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FIRST SUPPLEMENT AND AMENDMENT TO DEED OF TRUST, ASSIGNMENT,
SECURITY AGREEMENT, FIXTURE FILING

AND FINANCING STATEMENT

BERRY PETROLEUM COMPANY

OLEG KOGAN, TRUSTEE
for the benefit of

WELLS FARGO BANK, NATIONAL ASSOCIATION, as AGENT

Dated December 10, 2010

I, the undersigned, hereby affirm that this document submitted for recording does not contain a

social security nurgber. ‘
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FIRST SUPPLEMENT AND AMENDMENT TO
DEED OF TRUST, ASSIGNMENT, SECURITY AGREEMENT,
FIXTURE FILING AND FINANCING STATEMENT

Recitals:

1. Reference is made to that certain Deed of Trust, Assignment, Security Agreement,
Fixture Filing and Financing Statement (the “Original Mortgage”) dated April 1, 2010, from
Berry Petroleumn Company, a Delaware corporation (herein called “Mortgagor”), to Oleg
Kogan, Trustee (herein called ‘“Trustee”), in trust for the benefit of Wells Fargo Bank, National
Association, individually and in its capacity as Administrative Agent and collateral agent (in
such capacity herein called “Agent™), and for the benefit of Société Générale, recorded as shown
on Annex A hereto.

2. Mortgagor, Agent and certain lenders have amended and restated the Credit
Agreement (as defined in the Original Mortgage) in its entirety.

3. Mortgagor and Agent desire to execute this instrument (herein called this “First
Mortgage Amendment”; the Original Mortgage as supplemented and amended by this First
Mortgage Amendment is herein sometimes called the “Mortgage™) in order to reflect of record
such amended and restated credit agreement.

Supplement and Amendment:

NOW, THEREFORE, to secure payment of the secured indebtedness, and the
performance of the obligations, covenants, agreements, warranties and undertakings contained
herein or in the Original Mortgage, and in consideration of the sum of Ten Dollars ($10.00) and
other good-and valuable consideration in hand paid to Mortgagor, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto have agreed and do hereby agree as follows:

1. Amendments. Subsections (a) and (b) of Section 1.4 of the Original Mortgage
which currently read as follows:

“(a) All indebtedness and other obligations of Mortgagor now or hereafter
incurred or arising pursuant to the provisions of that certain Amended and Restated
Credit Agreement dated as of July 15, 2008 among Mortgagor, Wells Fargo Bank,
National Association, individually and in its capacity as Administrative Agent and
collateral agent for the benefit of the Lenders (in such capacity and in its capacity as
collateral agent for Société Générale hercin called “Agent™), and the lenders from time to
time parties thereto (herein called “Lenders”) and all supplements thereto and
amendments or modifications thereof, and all agreements given in substitution therefor or
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in restatement, renewal or extension thereof, in whole or in part (such Credit Agreement
as the same may from time to time be supplemented, amended or modified, and all other
agreements given in substitution therefor or in restatement, renewal or extension thereof,
in whole or in part, being herein called the “Credit Agreement”);

(b} The “Loans” (as defined in the Credit Agreement and used with the same
meaning herein) in the amount of $1,500,000,000 that may be made from time to time by
Lenders to Mortgagor pursuant to the Credit Agreement, and all promissory notes
evidencing such Loans, bearing interest as provided in the Credit Agreement;”

are hereby amended in their entirety to read as follows:

“(a) All indebtedness and other obligations of Mortgagor now or hereafter
incurred or arising pursuant to the provisions of that certain Second Amended and
Restated Credit Agreement dated as of November 15, 2010 among Mortgagor, Wells
Fargo Bank, National Association, individually and in its capacity as Administrative
Agent and collateral agent for the benefit of the Lenders (in such capacity and in its
capacity as collateral agent for Société Générale herein called “Agent”), and the lenders
from time to time parties thereto (herein called “Lenders™) and all supplements thereto
and amendments or modifications thereof, and all agreements given in substitution
therefor or in restatement, renewal or extension thereof, in whole or in part (such Credit
Agreement as the same may from time to time be supplemented, amended or modified,
and all other agreements given in substitution therefor or in restatement, renewal or
extension thereof, in whole or in part, being herein called the “‘Credit Agreement”);

(b) The “Loans” (as defined in the Credit Agreement and used with the same
meaning herein) in the amount of $2,000,000,000 that may be made from time to time by
Lenders to Mortgagor pursuant to the Credit Agreement, and all promissory notes .
evidencing such Loans, bearing interest as provided in the Credit Agreement, and having
a final maturity date on or before November 13, 2015, unless otherwise extended
pursuant to the Credit Agreement or by amendment thereto;”

2, Definitions. Henceforth, all references to the definitions contained in the Original
Mortgage shall include not only those properties, persons, or items which were included in such
definition prior to the execution of this First Mortgage Amendment, but also the properties,
persons or items referenced under such definitions in this First Mortgage Amendment

3. Effect of Amendment. Except as expressly amended hereby, the Original
Mortgage shall remain in full force and effect. Nothing in this First Mortgage Amendment
releases any right, claim, lien, security interests or entitlement of Agent created by or contained
in the Original Mortgage or releases Mortgagor from any covenant, warranty or obligation
created by or contained in the Original Mortgage, and all covenants, watranties, obligations and
other terms of the Original Mortgage, as amended by previous amendments and as amended
hereby, are applicable to all properties secured by the Mortgage.

4, Counterparts. This instrument may be executed in several counterparts, all of
whicl are identical, except that, to facilitate recordation, certain counterparts hereof may include
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only that portion of Exhibit A hereto that contains descriptions of properties located in (or
otherwise subject to the requirements and/or protections of the recording or filing acts or
regulations of) the recording jurisdiction in which a particular counterpart is to be recorded, and
other portions of Exhibit A hereto shall be included in such counterparts by reference only.

5. Ratification, Reconfirmation. The Mortgage is hereby ratified, restated, adopted,
confirmed, and renewed, except to the extent of any releases in writing by Agent, which were
delivered to Mortgagor prior to the date hereof. All representations, warranties and covenants of
Mortgagor in the Original Mortgage are hereby repeated, remade and incorporated herein by this
reference for the benefit of Agent, on and as of the date hereof, except to the extent changed by
the transactions contemplated by this First Mortgage Amendment.

6. Successors and Assigns. The terms, provisions, covenants and conditions hereof
shall be binding upon Mortgagor, and the successors and assigns of Mortgagor, and shall inure to
the benefit of Agent and its successors and assigns. All references in this instrument to
Mortgagor or Agent shall be deemed to include all such successors and assighs.
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Executed by the parties hereto on the dates of their respective acknowledgments.

BERRY PETROLEUM COMPANY

By él T Q ;_t. é _—
Name? Shawn M. Canaday

Title: Vice President of Finance

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Agent

By:
Name: ozonvme ?uﬁfemlﬂ@\ Y

3

Title: Jico Pr 2o f'.a{/aﬂ,nﬁ—

The address of Mortgagor is: The address of Agent and Trustee is:
1999 Broadway, Suite 3700 1700 Lincoln Street, 6™ Floot
Denver, Colorado 80202 Denver, Colorado 80203

Attn: Shawn Canaday Attn:. Art Krasny

Organization I.D. No. DE 2072291
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ACKNOWLEDGEMENT

THE STATE OF COLORADO

COUNTY OF DENVER

o0 R oln

Deceper
The foregoing instrument was acknowledged before me this jgh day of Nevember 2010,

by Shawn M. Canaday, the Vice President of Finance of Berry Petroleum Company, a Delaware
corporation, on behalf of such corporation.

Decernioer
WITNESS my hand and seal as such Notary Public on this {p* day of Newember, 2010,

Tutly, ) Bopd

NOTARY BUBLIC in and for the State of Colorado
K&[ g . Pusd

Printed Name °

Lovm . Ejpirew 7[13(20:4
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THE STATE OF COLORADO

COUNTY OF DENVER

ACKNOWLEDGEMENT

§
S
§

The foregoing instrument was acknowledged before me on this 2\ day of December,
2010, by Suzanne F. Ridenhour, a Vice President of Wells Fargo Bank, National Associatton, a
national banking association, on behalf of such banking association.

WITNESS my hand and seal as such Notary Public on this 73 day of { )¢ cc iy #2010
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NOTARY PUBLIC in dnd for the State of Colorado

) o . . .
“aehel NaAN G N resdon

Printed Name

NOTARY PUBLIC
STATE OF COLORADO E

MY COMMISSION EXPIRES 06-11-2014

RACHEL NATALIA JOHNSTON {
'
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ANNEX A

Deed of Trust, Assignment, Security Agreement, Fixture Filing and financing Statement
from Berry Petroleum Company to Oleg Kogan, Trustee, for the Benefit of Wells Fargo
Bank, National Association, Agent, dated April 1, 2010

Recording Jurisdiction Recording Data

Elko County, Nevada Document No. 626045
Recorded 5/3/10

Eurcka County, Nevada Document No, 0214973
Book 499, Page 217
Recorded 4/29/10

Nye County, Nevada Document No, 745021
Recorded 5/4/10

ANNEX A
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EXHIBIT A

DESCRIPTION OF MORTGAGED PROPERTIES
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Lenid Mo, Lestor Lustirs Lease Datw  Book Page County Legal Description
NVN 075447 BUNEAL OF LAND MANAGEMENT DEERFIELD PRODUCTION CORP. 12002 axn TOMENSHEP 29 NORTH, RANGE 53 EAST, MD P.M,
FUREKA SECTION Z61 ALL
SECTION 34: LOTS 1-8
BLACK STONE MINERALS COMPANY, LP. MERITAGE ENERGY COMBPANY, LLC 12152000 ELKO TOWNSHIP INCRTH, BARGE 52 EAST, WD P.M,
SECTION 35: AlL
BLACK STONE MINERALS COMPANY, LP. MERITAGE ENERGY CIYMPANY, LLC 12172009 £LKD TOAYNSHIP 28 HORTH, RANGE §2 EAST, MO PM.

Pagal

SECTION 3: ALL

SECTION 11: LOTS 1.5, SW/INELY, S/ZNW/A
TOWNSHIP 29 HORTY, SANGE 52 EASY, MO P,
SECTION 27: NJ2, W/ISE/4, EfI5E]a, SWia

511 1272872010
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Leate No. Lassor

Euraka County

Lassan laasy Dot  Book Pagw Cownty Lagel Description
NVN 075447 BUREAL OF LAND MANAGEMENT DEERFIELD PRODUCTION CORP, 112002 ELKD TOWHNSHIP 29 NORTH, RANGE 52 EAST, MD B.M,
EUREKA SECTION 26: ALL

SECTION 34: 4075 18

NVN 0843742 RUREAU OF {LAND MANAGEMENT WIERITAGE ENEAGY COMPANY, LLC 10/1/2007 EUREKA TOWNSHIP 28 NORTH, RANGE 52 EAST. MD P.M,
SECTION 2: LOTS 1-10, SW/ANE/A, SEJANW/A, E/25W/4, W/2SE/4
SECTIGON-I0: N/INE/, SW/ANESA, S/YSEFA, NEJSE/A
SECTION 11: LOTS 6, 9-10, NW/4SE/4

NVN 47567 BUREAL' OF LAND MANAGEMENT

DOOE OPERATING COMPANY 3f29/1988

Page |

EUREKA

TOWNSHIP 27 NORTH, BANGE 53 EAST, MD P.M,

SECTION 27: SEJANW/4, RIISW /4, NW/ANE/4

SECTION 28: SE/ANE/ASE/S, N/2S/25E/4

RIGHT-OF-WAY: 4725.25 FT. X 40 FT., CONTAINING 13.70 ACRES
MORE O LESS.

Boox B11 12/28/2010
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Nye County

Luksw Darte  Book Faga Coumty Lagal Description
WYN D231 BUREAL OF LAND MANAGEMENT W. ARGYLE NEESON 111952 NYE

SECTION 1: LOYS 1-4, S/28/2, SE/4
SECTION 2 LOTS 14, $/28/2
TOWHSHIP @ NORTH, RANGE 57 SAST MO PM,
SECTION 2%: 82
SECTION 2B: NEJANE/4, S{INE/A, SEfa
SECTION X3 NEM
SECTION 34: N2
SECTION 35: E/INE/R, SE/4, 5/25W/a
SECTION 362 W[2, W/2Ef2, NEJANES, Ef2SE/A
NVN 01271 BUREALI OF LAMD MANAGEMENT W, ARGYLE HELSON 11f)/1953 NYE TOWNSGHIP 9 NORTH, RANGE 57 EAST, MO P,
SECTION 35: W/ZNE/&, E/INW/S, NI25W/4
NN ba0309 BNEAY OF LAND MANAGEMENT DEERFIELD PRODUCTION CORP. 7/1/2008 NYE TOWNSHIP & ROKTH, RANGE 57 EAST, MD P.M.
SECTION 13: SW/ASE/L
SECTION 24: NJ1, KIISWIA, SW/ASW/4, NESASE/4
SECTION 25: W/INW/4, NW/ASW/A
NVN 57320 BUREAL OF LAND MANAGEMENT MERITAGE ENERGY COMPANY, LC WB2007 MYE TOWNRSHIP & MONTH, RANGE 57 EAST, MDP.M.
SECTION 1: LOTS 3, 4, S/ INW/%
TOWNSHIP 2 RORTH, RANGE 57 EAST, MD .M.
SECTION 35; 5wk
RIGHT-OF-WAY; 31 FT. X 4000 FT. CONTAMNING 2.75 ACRES
MORE OR LE55
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- PROPERTY NAME COUNTY

NEVADA

GHOST RANCH 2-21X  NYE, NEVADA

KATE SPRINGS 12-2

NYE, NEVADA

NE/ANW/4 OF SEC. 2, T8N, R52E, MDM

SW/ANW/4 OF SEC. 2, T8N, RS2E, MDM

Pre€ LB+

0.034419

0.033385
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