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Item 5.02

Departure of Directors or Principal Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

On January 13, 2021, the Board of Directors (the “Board”) of Berry Corporation (bry) (the “Company”) appointed Renee Hornbaker to the Board
to fill a vacancy on the Board. In connection with Ms. Hornbaker’s appointment, the Board has appointed Ms. Hornbaker to the Audit Committee, which
she will serve as Chair.
Ms. Hornbaker was nominated by the Company's Nominating and Corporate Governance Committee. The Committee conducted a formal search
for nominees and considered recommendations from Board members and management of the Company.
Ms. Hornbaker (age 68) has been Chief Executive Officer of Storey & Gates LLC, a consulting firm providing business advisory services
including executive coaching and board governance training for boards, since founding the company in 2018. She served as Executive Vice President and
Chief Financial Officer of Stream Energy, a retail energy, wireless, and protective services provider operating in Texas, Georgia, Pennsylvania, Maryland,
New Jersey, New York, Illinois, Delaware, Ohio and Washington, D.C., from 2011 to December 2017, and was a member of the Board of Directors and
Board Chair and Compensation Committee Chair from August 2018 until the sale of Stream Energy in July 2019. Ms. Hornbaker served as Chief Financial
Officer of Shared Technologies, Inc., a provider of converged voice and data networking solutions, from 2006 to May 2011, and was a consultant from
2005 to 2006. She was Vice President and Chief Financial Officer of Flowserve Corporation, a global provider of industrial flow management products and
services, from 1997 until 2004, and served as Vice President of Business Development and Chief Information Officer from 1997 to 1998. In 1977, Ms.
Hornbaker joined the accounting firm Deloitte, Haskins & Sells, where she became a senior manager of its audit practice in the firm’s Chicago office.
Following that, she served in senior financial positions with several major companies from 1986 until 1996. Ms. Hornbaker is a member of the Board of
Directors of Eastman Chemical Company (NYSE: EMN) where she is chair of its Finance Committee and was previously its Audit Committee Chair. Ms.
Hornbaker also serves on the board of a number of private companies.
There are no arrangements or understandings between Ms. Hornbaker and any other persons pursuant to which she was elected as a director of the
Company. There are no family relationships between Ms. Hornbaker and any director or executive officer of the Company, and she has no direct or indirect
material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
Ms. Hornbaker will participate in the Company’s standard non-employee director compensation program, which is described in the Company’s
proxy statement filed with the U.S. Securities and Exchange Commission on March 25, 2020. Pursuant to that program, Ms. Hornbaker will receive an
annual cash retainer for her service as a director and as chair of the Audit Committee, as well as an annual equity retainer for her service as a director. At
the time of filing this Form 8-K, the Board had not yet determined the amount of the annual cash and equity retainers payable to the non-employee
directors for 2021. The Company’s proxy statement for the 2021 annual meeting will include the actual amounts paid or to be paid to non-employee
directors, including Ms. Hornbaker, for 2021.
In addition, Ms. Hornbaker and the Company will enter into the Company’s standard indemnification agreement, the terms of which are described
in the Company’s Registration Statement on Form S-1 (File No. 333-226011) (the “Registration Statement”) and a form of such agreement was filed as
Exhibit 10.14 to the Registration Statement.
Item 9.01

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No.

10.1

Description

Form of Indemnification Agreement (incorporated by reference to Exhibit No. 10.14 to BRY’s Registration Statement on Form S-1
(File No. 333-226011)

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: January 19, 2021
Berry Corporation (bry)
By:

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

