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Item 5. Other Event.

This Form 8-K/A is being filed to amend the Form 8-K filed
on December 19, 1997 to report the resignation of Mr. Bryant as
the Company's Chairman of the Board. Mr. Bryant's resignation
should have been reported as an Item 5 - Other Event, as there
was no disagreement or dispute regarding his resignation, but was
inadvertently reported as an Item 6 event.

As reported on December 17, 1996, Mr. Harvey L. Bryant,
Chairman of the Board and Director of Berry Petroleum Company,
will resign those positions effective March 21, 1997.

Mr. Bryant's resignation is not related to any disagreement
with the Company on any matter related to the Company's
operations, policies or practices.

The Board of Directors has appointed Mr. Jerry V. Hoffman,
Berry's current President and Chief Executive Officer, to replace
Mr. Bryant as Chairman of the Board of Directors upon Mr.
Bryant's retirement. Mr. Hoffman has been President and Chief
Executive Officer since May of 1994 when Mr. Bryant retired from
those positions.
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