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Item 1.01. Entry into a Material Definitive Agreement.

On November
option agreement
granting options
closing price of
per year. A copy

23, 2004, Berry Petroleum Company (Berry) entered into an
with Robert F. Heinemann, President and CEO of Berry,

on 65,000 shares of Berry's Class A Common Stock at the
$43.16 per share, vesting over four years at 16,250 shares
of the option agreement is attached hereto as Exhibit 99.
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