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 · provide reasonable assurance regarding prevention or the timely detection of unauthorized acquisition, or the use or 
disposition of our assets that could have a material effect on the financial statements. 

 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. 

Additionally, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become 

inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. 

 

Management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term 

is defined in Exchange Act Rule 13a-15(f). Under the supervision and with the participation of management, including the 

principal executive officer and principal financial officer, we conducted an evaluation of the effectiveness of our internal control 

over financial reporting based on the framework in Internal Control - Integrated Framework issued by the Committee of 

Sponsoring Organizations of the Treadway Commission. Based on our evaluation under the framework in Internal Control - 

Integrated Framework, management concluded that our internal control over financial reporting was effective as of December 31, 
2009.  

 

The effectiveness of the Company's internal control over financial reporting as of December 31, 2009 has been audited by 

PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in their report which appears herein.   

 

Changes in Internal Control Over Financial Reporting 

 

There were no changes in our internal control over financial reporting that occurred during the three months ended December 

31, 2009 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.  

We may make changes in our internal control procedures from time to time in the future. 

 

Item 9B. Other Information  
 

None. 

 

PART III 

 

Item 10. Directors and Executive Officers and Corporate Governance  
 

The information called for by Item 10 is incorporated by reference from information under the captions “Corporate 

Governance,” “Meetings and Committees of our Board” and “Compliance with Section 16(a) of the Securities Exchange Act of 

1934” in our definitive proxy statement to be filed pursuant to Regulation 14A no later than 120 days after the close of our fiscal 

year. Information regarding Executive Officers is contained in this report in Item 1 Business of this Form 10-K. 
 

Item 11. Executive Compensation  
 

The information called for by Item 11 is incorporated by reference from information under the caption "Executive 

Compensation" in our definitive proxy statement to be filed pursuant to Regulation 14A no later than 120 days after the close of 

our fiscal year. 

 

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters  
 

The information called for by Item 12 is incorporated by reference from information under the captions "Security Ownership" 

and "Principal Shareholders" in our definitive proxy statement to be filed pursuant to Regulation 14A no later than 120 days after 
the close of our fiscal year and Item 5 Market for the Registrant's Common Equity and Related Shareholder Matters and Issuer 

Purchases of Equity Securities of this Form 10-K. 

 

Item 13. Certain Relationships and Related Transactions, and Director Independence  
 

The information called for by Item 13 is incorporated by reference from information under the caption "Certain Relationships 

and Related Transactions" in our definitive proxy statement to be filed pursuant to Regulation 14A no later than 120 days after the 

close of our fiscal year. 

 

Item 14. Principal Accounting Fees and Services  
 

The information called for by Item 14 is incorporated by reference from the information under the caption “Fees to 
Independent Registered Public Accounting Firms for 2009 and 2008” in our definitive proxy statement to be filed pursuant to 

Regulation 14A no later than 120 days after the close of our fiscal year. 
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PART IV 
 
Item 15.  Exhibits, Financial Statement Schedules  
 
A. Financial Statements and Schedules 
 

See Item 8 Index to Financial Statements and Supplementary Data in this Form 10-K. 
 
B. Exhibits   
 

    tibihxE fo noitpircseD  .oN tibihxE 
      
 3.1* Registrant's Amended and Restated Certificate of Incorporation (filed as Exhibit 3.1 to the Registrant’s 

Quarterly Report on Form 10-Q for the period ended June 30, 2006, File No. 1-09735). 
 3.2*  Registrant's Restated Bylaws dated December 11, 2009 (filed as Exhibit 3.1 to the Registrant's Current Report 

on Form 8-K on December 11, 2009, File No. 1-09735). 
4.1* Form of Indenture between Berry Petroleum Company and Wells Fargo Bank, National Association, as Trustee 

(filed as Exhibit 4.3 to the Registrant’s Registration Statement on Form S-3ASR on June 15, 2006, File No. 1-
9735). 

 4.2* First Supplemental Indenture, dated as of October 24, 2006, between the Registrant and Wells Fargo Bank, 
National Association as Trustee relating to the Registrant's 8 1/4% Senior Subordinated Notes due 2016 (filed as 
Exhibit 4.1 to the Registrant's Current Report on Form 8-K on October 25, 2006 File No. 1-9735). 

 4.3*  Registrant’s 8.25% Senior Subordinated Notes (filed as Form 425B5 on October 19, 2006). 
 4.4* Registrant's Certificate of Designation, Preferences and Rights of Series B Junior Participating Preferred Stock 

(filed as Exhibit A to the Registrant's Registration Statement on Form 8-A12B on December 7, 1999, File No. 
001-09735). 

 4.5* Rights Agreement between Registrant and ChaseMellon Shareholder Services, L.L.C. dated as of December 8, 
1999 (filed by the Registrant on Form 8-A12B on December 7, 1999, File No. 001-09735). 

4.6* Registrant’s 10  % Senior Notes due 2014 (filed as Form 425B5 on August 12, 2009) 
4.7* Indenture, dated June 15, 2006,between Berry Petroleum Company and Wells Fargo Bank, National 

Association, as Trustee (filed as Exhibit 4.1 to the Registrant’s Current Report on Form 8-K on May 29, 2009, 
File No. 1-09735) 

4.8* First Supplemental Indenture, dated May 27, 2009, between Berry Petroleum Company and Wells Fargo Bank, 
National Association, as Trustee (filed as Exhibit 4.2 to the Registrant’s Current Report on Form 8-K on May 
29, 2009, File No. 1-09735) 

4.9* Form of 10 % Senior Notes due 2014 (Included in Exhibit 4.2 to the Registrant’s Current Report on Form 8-K 
on May 29, 2009, File No. 1-09735) 

10.1* Instrument for Settlement of Claims and Mutual Release by and among Registrant, Victory Oil Company, the 
Crail Fund and Victory Holding Company effective October 31, 1986 (filed as Exhibit 10.13 to Amendment No. 
1 to the Registrant's Registration Statement on Form S-4 filed on May 22, 1987, File No. 33-13240). 

 
10.2* 

 Description of Short-Term Cash Incentive Plan of Registrant (filed as Exhibit 10.1 to the Registrant’s Annual 
Report on Form 10-K for the period ended December 31, 2006, File No. 1-9735). 

10.3* Form of Change in Control Severance Protection Agreement dated August 24, 2006, by and between Registrant 
and selected employees of the Company (filed as Exhibit 99.1 to the Registrant’s Current Report on Form 8-K 
on August 24, 2006, File No. 1-9735). 

 10.4*  Amended and Restated 1994 Stock Option Plan (filed as Exhibit 4.1 to the Registrant’s Registration Statement 
on Form S-8 filed on August 20, 2002, File No. 333-98379). 

10.5* First Amendment to the Registrant’s Amended and Restated 1994 Stock Option Plan dated as of June 23, 2006 
(filed as Exhibit 99.3 to the Registrant's Current Report on Form 8-K June 26, 2006, File No. 1-9735). 

 10.6* Berry Petroleum Company 2005 Equity Incentive Plan (filed as Exhibit 4.2 to the Registrant’s Form S-8 filed 
on July 29, 2005, File No. 333-127018). 

 10.7* Form of the Stock Option Agreement, by and between Registrant and selected employees, directors, and 
consultants (filed as Exhibit 4.3 to the Registrant’s Form S-8 filed on July 29, 2005, File No. 333-127018). 

 10.8* Form of the Stock Appreciation Rights Agreement, by and between Registrant and selected employees, 
directors, and consultants (filed as Exhibit 4.4 to the Registrant’s Form S-8 filed on July 29, 2005, File No. 
333-127018). 

 10.9* Form of Stock Award Agreement, by and between Registrant and selected employees, directors, and 
consultants (filed as Exhibit 99.4 to the Registrant's Current Report on Form 8-K June 26, 2006, File No. 1-
9735). 

 10.10* Form of Restricted Stock Award Agreement, by and between Registrant and selected directors (filed as 
Exhibit 99.1 on Form 8-K filed on December 17, 2007, File No. 1-9735). 
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 10.11* Form of Restricted Stock Award Agreement, by and between Registrant and selected officers (filed as 
Exhibit 99.2on Form 8-K December 17, 2007, File No. 1-9735). 

 10.12 Non-Employee Director Deferred Stock and Compensation Plan (as amended and restated effective 
November 19, 2008). 

 10.13* Amended and Restated Employment Contract dated as of June 23, 2006 by and between the Registrant and 
Robert F. Heinemann (filed as Exhibit 99.1 to the Registrant's Current Report on Form 8-K June 26, 2006, 
File No. 1-9735). 

 10.14* Stock Award Agreement dated as of June 23, 2006 by and between the Registrant and Robert F. 
Heinemann (filed as Exhibit 99.2 to the Registrant's Current Report on Form 8-K June 26, 2006, File No. 
1-9735). 

 10.15* Employment Agreement dated November 19, 2008 by and between Berry Petroleum Company and David 
D. Wolf (Filed as Exhibit 10.1 in Registrant’s Form 8-K/A filed on November 21, 2008, File No. 1-9735) 

 10.16* Employment Agreement dated November 19, 2008 by and between Berry Petroleum Company and 
Michael Duginski (filed as Exhibit 10.1 in Registrant’s Form 8-K filed on November 21, 2008, File No. 1-
9735) 

 
 10.17* Amended and Restated Credit Agreement, dated as of July 15, 2008, by and between the Registrant and Wells 

Fargo Bank, N.A. and other financial institutions (filed as Exhibit 10.1 to the Registrant's Quarterly Report on 
Form 10-Q for the quarterly period ended June 30, 2008, File No. 1-9735). 

 10.18* Credit Agreement by and among Berry Petroleum Company, Societe Generale, SG Americas Securities, LLC, 
BNP Paribas Securities Corp., BNP Paribas, and other financial institutions dated July 31, 2008 (filed as Exhibit 
10.2 on Form 10-Q for the period ended September 30, 2008, File No. 1-09735). 

 10.19* First Amendment to Amended and Restated Credit Agreement, by and between Berry Petroleum Company, Wells 
Fargo Bank, N.A. and other financial institutions, dated as of October 17, 2008 (filed on October 17, 2008, as 
Exhibit 10.1 to the Registrant’s Current Report on Form 8-K File No. 1-9735). 

 10.20* Joinder Agreement dated November 13, 2008 by and among Berry Petroleum Company, Wells Fargo Bank, N.A., 
and Bank of Montreal (filed as Exhibit 10.1in Registrant’s Form 8-K filed on November 17, 2008, File No. 1-
9735).  

10.22* Crude oil purchase contract, dated November 14, 2005 between Registrant and Big West of California, LLC (filed 
as Exhibit 99.2 on Form 8-K filed on November 22, 2005, File No. 1-9735).   

10.21* Joinder Agreement dated December 2, 2008 by and among Berry Petroleum Company, Wells Fargo Bank, N.A., 
and Calyon New York Branch (filed as Exhibit 10.1in Registrant’s Form 8-K filed on December 4, 2008, File No. 
1-9735). 

10.23* ** Carry and Earning Agreement, dated June 7, 2006, between Registrant and EnCana Oil & Gas (USA), Inc. (filed 
as Exhibit 99.2 on Form 8-K on June 19, 2006, File No. 1-9735). 

10.24* **  Crude Oil Supply Agreement between the Registrant and Holly Refining and Marketing Company - Woods 
Cross (filed as Exhibit 10.22 to the Registrant’s Annual Report on Form 10-K for the period ended December 
31,2006, File No. 1-0735). 

10.25* Purchase and Sale Agreement Between O’Brien  Resources, LLC, Sepco II, LLC, Liberty Energy, LLC, Crow 
Horizons Company and O’Benco II LP collectively as Seller and Berry Petroleum Company as Purchaser, dated 
as of June 10, 2008 (filed as Exhibit 10.2 to the Registrant’s Quarterly Report on Form 10-Q for the period ended 
June 30, 2008, File No. 1-9735).  

10.26* Overriding Royalty  Purchase Agreement between O’Brien  Resources, LLC, as Seller and Berry Petroleum 
Company as Purchaser, dated as of June 10, 2008 (filed as Exhibit 10.3 to the Registrant’s Quarterly Report on 
Form 10-Q for the period ended June 30, 2008, File No. 1-9735).  

10.27* Second Amendment to the Amended and Restated Credit Agreement, dated as of February 19, 2009 (filed as 
Exhibit 10.1 to the Registrant’s Current Report on Form 8-K on February 20, 2009, File No. 1-9735). 

10.28 * ** Crude Oil Purchase Contract dated March 20, 2009, between the Registrant and Tesoro Corporation (filed as 
Exhibit 10.1 to the Registrant’s Quarterly Report on Form 10-Q for the period ended March 31, 2009, File No. 1-
09735) 

10.29* Third Amendment to Amended and Restated Credit Agreement dated April 27, 2009 by and among Registrant, 
Wells Fargo Bank National Association, individually and as administrative agent, and certain financial 
institutions, as lenders (filed as Exhibit 10.2 to the Registrant’s Quarterly Report on Form 10- for the period 
ended March 31, 2009, File No. 1-09735)  

10.30* Second Lien Credit Agreement date April 27, 2009, among Registrant, Wells Fargo Energy Capital, Inc., as 
administrative agent, and certain financial institutions, as Lenders and agents (Filed as Exhibit 10.3 to the 
Registrant’s Quarterly Report on Form 10- for the period ended March 31, 2009, File No. 1-09735) 

10.31* Underwriting Agreement, dated May 21, 2009, by and between Registrant and Wachovia Capital Markets, LLC, 
RBS Securities Inc., BNP Paribas Securities Corp., SG Americas Securities, LLC and Calyon Securities (USA) 
Inc., (filed as Exhibit 1.1 to the Registrant’s Current Report on Form 8-K on May 27, 2009, File No. 1-9735). 
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10.32* Underwriting Agreement, dated August 11, 2009, by and among Registrant and Wachovia Capital Markets, LLC, 
RBS Securities Inc., BNP Paribas Securities Corp., SG Americas Securities, LLC and Calyon Securities (USA) 
Inc., as representatives of the underwriters named therein (filed as Exhibit 1.1 to the Registrant’s Current Report 
on Form 8-K on August 13, 2009, File No. 1-9735). 
 

10.33* ** Crude Oil Purchase Contract dated September 24, 2009 between the Registrant and ExxonMobil Oil Corporation 
(filed as Exhibit 10.2 to the Registrant’s Quarterly Report on Form 10-Q for the period ended September 30, 
2009, File No. 1-9735). 

10.34* Underwriting Agreement dated January 14, 2010 by and between Registrant and the several Underwriters listed in 
Schedule 1 thereto (filed as Exhibit 1.1 to the Registrant’s Current Report on Form 8-K on January 19, 2010, File 
No. 1-9735). 

12.1 Ratio of Earnings to Fixed Charges. 
 23.1 Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm. 
 23.2 Consent of DeGolyer and MacNaughton. 
 31.1 Certification of Chief Executive Officer pursuant to SEC Rule 13(a)-14(a). 
 31.2 Certification of Chief Financial Officer pursuant to SEC Rule 13(a)-14(a). 
 32.1 Certification of Chief Executive Officer pursuant to Section 1350 of Chapter 63 of Title 18 of the U.S. Code. 
 32.2 Certification of Chief Financial Officer pursuant to Section 1350 of Chapter 63 of Title 18 of the U.S. Code. 
 99.1* Form of Indemnity Agreement of Registrant (filed as Exhibit 99.1 in Registrant's Annual Report on Form 10-K 

filed on March 31, 2005, File No. 1-9735). 
 99.2* Form of "B" Group Trust (filed as Exhibit 28.3 to Amendment No. 1 to Registrant's Registration Statement on 

Form S-4 filed on May 22, 1987, File No. 33-13240). 
99.3 Report of DeGolyer and MacNaughton dated February 19, 2010 regarding Registrant’s reserves estimates. 
 *   Incorporated by reference 
 ** Portions of this exhibit have been omitted pursuant to a request for confidential treatment 
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Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused 

this report to be signed on its behalf by the undersigned, thereunto duly authorized on February 25, 2010. 

 

 BERRY PETROLEUM COMPANY 

 /s/ Robert F. Heinemann  /s/ David D. Wolf  /s/ Shawn M. Canaday 

 ROBERT F. HEINEMANN  DAVID D. WOLF  SHAWN M. CANADAY 

 President, Chief Executive Officer  Executive Vice President and  Vice President of Finance 

 and Director  Chief Financial Officer  (Principal Accounting Officer) 

    (Principal Financial Officer)    

 

 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following 
persons on behalf of the registrant and in the capacities on the dates indicated. 

 

 Name  Office  Date 

         

 /s/ Martin H. Young, Jr.  Chairman of the Board,  February 25, 2010 

 Martin H. Young, Jr.  Director    

         

 /s/ Robert F. Heinemann  President, Chief Executive Officer  February 25, 2010 

 Robert F. Heinemann  and Director    

         

 /s/ Joseph H. Bryant  Director  February 25, 2010 
 Joseph H. Bryant       

         

 /s/ Ralph B. Busch, III  Director  February 25, 2010 

 Ralph B. Busch, III       

         

 /s/ William E. Bush, Jr.  Director  February 25, 2010 

 William E. Bush, Jr.       

         

 /s/ Stephen L. Cropper  Director  February 25, 2010 

 Stephen L. Cropper       

         

 /s/ J. Herbert Gaul, Jr.  Director  February 25, 2010 
 J. Herbert Gaul, Jr.       

         

 /s/ Thomas J. Jamieson  Director  February 25, 2010 

 Thomas J. Jamieson       

         

 /s/ J. Frank Keller  Director  February 25, 2010 

 J. Frank Keller       
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Falcon Seaboard Diversified, Inc.

Joseph H. Bryant (2)

Chairman and Chief Executive Officer
Cobalt International Energy, Inc. 
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General Shareholder Information
Shareholders and members of the investment community  
should direct inquiries to:

INVESTOR RELATIONS

Shawn Canaday
Berry Petroleum Company
1999 Broadway, Suite 3700, Denver, CO 80202
303-999-4400
Toll Free: 866-IR AT BRY (866-472-8279)
E-mail: ir@bry.com

TRANSFER AGENT/REGISTRAR

BNY Mellon Shareholder Services
Mailing address for Shareholder inquiries:
480 Washington Blvd., Jersey City, NJ 07310-1900
US Shareholders: 866-258-7139
TDD for Hearing Impaired: 800-231-5469
Foreign Shareholders: 201-680-6578 
TDD for Foreign Shareholders: 201-680-6610 
www.bnymellon.com/shareowner/isd

SECURITIES

Class A Common Stock of Berry Petroleum Company is traded  
on the NYSE under the symbol BRY.

FORM 10-K

Berry Petroleum Company’s Form 10-K, a corporate operational and financial 
report filed annually with the Securities and Exchange Commission, is 
included in this publication, except for exhibits that are available without 
charge to Shareholders upon written request to Investor Relations.

DIVIDEND PAYMENT DATES

Quarterly dividends on common stock are paid, following declaration by the 
Board of Directors, on approximately the 29th day of March, June, September 
and December. The total dividend paid in 2009 was $.30 per share.

COUNSEL

Musick, Peeler & Garrett, LLP
2801 Townsgate Rd., Ste. 200, Westlake Village, CA 91361

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

PricewaterhouseCoopers LLP
1670 Broadway, Suite 1000, Denver, CO 80202

www.bry.com

Berry’s Web site offers Shareholders and potential investors quick and easy 
access to information about the Company’s history, operations and results. 
The expanded Investor Center provides timely links to Berry’s corporate 
governance, stock performance, SEC filings, recent news, and upcoming 
events. Visitors have the option to sign up for e-mail alerts to receive e-mail 
notifications each time the Web site is updated with new information.

Safe harbor under the Private Securities  
Litigation Reform Act of 1995 

Statements in this annual report that are not historical facts are 
forward-looking statements that involve risks and uncertainties. Words 
that imply future events or results are forward-looking statements 
based on management’s current expectations and beliefs concerning 
future developments and their potential effects upon Berry Petroleum 
Company. Many factors could affect actual results and these items are 
discussed at length in Part I, Item 1A on page 17 of our Form 10-K filed with 
the Securities and Exchange Commission and included in this document.
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