’s actual performance
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for such year, and prorated through and including the Termination Date (based on the ratio of the number of days Executive was
employed by the Company during such year to the number of days in such year). This amount will be payable to Executive in a lump
sum on or before the later to occur of (i) the date such annual bonuses are paid to executives who have continued employment with
the Company, or (ii) the date that is sixty (60) days following the Termination Date (or, if earlier, March 15th of the calendar year
following the calendar year in which the Termination Date occurs).
(c) Salary Continuation Payments. Executive will be entitled to receive an amount equal to two times (or in the event that
Executive’s Termination Date occurs during the period that begins immediately prior to a Sale of Berry Corporation and ends on the
12-month anniversary of such Sale of Berry Corporation (a “Qualifying Termination”), three times) the sum of (i) the amount equal
to Executive’s Base Salary as of the date immediately preceding the Termination Date (or, if Executive terminates for Good Reason
under Section 8.3(a), the amount equal to Executive’s Base Salary before the reduction giving rise to Good Reason under Section
8.3(a)), and (ii) the amount equal to Executive’s Target Bonus Amount for the year in which such termination occurs. Such amount
shall be paid by the Company to Executive in twenty four (24) (or, in the case of a Qualifying Termination, thirty six (36))
substantially equal monthly installments beginning on or promptly following the sixtieth (60th) day following the Termination Date
(the “Payment Date”).
(d)
COBRA Reimbursement. If Executive timely and properly elects continuation coverage under the Consolidated
Omnibus Reconciliation Act of 1985 (“COBRA”), the Company shall reimburse Executive for the monthly COBRA premium paid
by Executive for Executive and Executive’s dependents. Any such reimbursement for the period prior to the Payment Date shall be
paid to Executive in a lump sum on the Payment Date and any reimbursement for any month (or portion thereof) on and after the
Payment Date shall be paid to Executive on the tenth (10th) day of the month immediately following the month in which Executive
timely remits the premium payment and provides evidence of such payment to the Company. Executive shall be eligible to receive
such reimbursement until the earliest of: (i) the 18-month anniversary of the Termination Date; (ii) the date Executive is no longer
eligible to receive COBRA continuation coverage; and (iii) the date on which Executive becomes eligible to receive substantially
similar coverage from another employer (which date shall be promptly reported to the Company by Executive); provided, however,
that the election of COBRA continuation coverage and the payment of any premiums due with respect to such COBRA continuation
coverage shall remain Executive’s sole responsibility, and the Company shall not assume any obligation for payment of any such
premiums. In addition, if, following a Qualifying Termination, Executive is still receiving the continuation coverage described in this
paragraph on the date that is eighteen (18) months after the Termination Date (the “COBRA Payment Trigger Date”), then, within
thirty (30) days after the COBRA Payment Trigger Date, the Company shall pay to Executive a lump sum cash payment equal to the
lesser of (a) the applicable dollar amount under Section 402(g)(1)(B) of the Internal Revenue Code of 1986, as amended (the
“Code”), for the year in which the Termination Date occurs or (b) eighteen (18) times the premium paid by Executive for such
coverage for the last month of the eighteen (18) month period during which Executive received the continuation coverage described
in this paragraph. Notwithstanding the foregoing, if the provision of the benefits described in this paragraph cannot be provided in
the manner described above without penalty, tax or other adverse impact on the Company or any other member of the Company
Group, then the Company and Executive agree to reform this Section 6.2(d) in a manner as is necessary to avoid such adverse impact
on the Company or any other member of the Company Group.
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(e) Release Requirement; Continuing Obligations. Any obligation of the Company to pay any amount set forth in Section
6.2(a), (b), (c), or (d) is conditioned upon, and the timing of which such amounts (if any) are and become payable is subject to,
Executive: (i) timely signing and returning to the Company (and not revoking within any time provided by the Company to do so), in
the time provided by the Company to do so, a release of claims in favor of the Company, its affiliates and their respective officers and
directors in a form substantially similar to that attached as Exhibit A to this Agreement (the “Release”), that is delivered to Executive
no later than five (5) business days following the Termination Date, and (ii) Executive’s continued compliance with the terms of this
Agreement that survive termination of Executive’s employment, including, without limitation, the continuing terms of Section 7. If,
following a termination of employment that gives Executive a right to Severance Benefits under Section 6.2, Executive violates in
any material respect any of the covenants in Section 7 or otherwise violates terms of the Release, Executive will have no further right
or claim to any payments or other benefits to which Executive may otherwise be entitled under Section 6.2 from and after the date on
which Executive engages in such activities and the Company will have no further obligations with respect to such payments or
benefits, and the covenants in Section 7 will nevertheless continue in full force and effect.
For avoidance of doubt, the following will not be deemed to be a termination “without Cause”: (a) the transfer of Executive’s employment to
another member of the Company Group, provided such member assumes and agrees to be bound by this Agreement; or (b) the transfer of
Executive’s employment to any successor or assign (whether direct or indirect, by purchase, merger, consolidation, or otherwise) to all or
substantially all of the business or assets of the Company, provided such successor or assign assumes and agrees to be bound by this
Agreement.
6.3
Equity Awards. Except as otherwise provided herein or in a subsequent written agreement between the Company and
Executive, the treatment of any equity award held by Executive as of Executive’s Termination Date (including, without limitation, any
Annual Equity Award) will be determined in accordance with the terms of the applicable Company equity plan and award agreement.
6.4 Severance Benefits Not Includable for Employee Benefits Purposes. Except to the extent the terms of any applicable benefit
plan, policy or program provide otherwise, any benefit programs of the Company that take into account Executive’s income will exclude any
and all Severance Benefits provided under this Agreement.
6.5 Exclusive Severance Benefits. The Severance Benefits, if they become payable under the terms of this Agreement, will be in
lieu of any other severance or similar benefits that would otherwise be payable under any other agreement, plan, program or policy of the
Company.
6.6 Section 280G of the Code.
(a)
Notwithstanding anything in this Agreement to the contrary, if any of the payments or benefits received or to be
received by Executive (including, without limitation, any payment or benefits received in connection with a Sale of Berry
Corporation or Executive’s termination of employment, whether pursuant to the terms of this Agreement or any other plan,
arrangement or agreement, or otherwise) (all such payments collectively referred to herein as the (“280G Payments”)) constitute
“parachute payments” within the meaning of Section 280G of the Code (“Parachute Payments”) and would, but for this Section
6.6(a), be subject to the excise tax imposed under Section 4999 of the Code (the “Excise Tax”), then prior to making the 280G
Payments, a calculation will be made comparing (i) the Net Benefit (as defined below) to Executive of the 280G
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Payments after payment of the Excise Tax to (ii) the Net Benefit to Executive if the 280G Payments are limited to the extent
necessary to avoid being subject to the Excise Tax. Only if the amount calculated under (i) above is less than the amount under (ii)
above will the 280G Payments be reduced to the minimum extent necessary to ensure that no portion of the 280G Payments is
subject to the Excise Tax (that amount, the “Reduced Amount”). “Net Benefit” will mean the present value of the 280G Payments
net of all federal, state, local, foreign income, employment, and excise taxes. Any reduction made pursuant to this Section 6.6(a) will
be made in a manner determined by the Company that is consistent with the requirements of Section 409A of the Code and that
maximizes Executive’s economic position and after-tax income; for the avoidance of doubt, Executive will not have any discretion in
determining the manner in which the payments and benefits are reduced.
(b) Any determination required under this Section 6.6 shall be made in writing in good faith by the accounting firm that
was the Berry Corporation’s independent auditor immediately before the Sale of Berry Corporation (the “Accounting Firm”). The
Accounting Firm shall provide detailed supporting calculations to the Company, Berry Corporation and Executive as requested by, as
applicable, Berry Corporation, the Company or Executive. Berry Corporation, the Company and Executive shall provide the
Accounting Firm with such information and documents as the Accounting Firm may reasonably request in order to make a
determination under this Section 6.6. For purposes of making the calculations and determinations required by this Section 6.6, the
Accounting Firm may rely on reasonable, good faith assumptions and approximations concerning the application of Section 280G
and Section 4999 of the Code. The Accounting Firm’s determinations shall be final and binding on Berry Corporation, the Company
and Executive. Berry Corporation and/or the Company shall be responsible for (i) all fees and expenses incurred by the Accounting
Firm in connection with the calculations required by this Section 6.6, and, (ii) if requested by the Accounting Firm, for all costs, fees
and expenses payable to any independent third-party valuation firm retained by or at the request of the Accounting Firm to deliver an
opinion as to the value of Executive’s non-compete obligations under this Agreement.
(c) It is possible that after the determinations and selections made pursuant to this Section 6.6 the Executive will receive
280G Payments that are in the aggregate more than the amount provided under this Section 6.6 (“Overpayment”) or less than the
amount provided under this Section 6.6 (“Underpayment”).
(i) In the event that: (i) the Accounting Firm determines, based upon the assertion of a deficiency by the Internal
Revenue Service against either the Company or Executive which the Accounting Firm believes has a high probability of
success, that an Overpayment has been made or (ii) it is established pursuant to a final determination of a court or an Internal
Revenue Service proceeding that has been finally and conclusively resolved that an Overpayment has been made, then
Executive shall pay any such Overpayment (with interest at the applicable federal rate provided for in Section 7872(f)(2) of
the Code) to the Company.
(ii)
In the event that: (A) the Accounting Firm, based upon controlling precedent or substantial authority,
determines that an Underpayment has occurred or (B) a court of competent jurisdiction determines that an Underpayment has
occurred, any such Underpayment (with interest at the applicable federal rate provided for in Section 7872(f)(2) of the Code)
will be paid promptly by the Company to or for the benefit of Executive.
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6.7 Section 409A of the Code.
(a) The amounts payable pursuant to this Agreement are intended to be exempt from Section 409A of the Code and related
U.S. treasury regulations or official pronouncements and will be construed in a manner that is compliant with such exemption;
provided, however, if and to the extent that any compensation payable under this Agreement is determined to be subject to Section
409A of the Code, this Agreement will be construed in a manner that will comply with Section 409A of the Code. The terms
“termination of employment” and “separate from service” as used throughout this Agreement refer to a “separation from service”
within the meaning of Section 409A of the Code. Any payments under this Agreement that may be excluded from Section 409A of
the Code either as separation pay due to an involuntary separation from service or as a short-term deferral shall be excluded from
Section 409A of the Code to the maximum extent possible. For purposes of Section 409A of the Code, each installment payment
provided under this Agreement shall be treated as a separate payment.
(b)
If any benefits payable or otherwise provided under this Agreement would be deemed to constitute non-qualified
deferred compensation subject to Section 409A of the Code, Berry Corporation or the Company, as applicable, will have the
discretion to adjust the terms of such payment or benefit (but not the amount or value thereof) as reasonably necessary to comply
with the requirements of Section 409A of the Code to avoid the imposition of any excise tax or other penalty with respect to such
payment or benefit under Section 409A of the Code.
(c) Notwithstanding any provision to the contrary in this Agreement, if Executive is deemed on the Termination Date to be
a “specified employee” within the meaning of Section 409A of the Code, then any payments and benefits under this Agreement that
are subject to Section 409A of the Code and paid by reason of a termination of employment will be made or provided on the later of
(i) the payment date set forth in this Agreement or (ii) the date that is the earliest of (A) the expiration of the six-month period
measured from the Termination Date, or (B) the date of Executive’s death (the “Delay Period”). Payments and benefits subject to the
Delay Period will be paid or provided to Executive without interest for such delay.
(d) Any expense reimbursement payable to Executive under the terms of this Agreement will be paid on or before March
15 of the calendar year following the calendar year in which such reimbursable expense was incurred. The amount of such
reimbursements that Berry Corporation and/or the Company is obligated to pay in any given calendar year will not affect the amount
the Company is obligated to pay in any other calendar year. In addition, Executive may not liquidate or exchange the right to
reimbursement of such expenses for any other benefits.
6.8 Indemnification. If Executive is made a party or threatened to be made a party to any action, suit, or proceeding, whether civil,
criminal, administrative, or investigative (a “Proceeding”), other than any Proceeding initiated by Executive, Berry Corporation, or the
Company related to any contest or dispute between Executive and Berry Corporation or the Company or any of their subsidiaries or affiliates
with respect to this Agreement or Executive’s employment hereunder, by reason of the fact that Executive is or was a director or officer of
Berry Corporation or the Company, or any subsidiary or affiliate of Berry Corporation or the Company, or is or was serving at the request of
Berry Corporation or the Company as a director, officer, member, employee, or agent of another corporation or a partnership, joint venture,
trust, or other enterprise, Executive will be indemnified and held harmless by Berry Corporation and the Company to the maximum extent
permitted under applicable law and, as applicable, Berry Corporation’s or the Company’s organizational documents, from and against any
liabilities, costs, claims, and expenses, including
8

all costs and expenses incurred in defense of any Proceeding (including attorneys’ fees). During the Term and for a period of six years
thereafter, Berry Corporation and the Company will purchase and maintain, at their own expense, directors’ and officers’ liability insurance
providing coverage to Executive on terms that are no less favorable than the coverage provided to other directors and similarly situated
executives of Berry Corporation and the Company.
7. Restrictive Covenants.
7.1 Confidential Information.
(a) Confidentiality. Executive hereby acknowledges that in connection with Executive’s employment by the Company,
Executive has been and will be exposed to, and Executive has been and will be provided certain Confidential Information (as defined
below) (including, without limitation, procedures, memoranda, notes, records and customer and supplier lists whether such
information has been or is made, developed or compiled by Executive or otherwise has been or is made available to Executive)
regarding the business and operations of the Company and its subsidiaries and affiliates (collectively, the “Company Group”).
Executive further acknowledges that such Confidential Information is unique, valuable, considered trade secrets and deemed
proprietary by the Company. For purposes of this Agreement, “Confidential Information” includes, without limitation, any
information heretofore or hereafter acquired, developed or used by any member of the Company Group relating to Business
Opportunities or Intellectual Property or other geological, geophysical, economic, financial or management aspects of the business,
operations, properties or prospects of the members of the Company Group, whether oral or in written form. Executive agrees that all
Confidential Information is and will remain the property of the Company Group. Executive further agrees, except for disclosures
occurring in the good faith performance of Executive’s duties for the Company Group, during the Term, Executive will hold in the
strictest confidence all Confidential Information, and will not, both during the Term and thereafter, directly or indirectly, duplicate,
sell, use, lease, commercialize, disclose or otherwise divulge to any person or entity any portion of the Confidential Information or
use any Confidential Information, directly or indirectly, for Executive’s own benefit or profit or allow any person, entity or third
party, other than the Company or other member of the Company Group, or their direct or indirect subsidiaries and authorized
executives of the same, to use or otherwise gain access to any Confidential Information. Executive will have no obligation under this
Agreement with respect to any information that becomes generally available to the public other than as a result of a disclosure by
Executive or Executive’s agent or other representative or becomes available to Executive on a non-confidential basis from a source
other than a member of the Company Group. Further, Executive will have no obligation under this Agreement to keep confidential
any of the Confidential Information to the extent that a disclosure of it is required by law or is consented to by the Company or Berry
Corporation; provided, however, that if and when such a disclosure is required by law, Executive promptly will provide the Company
with notice of such requirement, so that the Company may seek an appropriate protective order.
(b) Government Agency Provisions. Executive understands that nothing contained in this Agreement limits Executive’s
ability to file a charge or complaint with the Securities and Exchange Commission (“SEC”) or other governmental agency. Executive
further understands that this Agreement does not limit Executive’s ability to communicate with the SEC or any other governmental
agency or otherwise participate in any investigation or proceeding that may be conducted by the SEC or such other agency, including
providing documents or other information,
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without notice to the Company. This Agreement does not limit Executive’s right to receive an award for information provided to the
SEC or other governmental agency.
(c) Trade Secrets. The parties specifically acknowledge that 18 U.S.C. § 1833(b) provides: “An individual will not be held
criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that (i) is made in
confidence to a Federal, State, or local government official, either directly or indirectly, or to an attorney and solely for the purpose
of reporting or investigating a suspected violation of law; or (ii) is made in a complaint or other document filed in a lawsuit or other
proceeding, if such filing is made under seal.” Nothing in this Agreement is intended to conflict with 18 U.S.C. § 1833(b) or create
liability for disclosures of trade secrets that are expressly allowed by 18 U.S.C. § 1833(b). Accordingly, notwithstanding anything to
the contrary in the foregoing, the parties to this Agreement have the right to disclose in confidence trade secrets to federal, state, and
local government officials, or to an attorney, for the sole purpose of reporting or investigating a suspected violation of law.
7.2
Return of Property. Executive agrees to deliver promptly to the Company, upon termination of Executive’s employment
hereunder, or at any other time when the Company so requests, all documents and other materials (including electronically-stored
information) received by Executive in connection with the performance of Executive’s duties relating to the business of the Company Group,
including without limitation: all geological and geophysical reports and related data such as maps, charts, logs, seismographs, seismic records
and other reports and related data, calculations, summaries, memoranda and opinions relating to the foregoing, production records, electric
logs, core data, pressure data, lease files, well files and records, land files, abstracts, title opinions, title or curative matters, contract files,
notes, records, drawings, manuals, correspondence, financial and accounting information, customer lists, statistical data and compilations,
patents, copyrights, trademarks, trade names, inventions, formulae, methods, processes, agreements, contracts, manuals or any documents
relating to the business of the Company Group and all copies thereof and therefrom; provided, however, that Executive will be permitted to
retain copies of any documents or materials of a personal nature or otherwise related to Executive’s rights under this Agreement, copies of
this Agreement and any attendant or ancillary documents specifically including any documents referenced in this Agreement and copies of
any documents related to Executive’s equity incentive awards and other compensation.
7.3 Non-Compete Obligations.
(a) Non-Compete Obligations During the Term. Executive agrees that, during the Term:
(i) Executive will not, other than through the Company or Berry Corporation, engage or participate in any manner,
whether directly or indirectly as an employee, employer, consultant, agent, principal, partner, more than 1% shareholder,
officer, director, licensor, lender, lessor or in any other individual or representative capacity, in any business or activity which
is engaged in direct competition anywhere in the United States with the Company, Berry Corporation, or any of their direct
or indirect subsidiaries, in leasing, acquiring, exploring, producing, gathering or marketing hydrocarbons and related
products; and
(ii) Executive will not (directly or indirectly through any family members or other persons) knowingly permit any
of Executive’s controlled affiliates to invest or otherwise participate alongside the Company, Berry Corporation, or their
direct or indirect subsidiaries, in any Business Opportunity.
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Notwithstanding the foregoing, nothing in this Section 7.3(a) will be deemed to prohibit Executive from owning, or otherwise having an
interest in, less than 3% of any publicly owned entity or 3% or less of any private equity fund or similar investment fund that invests in any
business or activity engaged in any of the activities set forth above, provided that Executive has no active role with respect to any investment
by such fund in any entity.
(b) Non-Compete Obligations After Termination Date. Executive agrees that some restrictions on Executive’s activities
after Executive’s employment are necessary to protect the goodwill, Confidential Information, and other legitimate interests of the
Company, Berry Corporation, and their direct and indirect subsidiaries. The Company has provided and following the Effective Date
the Company will provide Executive with access to and knowledge of Confidential Information and will place Executive in a
position of trust and confidence with the Company, and Executive will benefit from (and help develop) the Company’s goodwill. The
restrictive covenants below are necessary to protect the Company’s and Berry Corporation’s legitimate business interests in their
Confidential Information, trade secrets and goodwill. Executive further understands and acknowledges that the Company’s and Berry
Corporation’s ability to reserve these for the exclusive knowledge and use of the Company and Berry Corporation is of great
competitive importance and commercial value to the Company and Berry Corporation and that the Company and Berry Corporation
would be irreparably harmed if Executive violates the restrictive covenants herein. As a condition of Executive’s continued
employment hereunder and the continued imparting to Executive of Confidential Information, Executive hereby agrees that
Executive will not engage or participate in any manner, whether directly or indirectly as an employee, employer, consultant, agent
principal, partner, more than 1% shareholder, officer, director, licensor, lender, lessor, or in any other individual or representative
capacity during the two-year period following the Termination Date, in any business or activity which is in direct competition with
the business of the Company, Berry Corporation, or their direct or indirect subsidiaries, in each case in the leasing, acquiring,
exploring, producing, gathering or marketing of hydrocarbons and related products within the boundaries of, or within a ten-mile
radius of the boundaries of, any mineral property interest of any of the Company, Berry Corporation, or their direct or indirect
subsidiaries (including, without limitation, a mineral lease, overriding royalty interest, production payment, net profits interest,
mineral fee interest or option or right to acquire any of the foregoing, or an area of mutual interest as designated pursuant to
contractual agreements between the Company or any direct or indirect subsidiary, and any third party) or any other property on
which any of the Company, Berry Corporation, or their direct or indirect subsidiaries has an option, right, license or authority to
conduct or direct exploratory activities, such as three-dimensional seismic acquisition or other seismic, geophysical and geochemical
activities (but not including any preliminary geological mapping), as of the Termination Date or as of the end of the six-month period
following such Termination Date; provided, that, nothing in this this Section 7.3(a) will be deemed to prohibit Executive from
owning, or otherwise having an interest in, less than 3% of any publicly owned entity or 3% or less of any private equity fund or
similar investment fund that invests in any business or activity engaged in any of the activities set forth above, provided that
Executive has no active role with respect to any investment by such fund in any entity.
(c) Board Permission. Without limiting this Section 7.3, Executive may, in Executive’s sole discretion, bring proposed
activities of a Covered Entity to the attention of the Board and request that the Board review the proposed activities upon full
disclosure to the Board of all material facts concerning the proposed activity, and inform the Executive in writing as to whether such
proposed activities violate this Section 7.3. The Board’s written determination in this matter shall not be unreasonably withheld and it
shall conclusively bind the parties hereto.
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7.4 Non-Solicitation. During the Term and for a period of two (2) years after the Termination Date, Executive will not, whether for
Executive’s own account or for the account of any other Person (other than a member of the Company Group), (a) intentionally solicit,
endeavor to entice away from any member of the Company Group, or otherwise interfere with the relationship of any member of the
Company Group with, any person who is employed by any member of the Company Group (including any independent sales representatives
or organizations), or (b) using Confidential Information, solicit, endeavor to entice away from any member of the Company Group, or
otherwise interfere with the relationship of any member of the Company Group with, any client or customer of any member of the Company
Group in direct competition with any member of the Company Group.
7.5 Assignment of Developments. Executive assigns and agrees to assign without further compensation to the Company and its
successors, assigns or designees, all of Executive’s right, title and interest in and to all Business Opportunities and Intellectual Property (as
those terms are defined below), and further acknowledges and agrees that all Business Opportunities and Intellectual Property constitute the
exclusive property of the Company.
For purposes of this Agreement, “Business Opportunities” means all business ideas, prospects, proposals or other opportunities
pertaining to the lease, acquisition, exploration, production, gathering or marketing of hydrocarbons and related products and the exploration
potential of geographical areas on which hydrocarbon exploration prospects are located, which are developed by Executive during the Term,
or originated by any third party and brought to the attention of Executive during the Term, together with information relating thereto
(including, without limitation, geological and seismic data and interpretations thereof, whether in the form of maps, charts, logs,
seismographs, calculations, summaries, memoranda, opinions or other written or charted means).
For purposes of this Agreement, “Intellectual Property” will mean all ideas, inventions, discoveries, processes, designs, methods,
substances, articles, computer programs and improvements (including, without limitation, enhancements to, or further interpretation or
processing of, information that was in the possession of Executive prior to the date of this Agreement), whether or not patentable or
copyrightable, which do not fall within the definition of Business Opportunities, which Executive discovers, conceives, invents, creates or
develops, alone or with others, during the Term, if such discovery, conception, invention, creation or development (1) occurs in the course of
Executive’s employment with the Company, or (1) occurs with the use of any of the time, materials or facilities of the Company or its direct
or indirect subsidiaries, or (1) in the good faith judgment of the CEO, relates or pertains in any material way to the purposes, activities or
affairs of the Company Group.
Notwithstanding anything contained in this Section 7.5 to the contrary, no such business idea, prospect, proposal or other opportunity
will constitute a “Business Opportunity”, nor shall any item constitute “Intellectual Property,” unless it would reasonably be expected to
materially benefit the Company, Berry Corporation, or any of their direct or indirect subsidiaries, regardless of whether any of the Company,
Berry Corporation, or their direct or indirect subsidiaries ultimately participates in such business or activity. For avoidance of doubt, the
Executive may, in the Executive’s sole discretion, bring proposed activities of a Covered Entity that Executive reasonably believes may
constitute a Business Opportunity and/or Intellectual Property to the attention of the Board, and request that the Board review the proposed
activities upon full disclosure to the Board of all material facts concerning the proposed activity, and inform the Executive in writing as to
whether such proposed activities constitute a Business Opportunity or an Intellectual Property item as defined in this Section 7.5. The
Board’s written determination in this matter shall not be unreasonably withheld and it shall conclusively bind the parties hereto.
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7.6 Injunctive Relief. Executive acknowledges that a breach of any of the covenants contained in this Section 7 may result in
material, irreparable injury to the Company or Berry Corporation for which there is no adequate remedy at law, that it will not be possible to
measure damages for such injuries precisely and that, in the event of such a breach or threat of breach, the Company or Berry Corporation
will be entitled to obtain a temporary restraining order and/or a preliminary or permanent injunction restraining Executive from engaging in
activities prohibited by this Section 7 or such other relief as may be required to specifically enforce any of the covenants in this Section 7.
Such remedies will be in addition to all other remedies available to the Company and Berry Corporation, at law and equity.
7.7 Adjustment of Covenants. The parties consider the covenants and restrictions contained in this Section 7 to be reasonable in all
respects. However, if and when any such covenant or restriction is found to be void or unenforceable and would have been valid had some
part of it been deleted or had its scope of application been modified, such covenant or restriction will be deemed to have been applied with
such modification as would be necessary and consistent with the intent of the parties to have made it valid, enforceable and effective.
7.8 Forfeiture Provision. If Executive engages in any activity that materially violates any covenant or restriction contained in this
Section 7, and such violation causes material harm to the Company, Berry Corporation, or any of their direct or indirect subsidiaries, in
addition to any other remedy the Company may have at law or in equity, (a) Executive will be entitled to no further payments or benefits
from the Company under this Agreement or otherwise, except for any payments or benefits required to be made or provided under applicable
law, and (b) all forms of equity compensation held by or credited to Executive will terminate effective as of the date on which Executive
engages in that activity, unless terminated sooner by operation of another term or condition of this Agreement or other applicable plans and
agreements.
8. Definition of Terms. The following terms referred to in this Agreement will have the following meanings:
8.1 “Cause” means any of the following: (a) Executive’s repeated failure to fulfill substantially Executive’s material obligations
with respect to Executive’s employment (which failure, if able to be cured, remains uncured or continues or recurs thirty (30) days after
written notice from the CEO or the Board); (b) Executive’s conviction of or plea of guilty or nolo contendere to a felony or to a crime
involving moral turpitude resulting in material financial or reputational harm to the Company, Berry Corporation, or any of their subsidiaries
or affiliates; (iii) Executive’s engaging in conduct that constitutes gross negligence or gross misconduct in carrying out Executive’s duties
with respect to Executive’s employment hereunder; (iv) a material violation by Executive of any non-competition or non-solicitation
provision, or of any confidentiality provision, contained in this Agreement or any agreement between Executive and the Company, Berry
Corporation, or any of their subsidiaries or affiliates; (v) any act by Executive involving dishonesty relating to the business of the Company,
Berry Corporation, or any of their subsidiaries or affiliates that adversely and materially affects the business of the Company, Berry
Corporation, or any of their subsidiaries or affiliates; or (vi) a material breach by Executive of the Company’s written code of ethics or any
other material written policy or regulation of the Company, Berry Corporation, or any of their subsidiaries or affiliates governing the conduct
of its employees or contractors (which breach, if able to be cured, remains uncured or continues or recurs 30 days after written notice from
the CEO or the Board).
8.2 “Disability” means the earlier of (i) written determination by a physician selected by the Company and reasonably agreed to by
Executive that Executive has been unable to perform substantially Executive’s usual and customary duties under this Agreement for a period
of at least one hundred twenty (120) consecutive days or a non-consecutive period of one hundred eighty (180) days during any twelve
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(12) month period as a result of incapacity due to mental or physical illness or disease; and (ii) “disability” as such term is defined in the
Company’s applicable long-term disability insurance plan. At any time and from time to time, upon reasonable request therefor by the
Company, Executive will submit to reasonable medical examination for the purpose of determining the existence, nature and extent of any
such disability. Any physician selected by the Company will be Board Certified in the appropriate field, will have no actual or potential
conflict of interest, and may not be a physician who has been retained by the Company for any purpose within the prior three (3) years.
8.3 “Good Reason” means the occurrence of any of the following without Executive’s written consent: (a) a material reduction in
Executive’s Base Salary; provided, however, that the Company may decrease Executive’s Base Salary at any time and from time to time so
long as such decreases do not exceed, in the aggregate, more than ten percent (10%) of Executive’s Base Salary and such decreases are part
of similar reductions applicable to the Company’s similarly situated executive officers and, for the avoidance of doubt, such decrease shall
not constitute Good Reason; (b) a permanent relocation of Executive’s principal place of employment that results in an increase of more than
thirty (30) miles in the distance between Executive’s principal residence at the time of such relocation and Executive’s principal place of
employment; (c) any material breach by the Company of any material provision of this Agreement; (d) the Company’s failure to obtain an
agreement from any successor to the Company to assume and agree to perform this Agreement in the same manner and to the same extent
that the Company would be required to perform if no succession had taken place, except where such assumption occurs by operation of law;
or (e) a material diminution in the nature or scope of the Executive’s authority or responsibilities from those applicable to Executive as of the
Effective Date (or as modified thereafter consistent with this Agreement). Executive cannot terminate Executive’s employment for “Good
Reason” unless Executive has provided written notice to the Company of the existence of the circumstances providing grounds for
termination for Good Reason within ninety (90) days of the initial existence of such grounds and the Company has had at least thirty (30)
days from the date on which such notice is provided to cure such circumstances. If Executive does not deliver a notice of termination for
“Good Reason” within thirty (30) days after such cure period, then Executive will be deemed to have waived Executive’s right to terminate
for “Good Reason.”
8.4 “Sale of Berry Corporation” means the first to occur of:
(a) The acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”)) (a “Person”) of beneficial ownership (within the meaning of Rule 13d-3
promulgated under the Exchange Act) of 50% or more of either (i) the then-outstanding equity interests of Berry Corporation (the
“Outstanding Company Equity”) or (ii) the combined voting power of the then-outstanding voting securities of Berry Corporation
entitled to vote generally in the election of directors (the “Outstanding Company Voting Securities”); provided, however, that, for
purposes of this Section 8.4, the following acquisitions will not constitute a Sale of Berry Corporation: (A) any acquisition directly
from Berry Corporation, (B) any acquisition by Berry Corporation, (C) any acquisition by any employee benefit plan (or related
trust) sponsored or maintained by the Company or any affiliated company, or (4) any acquisition by any corporation or other entity
pursuant to a transaction that complies with Section 8.4(c)(iii)(A), Section 8.4(c)(iii)(B), or Section 8.4 (c)(iii)(C);
(b) Any time at which individuals who, as of the date hereof, constitute the Board (the “Incumbent Board”) cease for any
reason to constitute at least a majority of the Board; provided, however, that any individual becoming a director subsequent to the
date hereof whose election, or nomination for election by Berry Corporation’s stockholders, was approved by a vote of at least a
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majority of the directors then comprising the Incumbent Board will be considered as though such individual were a member of the
Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of office occurs as a result of an
actual or threatened election contest with respect to the election or removal of directors or other actual or threatened solicitation of
proxies or consents by or on behalf of a Person other than the Incumbent Board; or
(c)
Consummation of (i) a reorganization, merger, statutory share exchange or consolidation or similar corporate
transaction involving Berry Corporation or any of its subsidiaries, (ii) a sale or other disposition of assets of Berry Corporation that
have a total gross fair market value (i.e., determined without regard to any liabilities associated with such assets) equal to or more
than 75% of the total gross fair market value of all of the assets of Berry Corporation immediately prior to such sale or other
disposition, or (iii) the acquisition of assets or equity interests of another entity by Berry Corporation or any of its subsidiaries (each,
a “Business Combination”), in each case unless, following such Business Combination, (A) all or substantially all of the individuals
and entities that were the beneficial owners of the Outstanding Company Equity and the Outstanding Company Voting Securities
immediately prior to such Business Combination beneficially own, directly or indirectly, more than 50% of the then-outstanding
equity interests and the combined voting power of the then-outstanding voting securities entitled to vote generally in the election of
directors, or equivalent body, of the entity resulting from such Business Combination (including, without limitation, a corporation or
other entity that, as a result of such transaction, owns Berry Corporation or all or substantially all of Berry Corporation’s assets either
directly or through one or more subsidiaries) in substantially the same proportions as their ownership immediately prior to such
Business Combination of the Outstanding Company Equity and the Outstanding Company Voting Securities, (B) no Person
(excluding any entity resulting from such Business Combination or any employee benefit plan (or related trust) of Berry Corporation
or such other entity resulting from such Business Combination) beneficially owns, directly or indirectly, 50% or more of,
respectively, the then-outstanding equity interests of the entity resulting from such Business Combination or the combined voting
power of the then-outstanding voting securities of such entity, except to the extent that such ownership existed prior to the Business
Combination, and (C) at least a majority of the members of the board of directors of the corporation or equivalent body of any other
entity resulting from such Business Combination were members of the Incumbent Board at the time of the execution of the initial
agreement or of the action of the Board providing for such Business Combination.
9. Miscellaneous.
9.1 Assignment; Successors; Binding Agreement. This Agreement may not be assigned by either party, whether by operation of law
or otherwise, without the prior written consent of the other party, except that any right, title or interest of the Company arising out of this
Agreement may be assigned to any corporation or entity controlling, controlled by, or under common control with the Company, or
succeeding to the business and substantially all of the assets of the Company. Subject to the foregoing, this Agreement will be binding upon
and will inure to the benefit of the parties and their respective heirs, legatees, devisees, personal representatives, successors and assigns.
9.2 Modification and Waiver. Except as otherwise provided below, no provision of this Agreement may be modified, waived, or
discharged unless such waiver, modification or discharge is duly approved by the Board and is agreed to in writing by Executive and such
officer(s) as may be specifically authorized by the Board to effect it. No waiver by any party of any breach by any other party of, or of
compliance with, any term or condition of this Agreement to be performed by any other party, at any time,
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will constitute a waiver of similar or dissimilar terms or conditions at that time or at any prior or subsequent time.
9.3 California State Income Taxes. During the Term, the Company and Executive hereby agree to take all reasonable precautions to
ensure that no amount payable to Executive under this Agreement is subject to California state income tax. If the Company pays Executive
an amount under this Agreement that is determined to be subject to California state income tax (any such payment, a “CA Taxable
Payment”), then the Company will pay Executive an additional amount (a “Gross-Up Payment”) such that the net amount retained by
Executive, after deduction of any California state income tax on the amount, and any Federal, state and local income and employment taxes
on the Gross-Up Payment, equals the CA Taxable Payment. Except as otherwise provided in a written agreement between the Company and
Executive, any determination required under this Section 9.3 will be made in good faith by the Company and agreed to by Executive.
9.4
Entire Agreement. Except as provided in any signed written agreement contemporaneously or hereafter executed by the
Company and Executive, this Agreement constitutes the entire agreement of the parties with regard to the subject matter hereof, and contains
all the covenants, promises, representations, warranties and agreements between the parties with respect to the employment of Executive by
the Company. Without limiting the scope of the preceding sentence, all understandings and agreements preceding the date of execution of this
Agreement and relating to the subject matter hereof (including, for the avoidance of doubt, the Prior Employment Agreement) are hereby null
and void and of no further force and effect. For the avoidance of doubt, Executive acknowledges that the Company has fully and finally
satisfied all obligations that it has had and may ever have under the Prior Employment Agreement, as the Prior Employment Agreement has
been replaced in its entirety by this Agreement. In entering into this Agreement, Executive expressly acknowledges and agrees that Executive
has received all sums and compensation that Executive has been owed or ever could be owed by the Company or any other member of the
Company Group (including pursuant to any prior employment agreement between Executive and any member of the Company Group) for all
services provided during periods prior to the date Executive signs this Agreement.
9.5 Governing Law. The validity, interpretation, construction and performance of this Agreement will be governed by the laws of
the State of Delaware other than the conflict of laws provision thereof.
9.6 Consent to Jurisdiction; Service of Process; Waiver of Jury Trial. In the event of any dispute, controversy or claim between the
Company or Berry Corporation and Executive arising out of or relating to the interpretation, application or enforcement of the provisions of
this Agreement, the Company, Berry Corporation, and Executive agree and consent to the personal jurisdiction of the state and local courts of
Dallas County, Texas and/or the United States District Court for the Northern District of Texas, Dallas Division, for resolution of the dispute,
controversy or claim, and that those courts, and only those courts, will have any jurisdiction to determine any dispute, controversy or claim
related to, arising under or in connection with this Agreement. The Company, Berry Corporation, and Executive also agree that those courts
are convenient forums for the parties to any such dispute, controversy or claim and for any potential witnesses and that process issued out of
any such court or in accordance with the rules of practice of that court may be served by mail or other forms of substituted service to the
Company or Berry Corporation at the address of their principal executive offices and to Executive at Executive’s last known address as
reflected in the Company’s records.
9.7 Withholding of Taxes. The Company will withhold from any amounts payable under the Agreement all federal, state, local or
other taxes as legally will be required to be withheld.
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9.8 Survival. Provisions of this Agreement will survive any termination of Executive’s employment if so provided or if necessary
or desirable to fully accomplish the purposes of the other surviving provisions, including, without limitation, the obligations of Executive
under Sections 7 and 9 and the obligations of the Company under Sections 4, 6 and 9.3.
9.9 Notices. All notices, consents, waivers, and other communications under this Agreement must be in writing and will be deemed
to have been duly given when (a) delivered by hand (with written confirmation of receipt), (b) sent by facsimile (with written confirmation of
receipt), provided that a copy is mailed by registered mail, return receipt requested, or (c) when received by the addressee, if sent by a
nationally recognized overnight delivery service (receipt requested), in each case to the appropriate addresses and facsimile numbers set forth
below (or to such other addresses and facsimile numbers as a party may designate by notice to the other parties).
To the Company:
Berry Petroleum Company, LLC
Attn: General Counsel
16000 N. Dallas Pkwy, Suite 500
Dallas, Texas 75248
To Berry Corporation:
Berry Corporation (bry)
Attn: General Counsel
16000 N. Dallas Pkwy, Suite 500
Dallas, Texas 75248
To Executive:
At the address reflected in the Company’s written records.
Addresses may be changed by written notice sent to the other party at the last recorded address of that party.
9.10 Attorneys’ Fees. Should any party to this Agreement seek to enforce any of the provisions hereof or to protect Executive’s or
its interest in any manner arising under this Agreement, or to recover damages for breach of this Agreement, the non-prevailing party in any
action pursued in a court of competent jurisdiction (the finality of which is not legally contested) agrees to pay to the prevailing party all
reasonable attorneys’ fees, costs, and expenses expended or incurred in connection therewith.
9.11 Severability. The invalidity or unenforceability of any provision or provisions of this Agreement will not affect the validity or
enforceability of any other provision of this Agreement, which will remain in full force and effect.
9.12 Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original
but all of which together will constitute one and the same instrument.
9.13 Headings. The headings used in this Agreement are for convenience only, do not constitute a part of the Agreement, and will
not be deemed to limit, characterize, or affect in any way the provisions
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of the Agreement, and all provisions of the Agreement will be construed as if no headings had been used in the Agreement.
9.14 Construction. As used in this Agreement, unless the context otherwise requires: (1) the terms defined herein will have the
meanings set forth herein for all purposes; (1) references to “Section” are to a section hereof; (1) “include,” “includes” and “including” are
deemed to be followed by “without limitation” whether or not they are in fact followed by such words or words of like import; (1) “writing,”
“written” and comparable terms refer to printing, typing, lithography and other means of reproducing words in a visible form; (1) “hereof,”
“herein,” “hereunder” and comparable terms refer to the entirety of this Agreement and not to any particular section or other subdivision
hereof or attachment hereto; (1) references to any gender include references to all genders; and (1) references to any agreement or other
instrument or statute or regulation are referred to as amended or supplemented from time to time (and, in the case of a statute or regulation, to
any successor provision).
9.15 Capacity; No Conflicts. Executive represents and warrants to the Company that: (1) Executive has full power, authority and
capacity to execute and deliver this Agreement, and to perform Executive’s obligations hereunder, (1) such execution, delivery and
performance will not (and with the giving of notice or lapse of time, or both, would not) result in the breach of any agreement or other
obligation to which Executive is a party or is otherwise bound, and (1) this Agreement is Executive’s valid and binding obligation,
enforceable in accordance with its terms.
[Signature page follows]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement effective as of the Effective Date.
BERRY PETROLEUM COMPANY, LLC
By:

BERRY CORPORATION (bry), its sole member

By: /s/ Arthur T. Smith
Name: Arthur T. Smith
Title: President and Chief Executive Officer
EXECUTIVE

/s/ Cary D. Baetz

Cary D. Baetz

For the limited purposes set forth herein:
BERRY CORPORATION (bry)

By: /s/ Arthur T. Smith
Name: Arthur T. Smith
Title: President and Chief Executive Officer
[Signature Page to Second Amended and Restated Executive Employment Agreement]

Exhibit A
Form of Release and Waiver of Claims Agreement
This Release and Waiver of Claims Agreement (“Release”) is entered into by and between Berry Petroleum Company, LLC, a
Delaware limited liability company (the ”Employer”), on behalf of itself, its subsidiaries and other corporate affiliates and each of their
respective executives, officers, directors, owners, shareholders and agents (collectively referred to herein as the “Employer Group”), and
Cary D. Baetz (“Executive”) (the Employer and the Executive are collectively referred to herein as the “Parties”) as of [__________] (the
“Execution Date”).
1.

Release.

(a)
General Release and Waiver of Claims. In exchange for the consideration provided in this Release, the Executive and
Executive’s heirs, executors, representatives, agents, insurers, administrators, successors and assigns (collectively the “Releasors”)
irrevocably and unconditionally fully and forever waive, release and discharge the Employer Group, including each member of the Employer
Group’s parents, subsidiaries, affiliates, predecessors, successors and assigns, and all of their respective officers, directors, employees,
shareholders, and partners, in their corporate and individual capacities (collectively, the “Releasees”) from any and all claims, demands,
actions, causes of actions, obligations, judgments, rights, fees, damages, debts, obligations, liabilities and expenses (inclusive of attorneys’
fees) of any kind whatsoever (collectively, “Claims”), whether known or unknown, from the beginning of time to the date of the Executive’s
execution of this Release, including, without limitation, any Claims under any federal, state, local or foreign law, that Releasors may have,
have ever had or may in the future have arising out of, or in any way related to the Executive’s hire, benefits, employment, termination or
separation from employment with the Employer Group and any actual or alleged act, omission, transaction, practice, conduct, occurrence or
other matter, including, but not limited to (i) any and all claims under Title VII of the Civil Rights Act, as amended, the Americans with
Disabilities Act, as amended, the Family and Medical Leave Act, as amended, the Fair Labor Standards Act, the Equal Pay Act, as amended,
the Executive Retirement Income Security Act, as amended (with respect to unvested benefits), the Civil Rights Act of 1991, as amended,
Section 1981 of U.S.C. Title 42, the Sarbanes-Oxley Act of 2002, as amended, the Worker Adjustment and Retraining Notification Act, as
amended, the National Labor Relations Act, as amended, the Age Discrimination in Employment Act, as amended, the Genetic Information
Nondiscrimination Act of 2008, and/or any other Federal, state, local or foreign law (statutory, regulatory or otherwise) that may be legally
waived and released; and (ii) any tort, contract and/or quasi-contract law, including but not limited to claims of wrongful discharge,
defamation, emotional distress, tortious interference with contract, invasion of privacy, nonphysical injury, personal injury or sickness or any
other harm. However, this general release of claims excludes, and the Executive does not waive, release or discharge (i) any right to file an
administrative charge or complaint with the Equal Employment Opportunity Commission or other administrative agency; (ii) claims under
state workers’ compensation or unemployment laws; (iii) indemnification rights the Executive has against the Employer, (iv) claims under
the Amended and Restated Executive Employment Agreement between the Executive and the Employer dated August 22, 2018, and/or (v)
any other claims that cannot be waived by law. Further, nothing in this Release prevents Executive from making any report to or
communication with any governmental or regulatory agency, entity, or official(s) (collectively, “Governmental Authorities”) that is protected
by any applicable law (including any applicable whistleblower law) or participating in any investigation or proceeding conducted by any
Governmental Authority. This Release does not limit Executive’s right to receive an award from a Governmental Authority for information
provided to any Governmental Authority.

(b) Specific Release of ADEA Claims. In further consideration of the payments and benefits provided to the Executive in this
Release, the Releasors hereby irrevocably and unconditionally fully and forever waive, release and discharge the Releasees from any and all
Claims, whether known or unknown, from the beginning of time to the date of the Executive’s execution of this Release arising under the
Age Discrimination in Employment Act (“ADEA”), as amended, and its implementing regulations. By signing this Release, the Executive
hereby acknowledges and confirms that: (i) the Executive has read this Release in its entirety and understands all of its terms; (ii) the
Executive has been advised of and has availed him/herself of Executive’s right to consult with Executive’s attorney prior to executing this
Release; (iii) the Executive knowingly, freely and voluntarily assents to all of the terms and conditions set out in this Release including,
without limitation, the waiver, release and covenants contained herein; (iv) the Executive is executing this Release, including the waiver and
release, in exchange for good and valuable consideration in addition to anything of value to which Executive is otherwise entitled; (v) the
Executive was given at least [twenty-one (21)/forty-five (45)] days to consider the terms of this Release and consult with an attorney of
Executive’s choice, although Executive may sign it sooner if desired; (vi) the Executive understands that Executive has seven (7) days from
the date Executive signs this Release to revoke the release in this paragraph by delivering notice of revocation to [NAME] at the Employer,
[EMPLOYER ADDRESS] by e-mail/fax/overnight delivery before the end of such seven-(7) day period; and (vii) the Executive understands
that the release contained in this paragraph does not apply to rights and claims that may arise after the date on which the Executive signs this
Release.
2.
Knowing and Voluntary Acknowledgement. The Executive specifically agrees and acknowledges that: (i) the Executive has read
this Release in its entirety and understands all of its terms; (ii) the Executive has been advised of and has availed him/herself of Executive’s
right to consult with Executive’s attorney prior to executing this Release; (iii) the Executive knowingly, freely and voluntarily assents to all of
its terms and conditions including, without limitation, the waiver, release and covenants contained herein; (iv) the Executive is executing this
Release, including the waiver and release, in exchange for good and valuable consideration in addition to anything of value to which
Executive is otherwise entitled; (v) the Executive is not waiving or releasing rights or claims that may arise after Executive’s execution of
this Release; and (vi) the Executive understands that the waiver and release in this Release is being requested in connection with the cessation
of Executive’s employment with the Employer Group.
The Executive further acknowledges that Executive has had [twenty-one (21)/forty-five (45)] days to consider the terms of this
Release and consult with an attorney of Executive’s choice, although Executive may sign it sooner if desired. Further, the Executive
acknowledges that Executive shall have an additional seven (7) days from the date on which Executive signs this Release to revoke consent
to Executive’s release of claims under the ADEA by delivering notice of revocation to [NAME] at the Employer, [EMPLOYER ADDRESS]
by e-mail/fax/overnight delivery before the end of such seven (7)-day period. In the event of such revocation by the Executive, the Employer
hall have the option of treating this Release as null and void in its entirety.
This Release shall not become effective, until the eighth (8th) day after/day the Executive and the Employer execute this Release.
Such date shall be the Effective Date of this Release. No payments due to the Executive hereunder shall be made or begin before the
Effective Date.
3.

Miscellaneous.

(a) Assignment. Employer may assign this Release to any subsidiary or corporate affiliate in the Employer Group or otherwise, or
to any successor or assign (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the
business or assets of the Employer. This Release shall inure to the benefit of the Employer and permitted successors and assigns.
A-2

(b) Governing Law: Jurisdiction and Venue. This Release, for all purposes, shall be construed in accordance with the laws of Texas
without regard to conflicts-of-law principles. Any action or proceeding by either of the Parties to enforce this Release shall be brought only
in any state or federal court located in the State of Texas, County of Dallas. The Parties hereby irrevocably submit to the exclusive
jurisdiction of such courts and waive the defense of inconvenient forum to the maintenance of any such action or proceeding in such venue.
(c) Modification and Waiver. No provision of this Release may be amended or modified unless such amendment or modification is
agreed to in writing and signed by the Executive and by the Employer’s Chief Executive Officer. No waiver by either of the Parties of any
breach by the other party hereto of any condition or provision of this Release to be performed by the other party hereto shall be deemed a
waiver of any similar or dissimilar provision or condition at the same or any prior or subsequent time, nor shall the failure of or delay by
either of the Parties in exercising any right, power or privilege hereunder operate as a waiver thereof to preclude any other or further exercise
thereof or the exercise of any other such right, power or privilege.
(d) Severability.
(i) Should any provision of this Release be held by a court of competent jurisdiction to be enforceable only if modified, or
if any portion of this Release shall be held as unenforceable and thus stricken, such holding shall not affect the validity of the
remainder of this Release, the balance of which shall continue to be binding upon the Parties with any such modification to become a
part hereof and treated as though originally set forth in this Release.
(ii) The Parties further agree that any such court is expressly authorized to modify any such unenforceable provision of this
Release in lieu of severing such unenforceable provision from this Release in its entirety, whether by rewriting the offending
provision, deleting any or all of the offending provision, adding additional language to this Release or by making such other
modifications as it deems warranted to carry out the intent and agreement of the Parties as embodied herein to the maximum extent
permitted by law.
(iii) The Parties expressly agree that this Release as so modified by the court shall be binding upon and enforceable against
each of them. In any event, should one or more of the provisions of this Release be held to be invalid, illegal or unenforceable in any
respect, such invalidity, illegality or unenforceability shall not affect any other provisions hereof, and if such provision or provisions
are not modified as provided above, this Release shall be construed as if such invalid, illegal or unenforceable provisions had not
been set forth herein.
(e) Captions. Captions and headings of the sections and paragraphs of this Release are intended solely for convenience and no
provision of this Release is to be construed by reference to the caption or heading of any section or paragraph.
(f) Counterparts. This Release may be executed in counterparts, each of which shall be deemed an original, but all of which taken
together shall constitute one and the same instrument.
(g)
Nonadmission. Nothing in this Release shall be construed as an admission of wrongdoing or liability on the part of the
Employer or any member of the Employer Group.
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(h) Acknowledgment of Full Understanding. THE EXECUTIVE ACKNOWLEDGES AND AGREES THAT THE EXECUTIVE
HAS FULLY READ, UNDERSTANDS AND VOLUNTARILY ENTERS INTO THIS RELEASE. THE EXECUTIVE ACKNOWLEDGES
AND AGREES THAT THE EXECUTIVE HAS HAD AN OPPORTUNITY TO ASK QUESTIONS AND CONSULT WITH AN
ATTORNEY OF EXECUTIVE’S CHOICE BEFORE SIGNING THIS RELEASE. THE EXECUTIVE FURTHER ACKNOWLEDGES
THAT EXECUTIVE’S SIGNATURE BELOW IS AN AGREEMENT TO RELEASE BERRY PETROLEUM COMPANY, LLC FROM
ANY AND ALL CLAIMS.
{Signature page follows}
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IN WITNESS WHEREOF, the Parties have executed this Release as of the Execution Date above.
BERRY PETROLEUM COMPANY, LLC

By:___________________________________
Name: [NAME OF AUTHORIZED OFFICER]
Title: [TITLE OF AUTHORIZED OFFICER]
CARY D. BAETZ

Signature:____________________________
Print Name: __________________________

[Form of Release Agreement]

Execution
SECOND AMENDED AND RESTATED EXECUTIVE EMPLOYMENT AGREEMENT
This SECOND AMENDED AND RESTATED EXECUTIVE EMPLOYMENT AGREEMENT (“Agreement”) is entered into
by and between Berry Petroleum Company, LLC, a Delaware limited liability company (the “Company”), and Gary A. Grove (“Executive”),
effective as of March 1, 2020 (the “Effective Date”). Berry Corporation (bry), a Delaware corporation and a 100% parent of the Company
(“Berry Corporation”), is joining in this Agreement for the limited purpose of reflecting its agreement to the matters set forth herein as to it
(and specifically, to Section 3.3 below), but such joinder is not intended to make Berry Corporation the employer of Executive for any
purpose. Certain capitalized terms used in this Agreement are defined in Section 8
W I T N E S S E T H:
WHEREAS, the Company and Executive entered into that certain Amended and Restated Executive Employment Agreement
effective as of August 22, 2018 (the “Prior Employment Agreement”);
WHEREAS, the Company and Executive desire to amend and restate the Prior Employment Agreement and enter into this
Agreement, which supersedes and replaces the Prior Employment Agreement in its entirety; and
WHEREAS, the Company desires to continue to employ Executive on the terms and conditions, and for the consideration,
hereinafter set forth, and Executive desires to be employed by the Company on such terms and conditions and for such consideration.
NOW, THEREFORE, in consideration of the promises and mutual covenants set forth herein and for other good and valuable
consideration, the parties hereto agree as follows:
1.Position and Duties.
1.1 Employment; Title; Reporting. The Company agrees to continue to employ Executive and Executive agrees to continue to be
employed by the Company, upon the terms and subject to the conditions provided under this Agreement. During the Term (as defined in
Section 2), Executive will serve the Company and Berry Corporation as the Executive Vice President and Chief Operating Officer. Executive
will report directly to the Company’s Chief Executive Officer (“CEO”).
1.2
Duties. Executive will perform such duties and have such responsibilities as are typically associated with the position of
Executive Vice President and Chief Operating Officer, including such duties and responsibilities as are prescribed by the CEO consistent with
such position. Executive will devote substantially all of Executive’s full working time and attention to the business and affairs of the
Company, will use Executive’s best efforts to promote the Company’s interests, and will perform Executive’s duties and responsibilities
faithfully, diligently and to the best of Executive’s ability, consistent with sound business practices. Executive will comply with the
Company’s policies, codes and procedures, as they may be in effect from time to time.
1.3
Place of Employment. Executive shall perform Executive’s duties under this Agreement from the Company’s offices in
Bakersfield, California, with the likelihood of substantial business travel.
2. Term of Employment.
Subject to earlier termination as hereinafter provided, Executive’s employment hereunder will be for a term of three (3) years (the
“Initial Term”), commencing on the Effective Date. On each anniversary of the Effective Date (each a “Term Extension Date”), the term of
Executive’s employment hereunder will automatically, without further action by Executive or the Company, be extended for one (1) year;
provided, however, that either Executive or the Company may, by written notice to the other given not less than sixty (60) days prior to the
then-applicable Term Extension Date, cause the term to cease to extend automatically, in which case Executive’s employment hereunder (if
not earlier terminated pursuant to Section 5 herein) shall automatically terminate upon the next Term Extension Date. The term that
Executive is employed hereunder is hereafter referred to as the “Term.” The date on which Executive’s employment ends is referred to in this
Agreement as the “Termination Date.” Upon termination of Executive’s employment hereunder for any reason, Executive will be deemed to
have resigned from all positions that Executive holds as an officer of the Company, Berry Corporation, or any of their subsidiaries or
affiliates.
3. Compensation.
3.1 Base Salary. During the Term, Executive will be entitled to receive a base salary at an annualized rate of $450,000, payable in
accordance with Company’s regular payroll practices. The base salary will be reviewed by the Board (or a committee thereof) at least once
per calendar year and may be increased in the discretion of the Board (or a committee thereof), but will not be decreased without Executive’s
written consent; provided, however, that such written consent shall not be required on a determination by the Board (or a committee thereof)
that a decrease of no more than 10% of Executive’s Base Salary is necessary and appropriate, and such decreases are part of similar
reductions applicable to the Company’s similarly situated executive officers and, to the extent required by law, implemented following
advance notice to Executive. As used in this Agreement, the term “Base Salary” means, as of any given date, Executive’s annualized base
salary as of such date.
3.2 Bonus Compensation. For each calendar year ending during the Term, Executive will be eligible to earn an annual bonus (the
“Annual Incentive Bonus”). The target Annual Incentive Bonus is equal to 100% of Base Salary (the “Target Bonus Amount”) and the
maximum Annual Incentive Bonus is equal to 200% of the Target Bonus Amount. The Target Bonus Amount will be reviewed annually by
the Board of Directors of Berry Corporation (including any committee thereof, the “Board”) and may be adjusted upward in the discretion of
the Board, but not downward. The actual amount of the Annual Incentive Bonus with respect to any calendar year will be determined by the

Board in its discretion based on Executive’s and the Company’s fulfillment of performance goals established by the Board with respect to the
applicable calendar year. The performance goals applicable to Executive’s Annual Incentive Bonus for each calendar year during the Term
will be established no later than March 31 of such calendar year. The Annual Incentive Bonus for any calendar year will (if and to the extent
earned) be paid no later than the March 15th following the completion of such calendar year. Except as provided in Section 6.2, Executive
must remain continuously employed with the Company through the payment date of the Annual Incentive Bonus in order to receive such
Annual Incentive Bonus.
3.3
Long-Term Incentive Awards. Executive will be eligible to receive annual equity awards (“Annual Equity Awards”) as
determined in the sole discretion of the Board (or a committee thereof). The actual grant date target value of any such Annual Equity Awards
will be determined in the sole discretion of the Board (or a committee thereof) after taking into account the Company’s and Executive’s
performance and other relevant factors, but it is contemplated that such Annual Equity Awards will have an aggregate grant date target value
of not less than three times the Executive’s Base Salary for the calendar year of grant, subject to the Board’s (or a committee thereof)
evaluation of Executive’s performance, then current market compensatory levels and practices, and other appropriate factors. It is further
contemplated that the terms and conditions of the Annual Equity Awards (including, without limitation, the form of award(s), vesting
schedule, performance objectives, restrictive provisions, etc.) will be the same as such terms and conditions applicable to the annual longterm incentive awards granted to Berry Corporation’s other executive officers at the time of such grants. The Annual Equity Awards will be
issued under Berry Corporation’s Second Amended and Restated 2017 Omnibus Incentive Plan (as amended, restated or otherwise modified
from time to time) or a successor plan, and will be memorialized in (and subject to the terms of) written award agreements approved by the
Board (or a committee thereof).
4. Expenses and Other Benefits.
4.1 Reimbursement of Expenses. Executive will be entitled to receive prompt reimbursement for all reasonable expenses, including
all reasonable travel expenses, incurred by Executive during the Term (in accordance with the policies and practices as may be established by
the Company from time to time) in performing services under this Agreement, provided that Executive properly accounts for such expenses
in accordance with the Company’s policies as in effect from time to time.
4.2 Vacation. Executive will be entitled to paid vacation time each year during the Term that will accrue in accordance with the
Company’s policies and procedures now in force or as such policies and procedures may be modified with respect to all senior executive
officers of the Company.
4.3 Other Employee Benefits. In addition to the foregoing, during the Term, Executive will be entitled to participate in and to
receive benefits as a senior executive under all of the Company’s employee benefit plans, programs and arrangements generally available to
senior executives, subject to the eligibility criteria and other terms and conditions thereof, as such plans, programs and arrangements may be
duly amended, terminated, approved or adopted by the Board from time to time.
5. Termination of Employment.
5.1 Death. Executive’s employment under this Agreement will terminate upon Executive’s death.
5.2 Termination by the Company. The Company may terminate Executive’s employment under this Agreement at any time with or
without Cause.
5.3 Termination by Executive. Executive may terminate Executive’s employment under this Agreement at any time with or without
Good Reason. If Executive terminates Executive’s employment with Good Reason, Executive will give the Board written notice which will
identify with reasonable specificity the grounds for Executive’s resignation and provide the Board with 30 days from the day such notice is
given to cure the alleged grounds for resignation contained in the notice. A termination will not be for Good Reason if such notice is given by
Executive to the Board more than 90 days after the occurrence of the event that Executive alleges is Good Reason for Executive’s termination
hereunder.
5.4 Notice of Termination. Any termination of Executive’s employment by the Company or by Executive during the Term (other
than termination pursuant to Section 5.1) will be communicated by written Notice of Termination to the other party hereto in accordance with
Section 9.8. For purposes of this Agreement, a “Notice of Termination” means a written notice that (a) indicates the specific termination
provision in this Agreement relied upon, (b) to the extent applicable, sets forth in reasonable detail the facts and circumstances claimed to
provide a basis for termination of Executive’s employment under the provision so indicated, and (c) if the Termination Date is other than the
date of receipt of such notice, specifies the Termination Date (which Termination Date will be not more than thirty (30) days after the giving
of such notice).
5.5 Disability. If the Board determines in good faith that the Disability of Executive has occurred during the Term, it may, without
breaching this Agreement, give Executive a Notice of Termination of its intention to terminate Executive’s employment. In such event,
Executive’s employment with the Company will terminate effective on the fifteenth (15th) after Executive’s receipt of such Notice of
Termination, provided that, within the fifteen (15) days after such receipt, Executive will not have returned to full-time performance of
Executive’s duties
6. Compensation Upon Termination.
6.1 Termination Generally. If Executive’s employment hereunder terminates for any reason other than as described in Section 6.2
below, then all compensation and all benefits to Executive hereunder will terminate contemporaneously with such termination of
employment, except that Executive will be entitled to (a) payment of all accrued and unpaid Base Salary to the Termination Date, (b)
reimbursement for all incurred but unreimbursed expenses for which Executive is entitled to reimbursement in accordance with Section 4.1,
and (c) benefits to which Executive is entitled under the terms of any applicable benefit plan or program of the Company or an affiliate (such
amounts set forth in (a), (b), and (c) are collectively referred to herein as the “Accrued Rights”).

6.2 Non-Renewal by the Company, Without Cause or for Good Reason, Death or Disability. If the Company terminates Executive’s
employment without Cause or on account of the Company’s failure to renew this Agreement in accordance with Section 2, Executive
terminates Executive’s employment for Good Reason, or Executive’s employment terminates due to Executive’s death or Disability, then all
compensation and all benefits to Executive hereunder will terminate contemporaneously with such termination of employment, except that
Executive will be entitled to receive the Accrued Rights, which will be paid or provided (as applicable) to Executive at such time(s) as
required by applicable law and, subject to Section (e)6.2(e), the severance benefits (the “Severance Benefits”) set forth in clauses (a) through
(d) below.
(a) Unpaid Prior Year Annual Incentive Bonus. The Company will pay Executive any unpaid Annual Incentive Bonus for
the calendar year ending prior to the Termination Date. This amount will be payable to Executive (assuming the applicable performance
goals were achieved) in a lump sum on or before the later to occur of (i) the date such annual bonuses are paid to executives who have
continued employment with the Company, or (ii) the date that is 60 days following the Termination Date (or, if earlier, March 15th of the
calendar year following the calendar year in which the Termination Date occurs).
(b) Prorated Current Year Annual Incentive Bonus. The Company will pay Executive a bonus for the calendar year in
which the Termination Date occurs in an amount measured by reference to the Annual Incentive Bonus for such year as determined by the
Company in accordance with the criteria established pursuant to Section 3.2 and based on the Company’s actual performance for such year,
and prorated through and including the Termination Date (based on the ratio of the number of days Executive was employed by the Company
during such year to the number of days in such year). This amount will be payable to Executive in a lump sum on or before the later to occur
of (i) the date such annual bonuses are paid to executives who have continued employment with the Company, or (ii) the date that is sixty
(60) days following the Termination Date (or, if earlier, March 15th of the calendar year following the calendar year in which the Termination
Date occurs).
(c) Salary Continuation Payments. Executive will be entitled to receive an amount equal to two (2) times (or in the event
that Executive’s Termination Date occurs during the period that begins immediately prior to a Sale of Berry Corporation and ends on the
twelve (12) month anniversary of such Sale of Berry Corporation (a “Qualifying Termination”), three (3) times) the sum of (i) the amount
equal to Executive’s Base Salary as of the date immediately preceding the Termination Date (or, if Executive terminates for Good Reason
under Section 8.3(a), the amount equal to Executive’s Base Salary before the reduction giving rise to Good Reason under Section 8.3(a)), and
(ii) the amount equal to Executive’s Target Bonus Amount for the year in which such termination occurs. Such amount shall be paid by the
Company to Executive in twenty four (24) (or, in the case of a Qualifying Termination, thirty six (36)) substantially equal monthly
installments beginning on or promptly following the sixtieth (60th) day following the Termination Date (the “Payment Date”).
(d)
COBRA Reimbursement. If Executive timely and properly elects continuation coverage under the Consolidated
Omnibus Reconciliation Act of 1985 (“COBRA”), the Company shall reimburse Executive for the monthly COBRA premium paid by
Executive for Executive and Executive’s dependents. Any such reimbursement for the period prior to the Payment Date shall be paid to
Executive in a lump sum on the Payment Date and any reimbursement for any month (or portion thereof) on and after the Payment Date shall
be paid to Executive on the tenth (10th) day of the month immediately following the month in which Executive timely remits the premium
payment and provides evidence of such payment to the Company. Executive shall be eligible to receive such reimbursement until the earliest
of: (i) the 18-month anniversary of the Termination Date; (ii) the date Executive is no longer eligible to receive COBRA continuation
coverage; and (iii) the date on which Executive becomes eligible to receive substantially similar coverage from another employer (which date
shall be promptly reported to the Company by Executive); provided, however, that the election of COBRA continuation coverage and the
payment of any premiums due with respect to such COBRA continuation coverage shall remain Executive’s sole responsibility, and the
Company shall not assume any obligation for payment of any such premiums. In addition, if, following a Qualifying Termination, Executive
is still receiving the continuation coverage described in this paragraph on the date that is eighteen (18) months after the Termination Date (the
“COBRA Payment Trigger Date”), then, within thirty (30) days after the COBRA Payment Trigger Date, the Company shall pay to
Executive a lump sum cash payment equal to the lesser of (a) the applicable dollar amount under Section 402(g)(1)(B) of the Internal
Revenue Code of 1986, as amended (the “Code”), for the year in which the Termination Date occurs or (b) eighteen (18) times the premium
paid by Executive for such coverage for the last month of the eighteen (18) month period during which Executive received the continuation
coverage described in this paragraph. Notwithstanding the foregoing, if the provision of the benefits described in this paragraph cannot be
provided in the manner described above without penalty, tax or other adverse impact on the Company or any other member of the Company
Group, then the Company and Executive agree to reform this Section 6.2(d) in a manner as is necessary to avoid such adverse impact on the
Company or any other member of the Company Group.
(e) Release Requirement; Continuing Obligations. Any obligation of the Company to pay any amount set forth in Section
6.2(a), (b), (c), or (d) is conditioned upon, and the timing of which such amounts (if any) are and become payable is subject to, Executive: (i)
timely signing and returning to the Company (and not revoking within any time provided by the Company to do so), in the time provided by
the Company to do so, a release of claims in favor of the Company, its affiliates and their respective officers and directors in a form
substantially similar to that attached as Exhibit A to this Agreement (the “Release”), that is delivered to Executive no later than five (5)
business days following the Termination Date, and (ii) Executive’s continued compliance with the terms of this Agreement that survive
termination of Executive’s employment, including, without limitation, the continuing terms of Section 7. If, following a termination of
employment that gives Executive a right to Severance Benefits under Section 6.2, Executive violates in any material respect any of the
covenants in Section 7 or otherwise violates terms of the Release, Executive will have no further right or claim to any payments or other
benefits to which Executive may otherwise be entitled under Section 6.2 from and after the date on which Executive engages in such
activities and the Company will have no further obligations with respect to such payments or benefits, and the covenants in Section 7 will
nevertheless continue in full force and effect.
For avoidance of doubt, the following will not be deemed to be a termination “without Cause”: (a) the transfer of Executive’s employment to
another member of the Company Group, provided such member assumes and agrees to be bound by this Agreement; or (b) the transfer of
Executive’s employment to any successor or assign (whether direct or indirect, by purchase, merger, consolidation, or otherwise) to all or
substantially all of the business or assets of the Company, provided such successor or assign assumes and agrees to be bound by this
Agreement.

6.3
Equity Awards. Except as otherwise provided herein or in a subsequent written agreement between the Company and
Executive, the treatment of any equity award held by Executive as of Executive’s Termination Date (including, without limitation, any
Annual Equity Award) will be determined in accordance with the terms of the applicable Company equity plan and award agreement.
6.4 Severance Benefits Not Includable for Employee Benefits Purposes. Except to the extent the terms of any applicable benefit
plan, policy or program provide otherwise, any benefit programs of the Company that take into account Executive’s income will exclude any
and all Severance Benefits provided under this Agreement.
6.5 Exclusive Severance Benefits. The Severance Benefits, if they become payable under the terms of this Agreement, will be in
lieu of any other severance or similar benefits that would otherwise be payable under any other agreement, plan, program or policy of the
Company.
6.6 Section 280G of the Code.
(a)
Notwithstanding anything in this Agreement to the contrary, if any of the payments or benefits received or to be
received by Executive (including, without limitation, any payment or benefits received in connection with a Sale of Berry Corporation or
Executive’s termination of employment, whether pursuant to the terms of this Agreement or any other plan, arrangement or agreement, or
otherwise) (all such payments collectively referred to herein as the (“280G Payments”)) constitute “parachute payments” within the meaning
of Section 280G of the Code (“Parachute Payments”) and would, but for this Section 6.6(a), be subject to the excise tax imposed under
Section 4999 of the Code (the “Excise Tax”), then prior to making the 280G Payments, a calculation will be made comparing (i) the Net
Benefit (as defined below) to Executive of the 280G Payments after payment of the Excise Tax to (ii) the Net Benefit to Executive if the
280G Payments are limited to the extent necessary to avoid being subject to the Excise Tax. Only if the amount calculated under (i) above is
less than the amount under (ii) above will the 280G Payments be reduced to the minimum extent necessary to ensure that no portion of the
280G Payments is subject to the Excise Tax (that amount, the “Reduced Amount”). “Net Benefit” will mean the present value of the 280G
Payments net of all federal, state, local, foreign income, employment, and excise taxes. Any reduction made pursuant to this Section 6.6(a)
will be made in a manner determined by the Company that is consistent with the requirements of Section 409A of the Code and that
maximizes Executive’s economic position and after-tax income; for the avoidance of doubt, Executive will not have any discretion in
determining the manner in which the payments and benefits are reduced.
(b) Any determination required under this Section 6.6 shall be made in writing in good faith by the accounting firm that
was the Berry Corporation’s independent auditor immediately before the Sale of Berry Corporation (the “Accounting Firm”). The
Accounting Firm shall provide detailed supporting calculations to the Company, Berry Corporation and Executive as requested by, as
applicable, Berry Corporation, the Company or Executive. Berry Corporation, the Company and Executive shall provide the Accounting
Firm with such information and documents as the Accounting Firm may reasonably request in order to make a determination under this
Section 6.6. For purposes of making the calculations and determinations required by this Section 6.6, the Accounting Firm may rely on
reasonable, good faith assumptions and approximations concerning the application of Section 280G and Section 4999 of the Code. The
Accounting Firm’s determinations shall be final and binding on Berry Corporation, the Company and Executive. Berry Corporation and/or
the Company shall be responsible for (i) all fees and expenses incurred by the Accounting Firm in connection with the calculations required
by this Section 6.6, and, (ii) if requested by the Accounting Firm, for all costs, fees and expenses payable to any independent third-party
valuation firm retained by or at the request of the Accounting Firm to deliver an opinion as to the value of reasonable compensation for
services performed by Executive on and after the Sale of Berry Corporation or other matters as reasonably necessary to verify or support the
calculations contemplated by this Section 6.6.
(c) It is possible that after the determinations and selections made pursuant to this Section 6.6 Executive will receive 280G
Payments that are in the aggregate more than the amount provided under this Section 6.6 (“Overpayment”) or less than the amount provided
under this Section 6.6 (“Underpayment”).
(i) In the event that: (i) the Accounting Firm determines, based upon the assertion of a deficiency by the
Internal Revenue Service against either the Company or Executive which the Accounting Firm believes has a high
probability of success, that an Overpayment has been made or (ii) it is established pursuant to a final determination of a
court or an Internal Revenue Service proceeding that has been finally and conclusively resolved that an Overpayment has
been made, then Executive shall pay any such Overpayment (with interest at the applicable federal rate provided for in
Section 7872(f)(2) of the Code) to the Company.
(ii) In the event that: (A) the Accounting Firm, based upon controlling precedent or substantial authority,
determines that an Underpayment has occurred or (B) a court of competent jurisdiction determines that an Underpayment
has occurred, any such Underpayment (with interest at the applicable federal rate provided for in Section 7872(f)(2) of the
Code) will be paid promptly by the Company to or for the benefit of Executive.
6.7 Section 409A of the Code.
(a) The amounts payable pursuant to this Agreement are intended to be exempt from Section 409A of the Code and related
U.S. treasury regulations or official pronouncements and will be construed in a manner that is compliant with such exemption; provided,
however, if and to the extent that any compensation payable under this Agreement is determined to be subject to Section 409A of the Code,
this Agreement will be construed in a manner that will comply with Section 409A of the Code. The terms “termination of employment” and
“separate from service” as used throughout this Agreement refer to a “separation from service” within the meaning of Section 409A of the
Code. Any payments under this Agreement that may be excluded from Section 409A of the Code either as separation pay due to an
involuntary separation from service or as a short-term deferral shall be excluded from Section 409A of the Code to the maximum extent
possible. For purposes of Section 409A of the Code, each installment payment provided under this Agreement shall be treated as a separate
payment.

(b)
If any benefits payable or otherwise provided under this Agreement would be deemed to constitute non-qualified
deferred compensation subject to Section 409A of the Code, Berry Corporation or the Company, as applicable, will have the discretion to
adjust the terms of such payment or benefit (but not the amount or value thereof) as reasonably necessary to comply with the requirements of
Section 409A of the Code to avoid the imposition of any excise tax or other penalty with respect to such payment or benefit under Section
409A of the Code.
(c) Notwithstanding any provision to the contrary in this Agreement, if Executive is deemed on the Termination Date to be
a “specified employee” within the meaning of Section 409A of the Code, then any payments and benefits under this Agreement that are
subject to Section 409A of the Code and paid by reason of a termination of employment will be made or provided on the later of (i) the
payment date set forth in this Agreement or (ii) the date that is the earliest of (A) the expiration of the six-month period measured from the
Termination Date, or (B) the date of Executive’s death (the “Delay Period”). Payments and benefits subject to the Delay Period will be paid
or provided to Executive without interest for such delay.
(d) Any expense reimbursement payable to Executive under the terms of this Agreement will be paid on or before March
15 of the calendar year following the calendar year in which such reimbursable expense was incurred. The amount of such reimbursements
that Berry Corporation and/or the Company is obligated to pay in any given calendar year will not affect the amount the Company is
obligated to pay in any other calendar year. In addition, Executive may not liquidate or exchange the right to reimbursement of such expenses
for any other benefits.
6.8 Indemnification. If Executive is made a party or threatened to be made a party to any action, suit, or proceeding, whether civil,
criminal, administrative, or investigative (a “Proceeding”), other than any Proceeding initiated by Executive, Berry Corporation, or the
Company related to any contest or dispute between Executive and Berry Corporation or the Company or any of their subsidiaries or affiliates
with respect to this Agreement or Executive’s employment hereunder, by reason of the fact that Executive is or was a director or officer of
Berry Corporation or the Company, or any subsidiary or affiliate of Berry Corporation or the Company, or is or was serving at the request of
Berry Corporation or the Company as a director, officer, member, employee, or agent of another corporation or a partnership, joint venture,
trust, or other enterprise, Executive will be indemnified and held harmless by Berry Corporation and the Company to the maximum extent
permitted under applicable law and, as applicable, Berry Corporation’s or the Company’s organizational documents, from and against any
liabilities, costs, claims, and expenses, including all costs and expenses incurred in defense of any Proceeding (including reasonable
attorneys’ fees).
7. Restrictive Covenants.
7.1 Confidential Information.
(a) Confidentiality. Executive hereby acknowledges that in connection with Executive’s employment by the Company,
Executive has been and will be exposed to, and Executive has been and will be provided certain Confidential Information (as defined below)
(including, without limitation, procedures, memoranda, notes, records and customer and supplier lists whether such information has been or
is made, developed or compiled by Executive or otherwise has been or is made available to Executive) regarding the business and operations
of the Company and its subsidiaries and affiliates (collectively, the “Company Group”). Executive further acknowledges that such
Confidential Information is unique, valuable, considered trade secrets and deemed proprietary by the Company. For purposes of this
Agreement, “Confidential Information” includes, without limitation, any information heretofore or hereafter acquired, developed or used by
any member of the Company Group relating to Business Opportunities or Intellectual Property or other geological, geophysical, economic,
financial or management aspects of the business, operations, properties or prospects of the members of the Company Group, whether oral or
in written form. Executive agrees that all Confidential Information is and will remain the property of the Company Group. Executive further
agrees, except for disclosures occurring in the good faith performance of Executive’s duties for the Company Group, during the Term,
Executive will hold in the strictest confidence all Confidential Information, and will not, both during the Term and thereafter, directly or
indirectly, duplicate, sell, use, lease, commercialize, disclose or otherwise divulge to any person or entity any portion of the Confidential
Information or use any Confidential Information, directly or indirectly, for Executive’s own benefit or profit or allow any person, entity or
third party, other than the Company or other member of the Company Group, or their direct or indirect subsidiaries and authorized executives
of the same, to use or otherwise gain access to any Confidential Information. Executive will have no obligation under this Agreement with
respect to any information that becomes generally available to the public other than as a result of a disclosure by Executive or Executive’s
agent or other representative or becomes available to Executive on a non-confidential basis from a source other than a member of the
Company Group. Further, Executive will have no obligation under this Agreement to keep confidential any of the Confidential Information to
the extent that a disclosure of it is required by law or is consented to by the Company or Berry Corporation; provided, however, that if and
when such a disclosure is required by law, Executive promptly will provide the Company with notice of such requirement, so that the
Company may seek an appropriate protective order.
(b) Government Agency Provisions. Executive understands that nothing contained in this Agreement limits Executive’s
ability to file a charge or complaint with the Securities and Exchange Commission (“SEC”) or other governmental agency. Executive further
understands that this Agreement does not limit Executive’s ability to communicate with the SEC or any other governmental agency or
otherwise participate in any investigation or proceeding that may be conducted by the SEC or such other agency, including providing
documents or other information, without notice to the Company. This Agreement does not limit Executive’s right to receive an award for
information provided to the SEC or other governmental agency.
(c) Trade Secrets. The parties specifically acknowledge that 18 U.S.C. § 1833(b) provides: “An individual will not be held
criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that (i) is made in confidence to a
Federal, State, or local government official, either directly or indirectly, or to an attorney and solely for the purpose of reporting or
investigating a suspected violation of law; or (ii) is made in a complaint or other document filed in a lawsuit or other proceeding, if such
filing is made under seal.” Nothing in this Agreement is intended to conflict with 18 U.S.C. § 1833(b) or create liability for disclosures of
trade secrets that are expressly allowed by 18 U.S.C. § 1833(b). Accordingly, notwithstanding anything to the contrary in the foregoing, the
parties to this Agreement have the right to disclose in confidence trade secrets to federal, state, and local government officials, or to an
attorney, for the sole purpose of reporting or investigating a suspected violation of law.

7.2
Return of Property. Executive agrees to deliver promptly to the Company, upon termination of Executive’s employment
hereunder, or at any other time when the Company so requests, all documents and other materials (including electronically-stored
information) received by Executive in connection with the performance of Executive’s duties relating to the business of the Company Group,
including without limitation: all geological and geophysical reports and related data such as maps, charts, logs, seismographs, seismic records
and other reports and related data, calculations, summaries, memoranda and opinions relating to the foregoing, production records, electric
logs, core data, pressure data, lease files, well files and records, land files, abstracts, title opinions, title or curative matters, contract files,
notes, records, drawings, manuals, correspondence, financial and accounting information, customer lists, statistical data and compilations,
patents, copyrights, trademarks, trade names, inventions, formulae, methods, processes, agreements, contracts, manuals or any documents
relating to the business of the Company Group and all copies thereof and therefrom; provided, however, that Executive will be permitted to
retain copies of any documents or materials of a personal nature or otherwise related to Executive’s rights under this Agreement, copies of
this Agreement and any attendant or ancillary documents specifically including any documents referenced in this Agreement and copies of
any documents related to Executive’s equity incentive awards and other compensation.
7.3 Assignment of Developments.
(a) Executive hereby assigns and agrees to assign without further compensation to the Company and its successors, assigns
or designees, all of Executive’s right, title and interest in and to all Business Opportunities and Intellectual Property (as those terms are
defined below), and further acknowledges and agrees that all Business Opportunities and Intellectual Property constitute the exclusive
property of the Company.
(b) Notwithstanding the foregoing, in no event will Executive be required to assign to the Company Executive’s rights,
title, or interest in any invention that qualifies fully under the provisions of California Labor Code Section 2870 (a copy of which is attached
as Exhibit B), including any invention which is developed entirely on Executive’s own time without using the Company’s equipment,
supplies, facilities, or trade secret information, and that either (x) is not related to the Company’s business (either actual or demonstrably
anticipated), or (y) does not result from work performed for the Company (an “Other Invention”). Executive will advise the Company
promptly in writing of any invention that Executive believes constitutes an Other Invention and, in signing below, Executive expressly
represents that, as of the date Executive signs this Agreement, no such Other Invention exists. Executive agrees that Executive will not
incorporate, or permit to be incorporated, any Other Invention owned by Executive or in which Executive has an interest into a Company
Group product, process or service without the Company’s prior written consent. Notwithstanding the foregoing sentence, if, in the course of
Executive’s employment or engagement with any member of the Company Group, Executive incorporates into a Company Group product,
process or service an Other Invention owned by Executive or in which Executive has an interest, Executive hereby grants to the Company
and the other members of the Company Group a non-exclusive, royalty-free, fully paid up, irrevocable, perpetual, transferable, sublicensable,
worldwide license to reproduce, make derivative works of, distribute, perform, display, import, make, have made, modify, use, sell, offer to
sell, and exploit in any other way such Other Invention as part of or in connection with such product, process or service, and to practice any
method related thereto.
(c) For purposes of this Agreement, “Business Opportunities” means all business ideas, prospects, proposals or other
opportunities pertaining to the lease, acquisition, exploration, production, gathering or marketing of hydrocarbons and related products and
the exploration potential of geographical areas on which hydrocarbon exploration prospects are located, which are developed by Executive
during the period of Executive’s employment with the Company (whether during the Term, beforehand, or thereafter), or originated by any
third party and brought to the attention of Executive during the period of Executive’s employment with the Company (whether during the
Term, beforehand, or thereafter), together with information relating thereto (including, without limitation, geological and seismic data and
interpretations thereof, whether in the form of maps, charts, logs, seismographs, calculations, summaries, memoranda, opinions or other
written or charted means).
(d) For purposes of this Agreement, “Intellectual Property” will mean all ideas, inventions, discoveries, processes, designs,
methods, substances, articles, computer programs and improvements (including, without limitation, enhancements to, or further interpretation
or processing of, information that was in the possession of Executive prior to the date of this Agreement) and all intellectual property rights
thereto (including patent, trademark, copyright, and trade secrets rights), whether or not patentable or copyrightable, which do not fall within
the definition of Business Opportunities, which Executive discovers, conceives, invents, creates or develops, alone or with others, during the
period of Executive’s employment with the Company (whether during the Term, beforehand, or thereafter), if such discovery, conception,
invention, creation or development (i) occurs in the course of Executive’s employment with the Company, or (ii) occurs with the use of any
of the time, materials or facilities of the Company or any other member of the Company Group, or (iii) in the good faith judgment of the
CEO, relates or pertains in any material way to the purposes, activities or affairs of the Company Group.
7.4 Non‑Disparagement. Executive represents, covenants and agrees that Executive will not at any time during the Term or after the
Termination Date, through any medium, either orally or in writing, including, but not limited to, electronic mail, television or radio, computer
networks or internet bulletin boards, blogs, social media, such as Facebook, LinkedIn, or Twitter, or any other form of communication,
disparage, defame, impugn, damage or assail the reputation, or cause or tend to cause the recipient of a communication to question the
business condition, integrity, competence, good character, professionalism, or business practices of any member of the Company Group or
any of their respective stockholders, directors, officers, employees, as applicable, except as follows: Executive’s counsel advises such
statements are necessary to defend or pursue a legal proceeding between Executive and any member of the Company Group or when such
disclosure is required by ethical duties, Company policy or procedures, law or order of court. Notwithstanding the foregoing, nothing in this
Section 7.4 shall prevent Executive from making any disclosure described in Section 7.1(a) above.
7.5 Injunctive Relief. Executive acknowledges that a breach of any of the covenants contained in this Section 7 may result in
material, irreparable injury to the Company for which there is no adequate remedy at law, that it will not be possible to measure damages for
such injuries precisely and that, in the event of such a breach or threat of breach, the Company will be entitled to obtain a temporary
restraining order and/or a preliminary or permanent injunction restraining Executive from engaging in activities prohibited by this Section 7
or such other relief as may be required to specifically enforce any of the covenants in this Section 7. Such remedies will be in addition to all
other remedies available to the Company and Berry Corporation, at law and equity.

7.6 Adjustment of Covenants. The parties consider the covenants and restrictions contained in this Section 7 to be reasonable in all
respects. However, if and when any such covenant or restriction is found to be void or unenforceable and would have been valid had some
part of it been deleted or had its scope of application been modified, such covenant or restriction will be deemed to have been applied with
such modification as would be necessary and consistent with the intent of the parties to have made it valid, enforceable and effective.
7.7 Forfeiture Provision. If Executive engages in any activity that materially violates any covenant or restriction contained in this
Section 7, and such violation causes material harm to the Company, Berry Corporation, or any of their direct or indirect subsidiaries, in
addition to any other remedy the Company may have at law or in equity, (a) Executive will be entitled to no further payments or benefits
from the Company under this Agreement or otherwise, except for any payments or benefits required to be made or provided under applicable
law, and (b) all forms of equity compensation held by or credited to Executive will terminate effective as of the date on which Executive
engages in that activity, unless terminated sooner by operation of another term or condition of this Agreement or other applicable plans and
agreements.
8. Definition of Terms. The following terms referred to in this Agreement will have the following meanings:
8.1 “Cause” means any of the following: (a) Executive’s repeated failure to fulfill substantially Executive’s material obligations
with respect to Executive’s employment (which failure, if able to be cured, remains uncured or continues or recurs thirty (30) days after
written notice from the CEO or the Board); (b) Executive’s conviction of or plea of guilty or nolo contendere to a felony or to a crime
involving moral turpitude resulting in material financial or reputational harm to the Company, Berry Corporation, or any of their subsidiaries
or affiliates; (iii) Executive’s engaging in conduct that constitutes gross negligence or gross misconduct in carrying out Executive’s duties
with respect to Executive’s employment hereunder; (iv) a material violation by Executive of any confidentiality provision contained in this
Agreement or any agreement between Executive and the Company, Berry Corporation, or any of their subsidiaries or affiliates; (v) any act by
Executive involving dishonesty relating to the business of the Company, Berry Corporation, or any of their subsidiaries or affiliates that
adversely and materially affects the business of the Company, Berry Corporation, or any of their subsidiaries or affiliates; or (vi) a material
breach by Executive of the Company’s written code of ethics or any other material written policy or regulation of the Company, Berry
Corporation, or any of their subsidiaries or affiliates governing the conduct of its employees or contractors (which breach, if able to be cured,
remains uncured or continues or recurs 30 days after written notice from the CEO or the Board).
8.2 “Disability” means the earlier of (i) written determination by a physician selected by the Company and reasonably agreed to by
Executive that Executive has been unable to perform substantially Executive’s usual and customary duties under this Agreement for a period
of at least one hundred twenty (120) consecutive days or a non-consecutive period of one hundred eighty (180) days during any twelve (12)
month period as a result of incapacity due to mental or physical illness or disease; and (ii) “disability” as such term is defined in the
Company’s applicable long-term disability insurance plan. At any time and from time to time, upon reasonable request therefor by the
Company, Executive will submit to reasonable medical examination for the purpose of determining the existence, nature and extent of any
such disability. Any physician selected by the Company will be Board Certified in the appropriate field, will have no actual or potential
conflict of interest, and may not be a physician who has been retained by the Company for any purpose within the prior three years.
8.3 “Good Reason” means the occurrence of any of the following without Executive’s written consent: (a) a material reduction in
Executive’s Base Salary; provided, however, that the Company may decrease Executive’s Base Salary at any time and from time to time so
long as such decreases do not exceed, in the aggregate, more than ten percent (10%) of Executive’s Base Salary and such decreases are part
of similar reductions applicable to the Company’s similarly situated executive officers and, for the avoidance of doubt, and such decrease
shall not constitute Good Reason; (b) a permanent relocation of Executive’s principal place of employment that results in an increase of more
than thirty (30) miles in the distance between Executive’s principal residence at the time of such relocation and Executive’s principal place of
employment; (c) any material breach by the Company of any material provision of this Agreement; (d) the Company’s failure to obtain an
agreement from any successor to the Company to assume and agree to perform this Agreement in the same manner and to the same extent
that the Company would be required to perform if no succession had taken place, except where such assumption occurs by operation of law;
or (e) a material diminution in the nature or scope of the Executive’s authority or responsibilities from those applicable to Executive as of the
Effective Date (or as modified thereafter consistent with this Agreement). Executive cannot terminate Executive’s employment for “Good
Reason” unless Executive has provided written notice to the Company of the existence of the circumstances providing grounds for
termination for Good Reason within ninety (90) days of the initial existence of such grounds and the Company has had at least thirty (30)
days from the date on which such notice is provided to cure such circumstances. If Executive does not deliver a notice of termination for
“Good Reason” within thirty (30) days after such cure period, then Executive will be deemed to have waived Executive’s right to terminate
for “Good Reason.”
8.4 “Sale of Berry Corporation” means the first to occur of:
(a) The acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”)) (a “Person”) of beneficial ownership (within the meaning of Rule 13d-3
promulgated under the Exchange Act) of 50% or more of either (i) the then-outstanding equity interests of Berry Corporation (the
“Outstanding Company Equity”) or (ii) the combined voting power of the then-outstanding voting securities of Berry Corporation entitled to
vote generally in the election of directors (the “Outstanding Company Voting Securities”); provided, however, that, for purposes of this
Section 8.4, the following acquisitions will not constitute a Sale of Berry Corporation: (A) any acquisition directly from Berry Corporation,
(B) any acquisition by Berry Corporation, (C) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the
Company or any affiliated company, or (4) any acquisition by any corporation or other entity pursuant to a transaction that complies with
Section 8.4(c)(iii)(A), Section 8.4(c)(iii)(B) or Section 8.4(c)(iii)(C);
(b) Any time at which individuals who, as of the date hereof, constitute the Board (the “Incumbent Board”) cease for any
reason to constitute at least a majority of the Board; provided, however, that any individual becoming a director subsequent to the date hereof
whose election, or nomination for election by Berry Corporation’s stockholders, was approved by a vote of at least a majority of the directors
then comprising the Incumbent Board will be considered as though such individual were a member of the Incumbent Board, but excluding,

for this purpose, any such individual whose initial assumption of office occurs as a result of an actual or threatened election contest with
respect to the election or removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf of a Person
other than the Incumbent Board; or
(c)
Consummation of (i) a reorganization, merger, statutory share exchange or consolidation or similar corporate
transaction involving Berry Corporation or any of its subsidiaries, (ii) a sale or other disposition of assets of Berry Corporation that have a
total gross fair market value (i.e., determined without regard to any liabilities associated with such assets) equal to or more than 75% of the
total gross fair market value of all of the assets of Berry Corporation immediately prior to such sale or other disposition, or (iii) the
acquisition of assets or equity interests of another entity by Berry Corporation or any of its subsidiaries (each, a “Business Combination”), in
each case unless, following such Business Combination, (A) all or substantially all of the individuals and entities that were the beneficial
owners of the Outstanding Company Equity and the Outstanding Company Voting Securities immediately prior to such Business
Combination beneficially own, directly or indirectly, more than 50% of the then-outstanding equity interests and the combined voting power
of the then-outstanding voting securities entitled to vote generally in the election of directors, or equivalent body, of the entity resulting from
such Business Combination (including, without limitation, a corporation or other entity that, as a result of such transaction, owns Berry
Corporation or all or substantially all of Berry Corporation’s assets either directly or through one or more subsidiaries) in substantially the
same proportions as their ownership immediately prior to such Business Combination of the Outstanding Company Equity and the
Outstanding Company Voting Securities, (B) no Person (excluding any entity resulting from such Business Combination or any employee
benefit plan (or related trust) of Berry Corporation or such other entity resulting from such Business Combination) beneficially owns, directly
or indirectly, 50% or more of, respectively, the then-outstanding equity interests of the entity resulting from such Business Combination or
the combined voting power of the then-outstanding voting securities of such entity, except to the extent that such ownership existed prior to
the Business Combination, and (C) at least a majority of the members of the board of directors of the corporation or equivalent body of any
other entity resulting from such Business Combination were members of the Incumbent Board at the time of the execution of the initial
agreement or of the action of the Board providing for such Business Combination.
9. Miscellaneous.
9.1 Assignment; Successors; Binding Agreement. This Agreement may not be assigned by either party, whether by operation of law
or otherwise, without the prior written consent of the other party, except that any right, title or interest of the Company arising out of this
Agreement may be assigned to any corporation or entity controlling, controlled by, or under common control with the Company, or
succeeding to the business and substantially all of the assets of the Company. Subject to the foregoing, this Agreement will be binding upon
and will inure to the benefit of the parties and their respective heirs, legatees, devisees, personal representatives, successors and assigns.
9.2 Modification and Waiver. Except as otherwise provided below, no provision of this Agreement may be modified, waived, or
discharged unless such waiver, modification or discharge is duly approved by the Board and is agreed to in writing by Executive and such
officer(s) as may be specifically authorized by the Board to effect it. No waiver by any party of any breach by any other party of, or of
compliance with, any term or condition of this Agreement to be performed by any other party, at any time, will constitute a waiver of similar
or dissimilar terms or conditions at that time or at any prior or subsequent time.
9.3
Entire Agreement. Except as provided in any signed written agreement contemporaneously or hereafter executed by the
Company and Executive, this Agreement constitutes the entire agreement of the parties with regard to the subject matter hereof, and contains
all the covenants, promises, representations, warranties and agreements between the parties with respect to the employment of Executive by
the Company. Without limiting the scope of the preceding sentence, all understandings and agreements preceding the date of execution of this
Agreement and relating to the subject matter hereof (including, for the avoidance of doubt, the Prior Employment Agreement) are hereby null
and void and of no further force and effect. For the avoidance of doubt, Executive acknowledges that the Company has fully and finally
satisfied all obligations that it has had and may ever have under the Prior Employment Agreement, as the Prior Employment Agreement has
been replaced in its entirety by this Agreement. In entering into this Agreement, Executive expressly acknowledges and agrees that Executive
has received all sums and compensation that Executive has been owed or ever could be owed by the Company or any other member of the
Company Group (including pursuant to any prior employment agreement between Executive and any member of the Company Group) for all
services provided during periods prior to the date Executive signs this Agreement.
9.4 Governing Law. The validity, interpretation, construction and performance of this Agreement will be governed by the laws of
the State of Delaware other than the conflict of laws provision thereof.
9.5 Consent to Jurisdiction; Service of Process; Waiver of Jury Trial. In the event of any dispute, controversy or claim between the
Company or Berry Corporation and Executive arising out of or relating to the interpretation, application or enforcement of the provisions of
this Agreement, the Company, Berry Corporation, and Executive agree and consent to the personal jurisdiction of the state and local courts of
Dallas County, Texas and/or the United States District Court for the Northern District of Texas, Dallas Division, for resolution of the dispute,
controversy or claim, and that those courts, and only those courts, will have any jurisdiction to determine any dispute, controversy or claim
related to, arising under or in connection with this Agreement. The Company, Berry Corporation, and Executive also agree that those courts
are convenient forums for the parties to any such dispute, controversy or claim and for any potential witnesses and that process issued out of
any such court or in accordance with the rules of practice of that court may be served by mail or other forms of substituted service to the
Company or Berry Corporation at the address of their principal executive offices and to Executive at Executive’s last known address as
reflected in the Company’s records.
9.6 Withholding of Taxes. The Company will withhold from any amounts payable under the Agreement all federal, state, local or
other taxes as legally will be required to be withheld.
9.7 Survival. Provisions of this Agreement will survive any termination of Executive’s employment if so provided or if necessary
or desirable to fully accomplish the purposes of the other surviving provisions, including, without limitation, the obligations of Executive
under Sections 7 and 9 and the obligations of the Company under Sections 4 and 6.

9.8 Notices. All notices, consents, waivers, and other communications under this Agreement must be in writing and will be deemed
to have been duly given when (a) delivered by hand (with written confirmation of receipt), (b) sent by facsimile (with written confirmation of
receipt), provided that a copy is mailed by registered mail, return receipt requested, or (c) when received by the addressee, if sent by a
nationally recognized overnight delivery service (receipt requested), in each case to the appropriate addresses and facsimile numbers set forth
below (or to such other addresses and facsimile numbers as a party may designate by notice to the other parties).
To the Company:
Berry Petroleum Company, LLC
Attn: General Counsel
16000 N. Dallas Pkwy, Suite 500
Dallas, Texas 75248
To Berry Corporation:
Berry Corporation (bry)
Attn: General Counsel
16000 N. Dallas Pkwy, Suite 500
Dallas, Texas 75248
To Executive:
At the address reflected in the Company’s written records.
Addresses may be changed by written notice sent to the other party at the last recorded address of that party.
9.9 Attorneys’ Fees. Should any party to this Agreement seek to enforce any of the provisions hereof or to protect Executive’s or its
interest in any manner arising under this Agreement, or to recover damages for breach of this Agreement, the non-prevailing party in any
action pursued in a court of competent jurisdiction (the finality of which is not legally contested) agrees to pay to the prevailing party all
reasonable attorneys’ fees, costs, and expenses expended or incurred in connection therewith.
9.10 Severability. The invalidity or unenforceability of any provision or provisions of this Agreement will not affect the validity or
enforceability of any other provision of this Agreement, which will remain in full force and effect.
9.11 Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original
but all of which together will constitute one and the same instrument.
9.12 Headings. The headings used in this Agreement are for convenience only, do not constitute a part of the Agreement, and will
not be deemed to limit, characterize, or affect in any way the provisions of the Agreement, and all provisions of the Agreement will be
construed as if no headings had been used in the Agreement.
9.13 Construction. As used in this Agreement, unless the context otherwise requires: (1) the terms defined herein will have the
meanings set forth herein for all purposes; (1) references to “Section” are to a section hereof; (1) “include,” “includes” and “including” are
deemed to be followed by “without limitation” whether or not they are in fact followed by such words or words of like import; (1) “writing,”
“written” and comparable terms refer to printing, typing, lithography and other means of reproducing words in a visible form; (1) “hereof,”
“herein,” “hereunder” and comparable terms refer to the entirety of this Agreement and not to any particular section or other subdivision
hereof or attachment hereto; (1) references to any gender include references to all genders; and (1) references to any agreement or other
instrument or statute or regulation are referred to as amended or supplemented from time to time (and, in the case of a statute or regulation, to
any successor provision).
9.14 Capacity; No Conflicts. Executive represents and warrants to the Company that: (1) Executive has full power, authority and
capacity to execute and deliver this Agreement, and to perform Executive’s obligations hereunder, (1) such execution, delivery and
performance will not (and with the giving of notice or lapse of time, or both, would not) result in the breach of any agreement or other
obligation to which Executive is a party or is otherwise bound, and (1) this Agreement is Executive’s valid and binding obligation,
enforceable in accordance with its terms.

[Signature page follows]

IN WITNESS WHEREOF, the parties have duly executed this Agreement effective as of the Effective Date.
BERRY PETROLEUM COMPANY, LLC
By:

BERRY CORPORATION (bry), its sole member

By: /s/ Arthur T. Smith
Name: Arthur T. Smith
Title: President and Chief Executive Officer
EXECUTIVE

/s/ Gary A. Grove

Gary A. Grove

For the limited purposes set forth herein:
BERRY CORPORATION (bry)

By: /s/ Arthur T. Smith
Name: Arthur T. Smith
Title: President and Chief Executive Officer
[Signature Page to Second Amended and Restated Executive Employment Agreement]
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Form of Release and Waiver of Claims Agreement
This Release and Waiver of Claims Agreement (“Release”) is entered into by and between Berry Petroleum Company, LLC, a
Delaware limited liability company (the ”Employer”), and Gary A. Grove (“Executive”) (the Employer and Executive are collectively
referred to herein as the “Parties”) and is that certain Release referred to in the Amended and Restated Executive Employment Agreement
between the Parties effective as of March 1, 2020 (the “Employment Agreement”).
1.

Release.

(a) General Release and Waiver of Claims. In exchange for the consideration provided in Section 6.2(a), (b), (c), or (d) of the
Employment Agreement (or any portion thereof), Executive on behalf of Executive and Executive’s heirs, executors, representatives, agents,
insurers, administrators, successors and assigns (collectively the “Releasors”) irrevocably and unconditionally fully and forever waive,
release and discharge the Company, each of its subsidiaries and other corporate affiliates and each of their respective executives, officers,
directors, owners, shareholders and agents (collectively referred to herein as the “Employer Group”), including each member of the
Employer Group’s parents, subsidiaries, affiliates, predecessors, successors and assigns, and all of their respective officers, directors,
employees, shareholders, and partners, in their corporate and individual capacities (collectively, the “Releasees”) from any and all claims,
demands, actions, causes of actions, obligations, judgments, rights, fees, damages, debts, obligations, liabilities and expenses (inclusive of
attorneys’ fees) of any kind whatsoever (collectively, “Claims”), whether known or unknown, from the beginning of time to the date of
Executive’s execution of this Release, including, without limitation, any Claims under any federal, state, local or foreign law, that Releasors
may have, have ever had or may in the future have arising out of, or in any way related to Executive’s hire, benefits, employment,
termination or separation from employment with the Employer Group and any actual or alleged act, omission, transaction, practice, conduct,
occurrence or other matter, including, but not limited to (i) any and all claims under Title VII of the Civil Rights Act, as amended, the
Americans with Disabilities Act, as amended, the Family and Medical Leave Act, as amended, the Fair Labor Standards Act, the Equal Pay
Act, as amended, the Employee Retirement Income Security Act, as amended (with respect to unvested benefits), the Civil Rights Act of
1991, as amended, Section 1981 of U.S.C. Title 42, the Sarbanes-Oxley Act of 2002, as amended, the Worker Adjustment and Retraining
Notification Act, as amended, the National Labor Relations Act, as amended, the Age Discrimination in Employment Act, as amended, the
Genetic Information Nondiscrimination Act of 2008, the California Fair Employment and Housing Act, as amended, and/or any other
Federal, state, local or foreign law (statutory, regulatory or otherwise) that may be legally waived and released; and (ii) any tort, contract
and/or quasi-contract law, including but not limited to claims of wrongful discharge (including wrongful termination in violation of public
policy), defamation, emotional distress, tortious interference with contract, breach of the implied covenant of good faith and fair dealing,
defamation, intentional infliction of emotional distress, invasion of privacy, violation of public policy, negligence, nonphysical injury,
personal injury or sickness or any other harm. However, this general release of claims excludes, and Executive does not waive, release or
discharge (A) any right to file an administrative charge or complaint with the Equal Employment Opportunity Commission, Department of
Fair Employment and Housing, or other administrative agency; (B) claims under state workers’ compensation or unemployment laws; (C)
indemnification rights Executive has against the Employer, (D) claims under the Amended and Restated Executive Employment Agreement
between the Executive and the Employer dated August 22, 2018, and/or (E) any other claims that cannot be waived by law. Further, nothing
in this Release prevents Executive from making any report to or communication with any governmental or regulatory agency, entity, or
official(s) (collectively, “Governmental Authorities”) that is protected by any applicable law (including any applicable

whistleblower law) or participating in any investigation or proceeding conducted by any Governmental Authority. This Release does not limit
Executive’s right to receive an award from a Governmental Authority for information provided to any Governmental Authority.
(b) Waiver of California Civil Code Section 1542. Executive understands that Executive may later discover Claims or facts that
may be different than, or in addition to, those which Executive now knows or believes to exist with regards to the subject matter of this
Release, and which, if known at the time of signing this release, may have materially affected this Release or Executive’s decision to enter
into it. Nevertheless, the Releasors hereby waive any right or Claim that might arise as a result of such different or additional Claims or facts.
The Releasors have been made aware of, and understand, the provisions of California Civil Code Section 1542 and hereby expressly waive
any and all rights, benefits and protections of the statute, which provides:
“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN EXECUTIVE’S OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR
HER MUST HAVE MATERIALLY AFFECTED EXECUTIVE’S OR HER SETTLEMENT WITH THE DEBTOR.”
(c) Specific Release of ADEA Claims. In further consideration of the payments and benefits provided to Executive in exchange for
this Release, the Releasors hereby irrevocably and unconditionally fully and forever waive, release and discharge the Releasees from any and
all Claims, whether known or unknown, from the beginning of time to the date of Executive’s execution of this Release arising under the Age
Discrimination in Employment Act (“ADEA”), as amended, and its implementing regulations. Executive was given at least [twenty-one
(21)/forty-five (45)] days to consider the terms of this Release and consult with an attorney of Executive’s choice, although Executive may
sign it sooner if desired. Executive understands that Executive has seven (7) days from the date Executive signs this Release to revoke the
release in this paragraph by delivering notice of revocation to [NAME] at the Employer, [EMPLOYER ADDRESS] by e-mail/overnight
delivery before the end of such seven (7)-day period; and (vii) Executive understands that the release contained in this paragraph does not
apply to rights and claims that may arise after the date on which Executive signs this Release. This Release shall not become effective until
the eighth (8th) day after Executive has executed this Release (and such effectiveness shall be contingent upon Executive not having
exercised Executive’s revocation right described in the foregoing sentence).
2.
Knowing and Voluntary Acknowledgement. By signing this Release, Executive hereby acknowledges and confirms that: (i)
Executive has read this Release in its entirety and understands all of its terms; (ii) Executive has been advised, and hereby is advised, to
consult with Executive’s attorney prior to executing this Release; (iii) Executive knowingly, freely and voluntarily assents to all of the terms
and conditions set out in this Release including, without limitation, the waiver, release and covenants contained herein; (iv) Executive is
executing this Release, including the waiver and release, in exchange for good and valuable consideration in addition to anything of value to
which Executive is otherwise entitled; and (vi) Executive understands that the waiver and release in this Release is being requested in
connection with the cessation of Executive’s employment with the Employer Group.
3.

Miscellaneous.

(a) Assignment. Employer may assign this Release to any subsidiary or corporate affiliate in the Employer Group or otherwise, or
to any successor or assign (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the
business or assets of the Employer. This
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Release shall inure to the benefit of the Employer and permitted successors and assigns, and each Releasee that is not a signatory hereto is a
third-party beneficiary of Executive’s release of claims, covenants, and representations hereunder and shall be entitled to rely on and enforce
such release, covenants, and representations as if a party hereto.
(b) Modification and Waiver. No provision of this Release may be amended or modified unless such amendment or modification is
agreed to in writing and signed by Executive and by the Employer’s Chief Executive Officer. No waiver by either of the Parties of any breach
by the other party hereto of any condition or provision of this Release to be performed by the other party hereto shall be deemed a waiver of
any similar or dissimilar provision or condition at the same or any prior or subsequent time, nor shall the failure of or delay by either of the
Parties in exercising any right, power or privilege hereunder operate as a waiver thereof to preclude any other or further exercise thereof or
the exercise of any other such right, power or privilege.
(c) Severability.
(i) Should any provision of this Release be held by a court of competent jurisdiction to be enforceable only if modified, or
if any portion of this Release shall be held as unenforceable and thus stricken, such holding shall not affect the validity of the
remainder of this Release, the balance of which shall continue to be binding upon the Parties with any such modification to become a
part hereof and treated as though originally set forth in this Release.
(ii) The Parties further agree that any such court is expressly authorized to modify any such unenforceable provision of this
Release in lieu of severing such unenforceable provision from this Release in its entirety, whether by rewriting the offending
provision, deleting any or all of the offending provision, adding additional language to this Release or by making such other
modifications as it deems warranted to carry out the intent and agreement of the Parties as embodied herein to the maximum extent
permitted by law.
(iii) The Parties expressly agree that this Release as so modified by the court shall be binding upon and enforceable against
each of them. In any event, should one or more of the provisions of this Release be held to be invalid, illegal or unenforceable in any
respect, such invalidity, illegality or unenforceability shall not affect any other provisions hereof, and if such provision or provisions
are not modified as provided above, this Release shall be construed as if such invalid, illegal or unenforceable provisions had not
been set forth herein.
(d) Captions. Captions and headings of the sections and paragraphs of this Release are intended solely for convenience and no
provision of this Release is to be construed by reference to the caption or heading of any section or paragraph.
(e) Counterparts. This Release may be executed in counterparts, each of which shall be deemed an original, but all of which taken
together shall constitute one and the same instrument.
(f) Nonadmission. Nothing in this Release shall be construed as an admission of wrongdoing or liability on the part of the Employer
or any member of the Employer Group.
(g)
Acknowledgment of Full Understanding. EXECUTIVE ACKNOWLEDGES AND AGREES THAT EXECUTIVE HAS
FULLY READ, UNDERSTANDS AND VOLUNTARILY ENTERS
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INTO THIS RELEASE. EXECUTIVE ACKNOWLEDGES AND AGREES THAT EXECUTIVE HAS HAD AN OPPORTUNITY TO ASK
QUESTIONS AND CONSULT WITH AN ATTORNEY OF EXECUTIVE’S CHOICE BEFORE SIGNING THIS RELEASE. EXECUTIVE
FURTHER ACKNOWLEDGES THAT EXECUTIVE’S SIGNATURE BELOW IS AN AGREEMENT TO RELEASE BERRY
PETROLEUM COMPANY, LLC FROM ANY AND ALL CLAIMS.
{Signature page follows}
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IN WITNESS WHEREOF, the Parties have executed this Release as of the Execution Date above.
BERRY PETROLEUM COMPANY, LLC

By:___________________________________
Name: [NAME OF AUTHORIZED OFFICER]
Title: [TITLE OF AUTHORIZED OFFICER]
GARY A. GROVE

Signature:____________________________
Print Name: __________________________
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Exhibit B
CALIFORNIA LABOR CODE SECTION 2870
(a)

Any provision in an employment agreement which provides that an employee shall assign, or offer to assign, any of
Executive’s or her rights in an invention to Executive’s or her employer shall not apply to an invention that the employee
developed entirely on Executive’s or her own time without using the employer’s equipment, supplies, facilities, or trade
secret information except for those inventions that either:
(1)
(2)

(b)

Relate at the time of conception or reduction to practice of the invention to the employer’s business, or actual or
demonstrably anticipated research or development of the employer; or
Result from any work performed by the employee for the employer.

To the extent a provision in an employment agreement purports to require an employee to assign an invention otherwise
excluded from being required to be assigned under subdivision (a), the provision is against the public policy of this state
and is unenforceable.
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INTRODUCTION
Scope
This Code of Conduct (the/this “Code”) applies to all employees, including executive officers (collectively “employees”), and the members
of the Board of Directors of Berry Corporation (bry) and/or its subsidiaries and affiliates (each individually and collectively, the “Company”).
Certain Company business partners, such as suppliers, vendors, agents, contractors, consultants, and other representatives, serve as an
extension of the Company, and they are expected to adhere to the spirit of the Code, and to any applicable provisions, when working on
behalf of the Company.
This Code confirms the basic elements of honesty, integrity, fairness, responsibility, professionalism and good judgment that all Company
directors and employees are required to observe. A basic principle of this Code is that directors and employees must always act lawfully and
refrain from taking any action that violates the letter or spirit of any applicable law or regulation. The purpose of this Code of Ethics and
Conduct is to promote, among other things:
•

Honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest between personal or involving
professional relationships;

•

Compliance with applicable laws, rules and regulations;

•

Full, fair, accurate, timely and understandable disclosure in reports and documents that the Company files with, or submits to, the
Securities and Exchange Commission (the “SEC”) and in other public communications made by the Company;

•

The prompt internal reporting of violations of the Code to an appropriate person or persons identified in this Code; and

•

Accountability for adherence to this Code.

While not a comprehensive rulebook, the Code is a statement of the way that the Company does business, reflecting the Company’s core
values and commitment to “doing the right thing” in all that directors and employees do. The Code addresses subjects that are covered in
more detail in other Company policies and procedures; see the Resources and Contact List at the end of the Code.
Compliance
Compliance with the Code is mandatory. Directors and employees are required to conduct Company business in accordance with all
applicable laws, rules and regulations and to comply with all of the Company’s policies and procedures, as applicable, including this Code.
Illegal or unethical conduct cannot be justified by claiming that it benefited the Company or was directed by a higher authority within the
organization. No one at the Company is authorized to conduct themselves or direct others in a manner inconsistent with the Code. Likewise,
directors and employees may not use other employees or contractors, agents, consultants, family members or other third parties to perform
any act prohibited by the Code. Employees who violate the Code will be subject to appropriate disciplinary action, including termination of
employment, civil action and/or criminal prosecution. The Code is not a contract of employment, and does not create any contractual rights
between the employee and the Company. This means that nothing in the Code changes the fact that all Company employees are employees at
will, and the Company may terminate their employment at any time, with or without cause or notice.

Modification and Interpretation
The Company reserves the right to modify, terminate or replace this Code at any time. Any questions relating to how the Code should be
interpreted or applied should be addressed to the Legal Department. Interpretations of this Code will be at the sole discretion of the
Company’s leadership and all such interpretations will be final and binding.
Training and Attestation
Employees will receive training on the Code in accordance with Company policy and procedure as established from time-to-time by the
Company’s management. Each employee will be required to attest to receiving this Code, reading and understanding it, and to agree to abide
by it as required by the Company’s management and applicable Company policy and procedure.
Conflict with Other Policies
This Code does not include every policy of the Company and is not intended to replace other, existing polices of the Company. All such
existing policies remain in full force and effect. If there is a conflict between the provisions of this Code and Company policies, the Code
controls.
Duty of Employees
All employees are expected to be loyal and supportive of the Company, its products, its services and fellow employees. Employees are
responsible for building an ethical culture. Employees also are expected to exercise due care in connection with the performance of the
responsibilities and duties of their employment position with the Company.
Audits, Investigations and Disciplinary Action
Compliance with this Code may be monitored by periodic audits, which may or may not be announced in advance. All directors and
employees are required to cooperate fully with any such audits, as well as with any investigation of reported or suspected wrongdoing and
with any disciplinary or remedial action imposed by the Company. In addition, employees are required to provide truthful, accurate
information and to respond to requests for certifications in connection with audits, investigations and remedial actions initiated by the
Company. Directors and employees should not disclose/discuss the investigation or audit with unauthorized persons. Failure to comply with
any of these requirements may lead to disciplinary action. For the avoidance of doubt, nothing in this Code is to be interpreted or applied in
any way that prohibits, restricts or interferes with an employee’s (a) exercise of rights provided under, or participation in, “whistleblower”
programs of the U.S. Securities and Exchange Commission or any other applicable regulatory agency or governmental entity (each, a
“Government Body”), or (b) good faith reporting of possible violations of applicable law to any Government Body, including cooperating
with a Government Body in any governmental investigation regarding possible violations of applicable law.
Reporting Violations
All directors and employees must report situations as soon as possible that could result in violations of federal, state or local laws; the
principles, policies or procedures set forth in this Code; or any other Company policies or procedures. Failure to do so may lead to
disciplinary action. Directors should communicate any concerns directly to the Chair of the Audit Committee. Confidential or anonymous
reports should be directed to the reporting employee’s direct-line management, the Human Resources Department, and/or Legal Department.
Employees may also file reports online through www.berrypetroleum.ethicspoint.com or by calling the Ethics Point Hotline at 1844-836-0245. Ethics Point and the Ethics Point Hotline is a third-party administered independent hotline that offers confidential
anonymous reporting. See the Resources and Contact List at the end of the Code.
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In addition to the above, if any director or employee has concerns about financial reporting, accounting, internal controls or auditing matters,
they should contact the Audit Committee of the Board of Directors directly. Inquiries or communications (which may be anonymous), should
be mailed in writing to the Company’s Legal Department at 16000 N. Dallas Pkwy., Suite 500, Dallas, Texas 75248, attention to: Chair of the
Board of Directors and Chair of the Audit Committee. The Company will maintain the confidentiality of all complaints to the extent possible
and required by law and the Company’s need to properly investigate the matter. Intentional false reports will lead to disciplinary action.
Waivers and Amendments
Any amendments to this Code of Conduct and any/or waivers thereto applying to executive officers or directors of the Company must be
approved by the Board of Directors. Any amendments to this Code of Conduct and any waivers that are required to be disclosed by the rules
of either the SEC or The NASDAQ Stock Market LLC shall be posted on the Company’s website within four business days following such
waiver or amendment.
No Retaliation
Employees will not be penalized for good faith reporting of suspected violations or for cooperating with any Company investigation.
Retaliation and threats of retaliation, against any employee who complains about, reports, participates or assists in, an investigation of a
suspected violation are prohibited.
Collective Bargaining Agreements
The Company recognizes and respects the freedom of employees to exercise their lawful rights of free association and collective bargaining.
For employees covered under a collective bargaining agreement, if there is a conflict between the provisions of this Code or other Company
policies, and the collective bargaining agreement, the collective bargaining agreement will control to the extent of such conflict.
Berry Corporation (bry)
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POLICIES
1.0 TREATMENT OF EMPLOYEES

1.1 Diversity and Inclusion
The Company seeks to create an inclusive environment for everyone, regardless of race, ethnicity, religion, color, national origin, age,
disability (physical or mental), sexual orientation, gender identity and expression, parental status, marital status, and political affiliation,
mental illness, socioeconomic status or background, neuro(a)typicality, or physical appearance.
The Company is committed to attracting, developing and retaining a highly qualified, diverse and dedicated work force. The Company has
established policies to promote diversity and non-discriminatory employment practices and will strive to use facilities, sponsor events and
maintain memberships that do not involve or engage in exclusionary membership practices.

1.2 Equal Employment Opportunity
The Company believes that the best policy is one that awards a job to the most qualified person and it does not discriminate in its
employment policies and practice. The Company provides equal employment opportunities to all aspects of employment, including hiring,
salary, advancement, benefits, discipline, termination or retirement without regard to gender, color, race, religion, sexual orientation, national
origin, citizenship, age, mental or physical disability, veteran status, pregnancy, genetic information, or any characteristic protected by law.
1.3 Freedom from Discrimination and Harassment
The Company promotes a workplace culture of dignity and respect for all employees as well as a safe, appropriate, and productive work
environment. Accordingly, the Company prohibits unlawful harassment and discrimination at Company work facilities, as well as off-site
business trips, business functions, and/or Company-sponsored events, or where otherwise representing the Company. No employee shall be
subject to physical, sexual, psychological or verbal harassment or abuse. Under most circumstances, harassment refers to the type of conduct
that is pervasive, repetitive, and sufficiently severe to alter the conditions of an employee’s employment. Among the types of conduct
prohibited by this Code are epithets, slurs, jokes, negative stereotyping, intimidating acts, unwelcoming sexual advances, requests for sexual
acts or favors, or other verbal or physical conduct of a sexual nature, and the circulation or posting of written or graphic materials that show
hostility toward individuals because of their protected status. The Company prohibits that conduct in the workplace, even if the conduct is not
sufficiently severe or pervasive to constitute unlawful harassment.
These requirements also apply to employees during non-working hours if such actions adversely affect other employees. The Company also
prohibits any form of degrading, offensive, or intimidating conduct based on a person’s gender, color, race, religion, sexual orientation,
national origin, citizenship, age, mental or physical disability, veteran status, pregnancy, genetic information, or any characteristic protected
by law.
2.0 ETHICAL BUSINESS PRACTICES
2.1 Unfair Trade Practices; Deception and Fraud
In our highly competitive marketplace, the Company will achieve a competitive advantage by accurately representing our products, services,
benefits and prices. While the Company needs to aggressively market
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its products, directors and employees must do so within the confines of ethical business practices and applicable laws. No illegal or unethical
activity to obtain business, including offering bribes or kickbacks, is ever acceptable.
Accordingly, directors and employees must not engage in any form of unfair, fraudulent or deceptive practice against the Company or any
customer, supplier, co-worker, competitor or any other third party. Directors and employees should never create misleading impressions, omit
important facts or make false claims about our offerings or those of our competitors. A misrepresentation to the Company is a form of deceit
and is strictly forbidden. Other prohibited business practices include forgery and interference with contractual relations.
Directors and employees also are not permitted to interfere with a competitor’s contractual or business relationships for example, by urging a
customer or potential customer to breach its contract with the competitor. Directors and employees should never offer legal advice to third
parties regarding any competitor’s contract.
2.2 Bribery and Inappropriate Gifts
Directors and employees are prohibited from engaging in any form of commercial or governmental bribery or otherwise providing gifts to
others for inappropriate purposes. This means directors and employees may not give or offer money or anything else of value to anyone with
whom the Company does business or who might do business with the Company, if it is intended to impact the recipient’s judgment with
respect to a business decision or if the purpose of the gift is to encourage that person to do something corrupt, deceptive or otherwise opposed
to that person’s legal or ethical obligations or responsibilities. Similarly, directors and employees are not permitted to accept money or
anything else of value from anyone with whom the Company does business or who might do business with the Company if it is intended to
directly impact the director’s or employee’s judgment with respect to a business decision. It is never appropriate to offer or accept personal
loans or guarantees (e.g., preferences or discounts not offered widely) to or from clients, suppliers or competitors. Refer to Section 4.3 of this
Code for further clarification of what constitutes inappropriate gifts.
2.3 Safeguarding Confidential Information of Others
The Company’s policy is to respect the confidential information and intellectual property rights of others, including patents, trademarks,
copyrights and trade secrets. Liability for the unauthorized use of others’ confidential information or intellectual property can be significant.
Accordingly, directors and employees should contact the Legal Department as noted in the Resource and Contact List section at the end of
this document immediately if they believe that the confidential information or intellectual property rights of others are being misused or
violated.
During the course of employment or affiliation with the Company, directors and employees may gain access to, or otherwise become aware
of, the confidential and/or proprietary information or property of the Company’s customers, business partners or other parties. Directors and
employees may not use this information or property for any purpose unrelated to the products or services provided by the Company as
authorized by the customer, business partner or third party without first obtaining the advice and consent of the Legal Department. In
addition, no director or employee may divulge such information or provide such property to anyone outside the Company unless authorized
to do so by the Company consistent with its obligations to the owner of that information or property.
Directors and employees are prohibited from unlawfully obtaining any intellectual property or confidential information from customers,
suppliers, business partners or competitors. Unlawful means of obtaining
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information of others include, but are not limited to, burglary, wiretapping, misrepresentation of identity and the hiring of others for the
purpose of improperly obtaining such information. Customer or other third-party communications, including voice and data, typically are
confidential and must not be recorded, covertly listened to, or divulged without prior written approval from the participants involved in such
communications, unless authorized by applicable law. Directors and employees should avoid involvement in any situation in which
proprietary or confidential information has been improperly obtained from any other company. If any director or employee is approached
with any offer of confidential or proprietary information that the director or employee has reason to believe may have been obtained
improperly, the director or employee must notify his or her manager or the Chair of the Audit Committee immediately and seek advice from
the Legal Department.
2.4 Health, Safety and the Environment
The Company is committed to conducting its business activities in compliance with applicable environmental, health and safety laws and
regulations of all jurisdictions where we do business. The Company is committed to act as a responsible steward of the environment in the
communities where we operate and live and to providing employees a safe and secure work environment.
Employees are prohibited from engaging in any type of violent conduct on the Company premises or while performing the employee’s job,
off premises. This includes, among other things, explicit or implied threats of physical violence (verbal or written), acting in a threatening or
aggressive manner, engaging in physical attacks, or fighting, defacing, threatening to deface, damaging, destroying or stealing Company
property or another person’s property. See the Resources and Contact List at the end of the Code.
2.5 Document Creation and Retention
Business records and communications may become subject to public disclosure in the course of litigation or governmental investigations. In
some cases, business records and communications are discoverable and can be obtained by outside parties or the media. Directors and
employees therefore should attempt to be as clear, concise, truthful and accurate as possible when creating any document, whether in written
or electronic form. Avoid exaggeration, profanity, guesswork, legal conclusions and derogatory characterizations of people, other companies
or their motives. This policy applies to communications of all kinds, including e-mail, voice mail, and “informal” notes or memos.
Documents and records must be retained for the periods of time specified by the Company’s records-retention policies and director or
employee aware of an imminent or ongoing investigation, litigation, audit or examination initiated by the Company, any government agency,
a customer or other third party, should notify his or her manager or contact the Legal Department for instructions on retaining any related
documents. Should a director or employee be notified that a document or record has been placed on legal hold by the Legal Department, he
or she is required to fully comply with the instructions stated in the legal hold notice. If a director is not sure whether a document should be
destroyed, the director should consult the Legal Department before doing so. If an employee is not sure whether a document should be
destroyed, the employee should consult his or her manager, department head or the Legal Department before doing so.
2.6 Falsification of Books and Records
It is the Company’s policy to promote full, fair, accurate, timely and understandable disclosure in reports and documents that the Company
files with, or submits to, the Securities and Exchange Commission and in other public communications made by the Company. As such, the
Company’s books, records and accounts must accurately and fairly reflect the Company’s transactions in reasonable detail and in accordance
with the Company’s accounting practices and policies.
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Employees are expected to maintain accurate and reliable financial books and records at all times. All reports and assertions made to the
Company including any record keeping entered into accounting books or information provided in reports, both written and verbal, must be
accurate and honest. Directors and employees are prohibited from making any false or misleading book and systems entries or reports to the
Company, its management, investors, regulators, or other parties. This applies to any and all public disclosures including disclosures in
investor reports, transaction documents, and public communications, as well as internal disclosures including customer orders, personal
expense reports, and responses to management inquiries.
All of the Company’s funds and other assets and all its transactions must be properly documented, fully accounted for and promptly recorded
in the appropriate books and records of the Company, in conformity with generally accepted accounting principles (“GAAP”) and the
Company’s system of internal accounting controls. Federal securities laws require that the Company’s books and records accurately reflect all
transactions, including any payment of money, transfer of property, and furnishing of services. The term “books” generally refers to the
documents and records of the Company containing accounting, inventory, financial, securities and corporate business information, and the
term “records” generally refers to information recorded by the Company, including time, attendance, and absence reports, sales transactions,
purchasing and shipping documentation, permits and licenses, expense account records, claims reports and records, employee files and
records, authorization and approvals, and other business documents and reports.
Company employees are required to observe the following:
•

•
•
•

False books and records. False or misleading entries shall not be made in the Company’s books or records for any reason. Examples
of false or misleading entries include making records appear as though payments were made to one person when, in fact, they were
made to another, submitting expense reports that do not accurately reflect the true nature of the expense, and the creation of any other
records that do not accurately reflect the true nature of the transaction.
Undisclosed assets. Undisclosed or unrecorded funds or assets (“slush funds”) or similar funds or accounts are prohibited.
Use of assets for unlawful purposes. Company funds or other assets may not be used for any purpose that is unlawful. The Company
will not provide services that are unlawful.
Undisclosed purposes. No payment on behalf of the Company will be approved or made with the intention or understanding that any
part of such payment is to be used for any purpose other than that described by the documentation supporting the payment.

2.7 Accounting, Auditing and Public Reporting Matters
The Company is committed to ensuring that the highest legal and ethical standards are utilized in the preparation and public reporting of all
financial and non-financial information regarding the Company. In that regard, the Company’s management encourages any director or
employee who has any concerns regarding any procedure, policy, action, or inaction related to accounting, auditing or the Company’s public
disclosures to report those concerns to any of the following: Chief Financial Officer; General Counsel or Corporate Secretary as noted in the
Resources and Contact List section at the end of the Code. Reports can also be filed anonymously online through the Ethics Point Hotline at
www.berrypetroleum.ethicspoint.com or by calling the Ethics Point Hotline at 1-844-836-0245.
Misrepresentation of material financial or non-financial information or other questionable accounting or auditing practices may result in
fraudulent, incomplete, inaccurate or untimely reporting, including misleading financial statements or other material disclosures about the
Company. Accordingly, directors and employees must not undermine the integrity of any information within the reporting chain and shall not
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fraudulently influence, coerce, manipulate, or mislead any internal or independent auditor during the course of any audit or their procedures.
The United States securities laws also prohibit certain, selective disclosures of material non-public information about the Company.
Accordingly, we have established a centralized disclosure system and have designated a limited number of Company spokespersons who are
authorized to speak publicly on the Company’s behalf and otherwise provide public disclosures regarding the Company. Therefore, unless so
designated, directors and employees may not speak on the Company’s behalf or publicly disclose any non-public information about the
Company, and directors and employees must forward all press or investment community inquiries to the Investor Relations Department. For
more information, refer to Section 6.0 of this Code.
2.8 Foreign Corrupt Practices Act
The Foreign Corrupt Practices Act (“FCPA”) generally prohibits U.S. companies and their representatives, citizens, and foreign companies
listed on a U.S. stock exchange, or any person acting on behalf of such companies, from corruptly paying or offering to pay anything of value
to a foreign official, foreign political candidate, or foreign political party or persons acting on their behalf to secure, obtain, or retain business.
Violations of the FCPA can result in severe penalties, including fines and imprisonment, for the Company, its directors, officers and
employees. Any violations of the FCPA could damage the Company’s reputation and ability to conduct business.
The FCPA has broad application to transactions between the Company and foreign governmental officials (including officers of governmentowned corporations), candidates for foreign political office, foreign political parties, or third parties who may have the ability to influence
foreign officials, candidates, or parties. It is often difficult to determine whether a specific circumstance might represent a violation.
Questions regarding the FCPA should be directed to the Legal Department.
It is the Company’s policy to comply fully with the requirements of the FCPA. Each director, officer, manager, employee, or agent of the
Company has the responsibility for compliance with the FCPA within his or her area of authority and must report any suspected violations
immediately to the General Counsel or Ethics Point as noted in the Resource and Contact List section at the end of the Code.
2.9 Respect for Human Rights
The Company conducts its business in a manner that respects the human rights and dignity of all, and complies with all applicable laws and
supports principles that promote and protect human rights, including those in accordance with the United Nations Guiding Principles on
Business and Human Rights and the United Nations Global Compact, in its relationships with its employees, suppliers and the communities
in which it operates. This policy is also guided by international human rights principles encompassed by the Universal Declaration of Human
Rights, including those contained within the International Bill of Rights and the International Labor Organization’s 1998 Declaration on
Fundamental Principles and Rights Work. The Company forbids the use of child labor, forced labor, (including, without limitation prison
labor, bonded labor and indentured labor) or trafficking in persons.
3.0 ANTITRUST AND COMPETITION
The Company is subject to complex antitrust laws designed to preserve competition among enterprises and to protect consumers from unfair
business arrangements and practices. The Company will not tolerate any business conduct that violates federal and state antitrust or unfair
competition laws. These laws define
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acceptable behavior for competing in the marketplace. The general aim of these laws is to promote competition and let businesses compete
fairly on the basis of quality, price, service and other valid business criteria. Federal and many state laws prohibit agreements or actions that
might eliminate or discourage competition, bring about a monopoly, or artificially maintain prices, or otherwise illegally hamper or distort
normal commerce. This means directors and employees must pay careful attention to possible anti-competitive implications of the
Company’s business activities. The antitrust laws are complex, and the Legal Department should be consulted in all cases of doubt.
3.1 Dealing with Competitors
Competitors are not permitted to agree among themselves on their respective prices or terms of sale, or to divide territories, suppliers or
customers among themselves. Some of the arrangements with competitors that generally are illegal under the antitrust laws are agreements
fixing prices, agreements allocating territories, suppliers or customers, boycotts or refusals to deal, and unlawful disclosures of competitive
bids.
If a director or employee is asked by a competitor to enter into an illegal or questionable agreement regarding pricing, customers, suppliers,
territories or any other terms or conditions of sale, he or she should do all of the following:
•
•
•

inform the competitor that such discussions may be inappropriate and illegal;
immediately cease, or remove themselves from, those discussions and tell the competitor never to discuss the subject with them
again; and
immediately inform their manager and the Legal Department of the incident.

3.2 Dealing with Customers and Suppliers
Agreements with customers or suppliers that create antitrust concerns include certain exclusive dealing and/or reciprocity agreements and
tying arrangements. Tying arrangements typically involve conditioning the purchase of one product or service on the purchase of another
distinct product or service. Any transaction potentially involving exclusive dealing, reciprocal, or tying arrangements must be reviewed and
approved in advance by the Legal Department.

3.3 Other Anti-Competitive Practices
Many situations create the potential for unlawful anti-competitive conduct and should be avoided, including without limitation, such
practices as:
•
•
•
•
•
•

Predatory Pricing - Setting pricing below cost with the aim of forcing competitors out of a market.
Disparagement - False or misleading statements critical of competitors or others.
Interference with the Contracts of Competitor - Urging or suggesting that a customer or prospective customer break a contract with a
competitor.
Price Discrimination - Charging competing customers different prices for the same product to substantially lessen competition.
Under specific circumstances, the company may adjust its pricing offerings without creating a discriminatory pricing situation.
Please check with the Legal Department for more information.
Monopolization - It is illegal for a company to monopolize or attempt to monopolize a market, i.e., to dominate a market by anticompetitive methods. Therefore, all directors and employees should avoid any conduct which could be construed as an attempt to
monopolize.
Wrongful Participation with Trade Association - No director or employee should participate in, or remain present at, any discussion
among competitors at a trade association meeting, or other gathering of association members or participants, concerning: prices or
factors that determine prices; costs; credit terms or other terms or conditions of sale; profits or profit margins; allocation of territories
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among competitors or potential competitors; allocation of customers or suppliers among competitors or potential competitors; or a
refusal to deal with customers or suppliers. Also, directors and employees should not participate in any association meetings that
hold discussions which set restrictions on competitors who are non-members of the association or set policies or practices that may
harm competitors that are non-members. If a director or employee becomes aware of such a discussion at a trade association meeting,
the director or employee should leave the meeting immediately and insist that his or her departure be noted in the minutes (if minutes
are being recorded), and immediately advise his or her manager and the Legal Department.
Violations of antitrust laws may damage the Company’s reputation and subject the business to heavy fines. If you have any questions about
potential antitrust implications, contact the Legal Department.
3.4 Social Discussions and Company Communications
Anti-competitive practices referenced above do not have to be covered by formal or written agreements to be illegal. Any kind of casual
understanding between two companies or even social conversations can be used as evidence that an agreement existed. Memos and other
written communications that use casual or inappropriate language might someday be examined by a government agency or opposing lawyer.
Using loose language may raise questions about conduct that is entirely legal and may undermine what otherwise would have been successful
efforts to comply with the antitrust and competition laws.
4.0 CONFLICTS OF INTEREST
A conflict of interest occurs when an individual’s personal interest interferes in any way with the interests of the Company as a whole. This
situation can arise when an individual takes actions or has interests that may make it difficult to perform his or her work objectively and
effectively. Conflicts of interest often arise when a director’s or employee’s position with the Company presents an opportunity for personal
gain apart from the normal compensation provided through employment or fees for service as a director. Conflicts of interest also arise when
a director or employee, or a member of such person’s family or household, or an entity with which the director or employee is affiliated
receives improper benefits or payment as a result of the director’s or employee’s position with the Company. A conflict of interest is deemed
to exist whenever, as a result of the nature or responsibilities of his or her relationship with the Company, a director or employee is in a
position to further any personal financial interest or the financial interest of any member of such person’s family. Directors and employees
must avoid any action, investment, interest or association that reasonably might interfere, or appear to interfere, with their independent
exercise of judgment in the best interests of the Company and its stockholders.
4.1 Transactions Presenting a Conflict of Interest
No director or employee is permitted to engage in any business or conduct or enter into any agreement or arrangement that would give rise to
an actual or potential conflict of interest. Directors and employees should not be involved in any Company business decisions that have an
impact on another company or business in which the director or employee holds a significant financial or other interest, except relating to
sales to relatives or companies in which a director or employee hold a personal interest in compliance with Section 4.6 of this Code. A
director or employee should not acquire a significant interest in any supplier, customer or other person or entity, if he or she will be making
decisions within the scope of his or her job that potentially is impacted or influenced by that interest unless disclosed to and approved by
senior management after consultation with the Legal Department. Directors and employees should not hold any significant (more than five
percent of the director’s or employee’s entire portfolio) investment in, or have any significant relationship with, any competitor of the
Company or any person employed by a competitor of the Company. In such circumstances, to avoid a conflict of interest or the appearance of
such a conflict, employees must
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immediately notify their manager so that the Company’s management may assess the situation, and directors should notify the Chair of the
Audit Committee. Under certain circumstances, directors and employees may be required to divest any conflicting investment or terminate
any conflicting relationship as a condition to continued employment with the Company.
Any investment of more than five percent of a director’s or employee’s investment portfolio, and any relationship with a director’s or
employee’s family members, is presumed “significant” under this policy. Any interest in another company that reasonably could influence a
director or employee to make a decision based on that company’s or a director’s or employee’s own interests rather than the Company’s best
interest is considered “significant.” An interest can be financial, such as owning stock, or personal, such as a family or other close
relationship with an owner of a company.
Directors and employees are also prohibited from directly or indirectly bidding for, purchasing, leasing or otherwise acquiring any property
or asset or pursuing a business opportunity if they are aware or should be aware that the Company may also be interested in acquiring the
same. In such cases, the employee must immediately notify their manager of the opportunity and refrain from engaging in any transaction
with respect to the opportunity unless authorized in writing by the Company. Directors should notify the Chair of the Audit Committee.
Employees presented with any situation or transaction in which a conflict between their interests and the Company’s interests arises or may
arise must promptly notify their manager. The decision on whether to proceed with a particular transaction or relationship presenting a
potential conflict of interest will be made by the Company’s management after consultation with the Legal Department.
This Section 4.1 is subject to the provisions of the Company’s Amended and Restated Certificate of Incorporation and any preexisting
executive employment arrangements that permit certain directors and officers to pursue opportunities that may also be of interest to the
Company in limited circumstances.
4.2 Ownership of Supplier, Customer or Competitor Securities
Directors and employees may not purchase more than 5% of the outstanding securities of any publicly traded enterprise that is a supplier,
customer or competitor of the Company, or of enterprises in which the Company has an ownership interest or partner/joint venture interest or
is considering negotiating a partner/joint venture relationship.
4.3 Gifts and Entertainment
Except as provided in this policy, directors and employees may not offer, solicit or accept gifts of money under any circumstances, nor may
they solicit non-money gifts, gratuities, or any other personal benefit or favor of any kind from a business firm or individual doing or seeking
to do business with the Company. Acceptance of gift cards must be part of a marketing program and pre-approved by the Legal Department.
Directors and employees may offer, and employees and members of their immediate families may accept, unsolicited, non-monetary gifts and
entertainment from a business firm or individual doing or seeking to do business with the Company or with whom we wish to do business,
only if the gift is of nominal value, meaning it is not excessive in value or unduly lavish (i.e., less than or equal to $250.00). Directors and
employees should not regularly accept gifts of nominal value from the same source. Directors and employees may not encourage or solicit
entertainment from a business firm or individual doing or seeking to do business with the Company. From time to time, directors or
employees may offer and/or accept entertainment (e.g. tickets to sporting events), but only if the entertainment is reasonable, occurs
infrequently, and is not greater than nominal value.
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4.4 Sales to Relatives or Companies in which Employees Hold a Personal Interest
Employees selling the Company’s products or services to businesses in which the employee or the employee’s relatives have a greater than
5% ownership or a direct or indirect controlling interest or in which the employee has a relative who is in a managerial decision-making
position to approve or consummate the sale on behalf of that business entity, shall:
•disclose the relationship to the Company’s General Counsel and Strategic Planning & Commercial Marketing Director who will
supervise the sale during its full term;
•document the relationship with the Company’s General Counsel and Strategic Planning & Commercial Marketing Director; and
•immediately remove themselves from an internal dispute that involves a family member and turn the issue over to the Company’s
General Counsel and Strategic Planning & Commercial Marketing Director for handling.
In addition, employees must act within the general principles of ethical business conduct and procedures set forth in this Code to avoid any
conflicts of interest or perceptions of conflicts of interest.
5.0

INSIDER TRADING

The insider trading laws of the United States prohibit buying or selling the Company’s securities while in possession of material, non-public
information about the Company. These laws also prohibit disclosing material, non-public information to another person if, as a result of the
disclosure, that person or any other person receiving the non-public information as the result of the prohibited disclosure buys or sells a
security on the basis of that information. Any director or employee who makes such a disclosure can be punished under the law, even if he or
she realizes no financial gain. As set forth in greater detail in the Insider Trading Policy, directors and employees may not directly or
indirectly trade in, or otherwise transfer, Company securities while in possession of material, non-public information. Insider trading is both
unethical and illegal, and will be dealt with decisively.
6.0 COMMUNICATIONS OUTSIDE OF THE COMPANY
6.1 Communications Regarding Confidential or Sensitive Information
Directors and employees should not discuss any confidential or sensitive information about the Company with any third party. This
prohibition applies to discussions with directors’ and employees’ family members, friends, acquaintances, and other parties even if they have
no interest in our business. From time to time, directors and employees may receive calls regarding the Company from securities analysts or
the news media. The proper response is to inform analysts that questions about the Company should be directed to the Company’s Investor
Relations representatives. Similarly, inquiries from the press should be directed to the Company’s Investor Relations Department. Directors
and employees must also refrain from disclosing confidential or sensitive information about the Company or posting responses to others’
comments about confidential or sensitive Company information on internet bulletin boards. In the event that directors and employees
encounter confidential information or objectionable comments about the Company, or observe the misuse or misappropriation of the
Company’s property (e.g. the Company’s trademarks or trade secrets) in any public forum, they should promptly notify the Investor Relations
and/or Legal Departments, as appropriate. See the Resource and Contact List at the end of the Code.
6.2 Communications with Attorneys
Information communicated to Company attorneys or outside counsel retained by the Company generally is protected by the attorney-client
privilege. This privilege protects from disclosure to others (including adverse
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parties in litigation) confidential communications between Company directors and employees and the Company’s attorneys made for the
purpose of obtaining legal advice on Company business matters. The privilege belongs to the Company, not to individual directors or
employees. Directors and employees should keep such communications confidential and refrain from sharing them with others, including
fellow employees or managers, unless authorized or directed by the Legal Department. Because the privilege belongs to the Company, the
Company’s attorneys may share with the Company’s management any information provided by directors or employees to Company
attorneys.
7.0

PROCUREMENT

7.1 Doing Business with Suppliers and Vendors
The Company will seek to do business only with suppliers and vendors, including contractors, subcontractors, partners, agents and others
through whom the Company conducts business, that embrace and demonstrate high principles of ethical business conduct as detailed in this
Code. Suppliers and vendors must treat their employees with respect and dignity and ensure that their employees are appropriately
compensated with wages, overtime and benefits that meet or exceed legally mandated minimum standards. Suppliers and vendors are
expected to provide their employees with a safe and healthy working environment free from discrimination based on a person’s gender, color,
race, religion, sexual orientation, national origin, citizenship, age, mental or physical disability, veteran status, pregnancy, genetic
information, or any characteristic protected by law and free from physical, sexual, psychological or verbal harassment or abuse. Further,
suppliers and vendors must not engage in any practice that constitutes child labor, forced labor, (including, without limitation prison labor,
bonded labor and indentured labor) or trafficking in persons. The Company will not knowingly use suppliers who operate in material
violation of applicable laws or regulations, including environmental, employment or safety laws. When making purchases of goods and
services on behalf of the Company, employees are required to observe the Company’s procurement practices and guidelines as established by
the Company’s Supply Chain Management Department.
Procurement agreements should be written to clearly identify the services or products to be provided, the basis for payment and the
applicable price. The price must not be excessive in light of industry practice and must be commensurate with the services or products
provided. No commitments or agreements should be made on behalf of the Company without proper fiscal and signatory authority.
The Company will contract with each of its suppliers only on the basis of quality, price, service and other valid business criteria. The fact that
a supplier or potential supplier may also be a customer of the Company shall not be the determining factor for making purchasing decisions.
No employee may condition purchases from a supplier on the supplier’s patronage with the Company, nor shall any employee attempt to
persuade suppliers to purchase from the Company simply because the Company buys from them.
7.2 Contract Authorization, Letters of Intent
Any authority to execute contracts on behalf of the Company is limited. Employees executing contracts must observe all current established
guidelines concerning designated policies for authority and financial approvals. When conducting business on behalf of the Company,
employees may execute only agreements arranged for, written by, and/or approved by the Legal Department and/or the Supply Chain
Management Department pursuant to current guidelines. Employees are prohibited from authorizing changes to any contractual agreement
terms unless approval to do such is granted by the Legal Department or the Supply Chain Management Department pursuant to current
guidelines. The Company prohibits employees from issuing letters of intent unless the Legal Department grants prior approval.
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7.3 Retaining Outside Legal Counsel
Outside legal counsel may be retained and directed only by the Legal Department, unless the Legal Department approves the retention by
other departments or organizations of outside legal counsel for limited purposes, such as prosecuting collections actions against third parties.
Except as otherwise set forth in the Company’s Board of Director’s and Committee charters, directors and employees are prohibited from
selecting and obtaining their own outside legal counsel to handle Company business or other, Company-related matters.

8.0 SAFEGUARDING AND USING COMPANY ASSETS
8.1 Use of Company Resources and Operations
Safeguarding Company and customer assets is the responsibility of all directors and employees. The Company must secure its operations,
facilities, systems and information from sabotage and espionage to protect its clients and employees.
Directors and employees may not use the Company’s or any customer’s or supplier’s money, materials, supplies or other resources, including
computers, to advance their outside business interests. Personal calls from office telephones and personal use of Company computers should
be kept to a minimum and may not conflict with the employee’s work responsibilities, and if applicable, any departmental guidelines.
Internet, intranet, telephone and e-mail activities as well as Company facilities (“Systems and Facilities”) are to be used for legitimate
business purposes and, subject to the immediately preceding paragraph regarding personal use, other lawful purposes. The Company owns
and has all rights to monitor, record, inspect, disclose and/or expunge all Systems and Facilities. Directors and employees should have no
expectation of ownership, use, or rights of privacy with respect to Systems and Facilities. Employee use of all Company computing
resources, including personal computers, networked services and internet, intranet and e-mail access (including Web surfing and Web site
creation activities) must at all times comply with all Company policies and all applicable laws, including those relating to misappropriation
of proprietary property, unlawful invasions of privacy, defamation, sexual and other forms of harassment, and unfair competition or trade
practices. Directors and employees must never act in a way that would bring liability or loss of credibility to the Company or its employees.
Company funds, including anything that has or represents financial value, must be handled responsibly, honestly and in accordance with
applicable Company policies. Personal or unauthorized use of Company funds is strictly prohibited.
8.2 Confidential and Proprietary Information
Directors and employees must safeguard confidential and proprietary Company information by following Company policies and procedures
and contractual agreements for identifying, using, retaining, protecting and disclosing this information. In particular, directors and employees
must not use confidential and proprietary Company information for any purpose except to advance the Company’s business. Directors and
employees may not: (a) release confidential and proprietary Company information, unless they have been designated as a person who is
authorized to speak on behalf of the Company, and (b) release confidential and proprietary Company information to third parties, unless
specifically authorized by the General Counsel, and then only if such third party agrees to be bound by a nondisclosure agreement in a form
approved by the Legal Department.
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8.3 Intellectual Property, Inventions, Trade Secrets and Patents
The Company’s ideas and inventions are among the most valuable of its intellectual property assets. Directors and employees are expected to
protect our intellectual property and respect the intellectual property rights of others. The IP Policy provides the framework and process for
identifying, disclosing and evaluating these important Company assets and protecting these assets as trade secrets or through the process of
obtaining patents. Company employees are required to comply with the IP Policy.
8.4 Communications Systems and Network Security
Company-owned hardware, software, communications equipment and network systems are provided to employees to conduct the Company’s
business. Directors and employees are responsible for protecting Company equipment and systems from unauthorized access and
inappropriate usage. In addition, directors and employees are prohibited from tampering with or destroying Company systems or equipment.
8.5 Blogging and Social Media
Public Forums
Directors and employees may not publish messages on blogs or engage in social networking on behalf of the Company unless approval to do
so is granted by the Investor Relations Department in consultation with the Legal Department. When social networking on behalf of the
Company, the authorized employees must post the Company’s name, their own name, and their position or title with the Company. In
addition, any use of Company-owned or licensed logos, images, characters or character likenesses must be approved by the Legal
Department prior to use. Directors and employees engaged in personal social networking who mention the Company or their employment
with the Company must clearly identify that any opinions expressed are their own and not necessarily those of the Company. Directors and
employees engaged in any social networking or blogging on behalf of the Company or personally are prohibited from releasing confidential
information of the Company on social or other networks. Unless employees participate in social media activities as part of their job with the
Company, blogging and social networking activity may not interfere with the employee’s work or work schedule. Content employees post
must not include hyperlinks that connect the user to any internal Company sites. Directors and employees must not create fake blogs or other
fake consumer testimonials in connection with reviewing or posting about the Company or its clients.
Company Internal-Only Forums
Employees may not create an internal-only forum outside of the Company-controlled forum for employees unless approval to do so is
granted by the Investor Relations Department in consultation with the Legal Department. Unless otherwise set forth in the Social Media
Policy, employees are prohibited from sharing access to the internal-only forum or any information published on the internal-only forum with
any non-employee. Employees are prohibited from publishing trade secrets or confidential information of the Company on the internal-only
forum.
9.0 POLITICAL AND COMMUNITY ACTIVITIES
The Company encourages directors and employees to become actively involved in their communities. While directors and employees are
encouraged to participate in community affairs, they must make it clear that their views and actions are their own, and not those of the
Company. In any event, employees should ensure that their outside activities do not interfere with their job performance. Any director and
employee who wishes to use Company time or property to support civic or charitable efforts must first obtain the approval of his or her
department’s Vice President and the Legal Department.
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Corporations are not permitted to make political contributions in connection with any election involving any federal office. There are similar
laws in many states and foreign countries. The Company encourages directors and employees to participate in the political process on their
own time, as long as they take care not to imply that they are acting on behalf of the Company. Directors’ and employees’ personal
contributions to federal, state or local political campaigns must not be made with, or reimbursed by, Company funds. Individual participation
must be voluntary, must occur during non-working hours, and may not involve the use of Company funds, personnel time, equipment,
supplies or facilities.
Only the Company’s General Counsel may authorize an employee to lobby or advocate legislation on behalf of the Company.
No employee is permitted to pressure another employee to express a political view that is contrary to a personal view, or to contribute to a
political action committee, political party or candidate, or charitable organization. Employees are also prohibited from posting any
unauthorized political or non-company collateral on Company premises.
10.0 DATA PRIVACY
All directors and employees are required to comply with laws and regulations governing the collection, use and distribution of personal
information relating to customers, employees or others. Personal information includes any information that identifies, relates to, describes,
references, is capable of being associated with, or could be reasonably linked, directly or indirectly, with a particular person or household.
Directors and employees are required to take reasonable and necessary steps to protect against unauthorized access to and disclosure of
personally identifiable data and to maintain the highest practicable level of accuracy and integrity of this data.
On occasion, outside parties request from the Company the disclosure of information about a former or present employee. As a rule, the
Company prohibits the sharing of such information with parties outside the Company. In responding to such requests, Company employees
are required to observe the Company’s employment verification process. No other information about former or current employees may be
shared with outside parties, unless directed to do so by the Legal Department.
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RESOURCES AND CONTACT LIST
Any questions regarding this Policy should be addressed to the Company’s General Counsel:

Compliance@bry.com
16000 N. Dallas Pkwy., Suite 500
Dallas, Texas 75248
(661) 616-3900
Ethics Point – Confidential, Anonymous Hotline (Administered by independent third-party_

www.berrypetroleum.ethicspoint.com
1-844-836-0245

Other Company Policies and Procedures
•

See the following Sections in the Employee Handbook: “Equal Employment Opportunity,” “Harassment Policy and Complaint
Procedure,” “Discrimination, Harassment and Retaliation Prevention,” “Confidential Company Information,” “Record
Retention,” “Use of Social Media,” “Publicity/Statements to the Media,” and “Use of Facilities, Equipment and Property,
Including Intellectual Property.”

•

Policy for Complaint Procedures for Accounting and Compliance Matters

•

Insider Trading Policy

•

Reg FD Policy

•

IP Policy

•

Social Media Policy

•

Environmental, Health and Safety Policy Statement

Adopted by the Board effective the 23rd day of March, 2020.
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