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Registration No. 333-186129

This preliminary prospectus supplement and the accompanying prospectus relate to an effective registration statement and are not complete and may be
changed. This preliminary prospectus supplement and the accompanying prospectus are not an offer to sell these securities and are not soliciting an offer
to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to completion, dated March 2, 2015
Preliminary Prospectus Supplement

(To prospectus, dated March 8, 2013)

12,000,000 shares

Common stock

We are offering 12,000,000 shares of our common stock. Our common stock is traded on the New York Stock Exchange under the symbol GDP.
On February 27, 2015, the last sale price of the shares as reported on the New York Stock Exchange was $4.48 per share.

The underwriter has agreed to purchase the common stock from us at a price of $ per share, which will result in $ of proceeds to us
before expenses. The underwriter may offer the shares of common stock from time to time for sale in one or more transactions on the New York
Stock Exchange, in the over-the counter market, through negotiated transactions or otherwise at market prices prevailing at the time of sale, at
prices related to prevailing market prices or at negotiated prices.

Investing in our common stock involves risk. See Risk Factors beginning on page S-5 of this prospectus supplement, on page 5 of the
accompanying prospectus and in the documents which are incorporated by reference herein.

We expect that delivery of the shares will be made to investors on or about March , 2015.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus supplement or the accompanying prospectus. Any representation to the
contrary is a criminal offense.

Sole Book-Running Manager

J.P. Morgan

The date of this prospectus supplement is March , 2015.
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About this prospectus supplement

This document is in two parts. The first part is the prospectus supplement, which describes the specific terms of this offering. The second part,
the accompanying prospectus, gives more general information, some of which may not apply to this offering.

If the description of the offering varies between this prospectus supplement and the accompanying prospectus, you should rely on the
information in this prospectus supplement.

We have not, and the underwriter has not, authorized anyone to provide any information other than that contained or incorporated by
reference in this prospectus supplement and the accompanying prospectus or in any free writing prospectus prepared by or on behalf of
us or to which we have referred you. We take no responsibility for, and can provide no assurance as to the reliability of, any other
information that others may give you.

We are not, and the underwriter is not, making an offer of these securities in any jurisdiction where the offer is not permitted.

You should not assume that the information contained in or incorporated by reference in this prospectus supplement or the
accompanying prospectus is accurate as of any date other than the dates of this prospectus supplement or the accompanying prospectus
or that any information we have incorporated by reference is accurate as of any date other than the date of the document incorporated
by reference. Our business, financial condition, results of operations and prospects may have changed since those dates. It is important
that you read and consider all of the information in this prospectus supplement, the information contained in the accompanying
prospectus and any other document incorporated by reference in making your investment decision.

Where you can find more information

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Securities Exchange Act of 1934,

as amended (the Exchange Act ). You may read and copy any document we file at the SEC s public reference room in Washington, D.C. at 100 F
Street, N.E., Room 1580, Washington, D.C. 20549. Please call the SEC at 1-888-SEC-0330 for further information on the public reference

rooms. These filings are also available to the public from the SEC s web site at www.sec.gov. We also maintain a website at
www.goodrichpetroleum.com that contains information concerning us and our affiliates. The information at our website is not incorporated by
reference in this prospectus supplement and the accompanying prospectus, and you should not consider it to be part of this prospectus

supplement and the accompanying prospectus.

We have included the accompanying prospectus in our registration statement that we filed with the SEC. The registration statement provides
additional information that we are not required to include in this prospectus supplement or the accompanying prospectus. You can receive a copy
of the entire registration statement as described above. Although this prospectus supplement and the accompanying prospectus describe the
material terms of certain contracts, agreements and other documents filed as exhibits to the registration statement, you should read the exhibits
for a more complete description of the document or matter involved.

The rules of the SEC allow us to incorporate by reference into this prospectus supplement and the accompanying prospectus the information we
file with the SEC, which means that we can disclose important information to you by referring you to that information. The information
incorporated by reference is considered to be part of this prospectus supplement and the accompanying prospectus, and later information that we
file with the SEC will automatically update and supersede that information. We incorporate by reference

S-ii
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the documents listed below and any future filings made by us with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act
(excluding any information furnished pursuant to Item 2.02 or 7.01 on any Current Report on Form 8-K) until the offering of the common stock
is completed:

The description of our common stock contained in our registration statement on Form 8-B dated February 3, 1997, including any amendment
to that form that we may have filed in the past, or may file in the future, for the purpose of updating the description of our common stock;

our Current Report on Form 8-K filed on December 29, 2014;
our Annual Report on Form 10-K for the year ended December 31, 2014, filed on March 2, 2015; and

the information in our Definitive Proxy Statement on Schedule 14A filed on April 17, 2014 that is incorporated by reference into our Annual
Report on Form 10-K for the year ended December 31, 2013.
Any statement contained herein, or in a document incorporated or deemed to be incorporated by reference herein, shall be deemed to be
modified or superseded for purposes of this prospectus supplement to the extent that a statement contained herein or in any subsequently filed
document that also is or is deemed to be incorporated by reference herein, modifies or supersedes such statement. Any such statement so
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement.

We will provide, without charge, to each person to whom this prospectus supplement has been delivered a copy of any or all of these filings
(other than exhibits to documents that are not specifically incorporated by reference in the documents). You may request copies of these filings
by writing or telephoning us at: Goodrich Petroleum Corporation, Attention: Corporate Secretary, 801 Louisiana Street, Suite 700, Houston,
Texas 77002, telephone (713) 780-9494.

Cautionary note regarding forward-looking statements

Some of the information contained in this prospectus supplement, the accompanying prospectus and the documents we have incorporated by
reference contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the Securities Act )
and Section 21E of the Exchange Act concerning our operations, economic performance and financial condition. These forward-looking
statements include information concerning future production and reserves, schedules, plans, timing of development, contributions from oil and
natural gas properties, marketing and midstream activities, and also include those statements accompanied by or that otherwise include the

words may, could, believes, expects, anticipates, intends, estimates, projects, predicts, target, goal, plans, objective,
expressions or variations on such expressions that convey the uncertainty of future events or outcomes. For such statements, we claim the
protection of the safe harbor for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995. We have based
these forward-looking statements on our current expectations and assumptions about future events. These statements are based on certain
assumptions and analyses made by us in light of our experience and our perception of historical trends, current conditions and expected future
developments as well as other factors it believes are appropriate under the circumstances. Although we believe that the expectations reflected in
such forward-looking statements are reasonable, we can give no assurance that such expectations will prove to be correct. These

forward-looking statements speak only as of the date of this prospectus supplement, or if earlier, as of the date they were made; we undertake no
obligation to publicly update or revise any forward-looking statements whether as a result of new information, future events or otherwise.

S-iii
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These forward-looking statements involve risk and uncertainties. Important factors that could cause actual results to differ materially from our
expectations include, but are not limited to, the following risk and uncertainties:

planned capital expenditures;

future drilling activity;

our financial condition;

business strategy including our ability to successfully transition to more liquids-focused operations;

the market prices of oil and natural gas;

volatility in the commodity-futures market;

uncertainties about the estimated quantities of oil and natural gas reserves;

financial market conditions and availability of capital;

production;

hedging arrangements;

future cash flows and borrowings;

litigation matters;

pursuit of potential future acquisition opportunities;

sources of funding for exploration and development;

general economic conditions, either nationally or in the jurisdictions in which we are doing business;

Table of Contents



Edgar Filing: GOODRICH PETROLEUM CORP - Form 424B5

legislative or regulatory requirements or changes, including retroactive royalty or production tax regimes, hydraulic-fracturing regulation,
drilling and permitting regulations, derivatives reform, changes in state and federal corporate taxes, environmental regulation, and
environmental risks and liability under federal, state, foreign and local environmental laws and regulations;

the creditworthiness of our financial counterparties and operation partners;

the securities, capital or credit markets; and

our ability to repay our debt.
Other factors that could cause actual results to differ materially from those anticipated are discussed in our periodic filings with the SEC,
including our Annual Report on Form 10-K for the year ended December 31, 2014, and the risk factors beginning on page S-5 of this prospectus
supplement and on page 5 of the accompanying prospectus.

When considering these forward-looking statements, you should keep in mind the risk factors and other cautionary statements in this prospectus
supplement, the accompanying prospectus and the documents we have incorporated by reference. We will not update these forward-looking
statements unless the securities laws require us to do so.

S-iv
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Summary

This summary highlights selected information from this prospectus supplement and the accompanying prospectus, but may not contain all
information that may be important to you. This prospectus supplement and the accompanying prospectus include specific terms of this offering,
information about our business and financial data. You should carefully read this prospectus supplement, the accompanying prospectus and the
documents incorporated herein and therein in their entirety before making an investment decision. In this prospectus supplement, the terms

Goodrich Petroleum Corporation,  Goodrich, we, us, our and similar terms mean Goodrich Petroleum Corporation and its
subsidiary. We have provided definitions for some of the oil and gas industry terms used in this prospectus supplement in the Glossary on page
G-1 of this prospectus supplement.

Goodrich Petroleum Corporation

We are an independent oil and natural gas company engaged in the exploration, development and production of oil and natural gas on properties
primarily in (i) Southwest Mississippi and Southeast Louisiana, which includes the Tuscaloosa Marine Shale Trend, (ii) South Texas, which
includes the Eagle Ford Shale Trend, and (iii) Northwest Louisiana and East Texas, which includes the Haynesville Shale Trend. We are
concentrating the vast majority of our development efforts on existing leased acreage within formations that are prospective for oil. We own
interests in 260 producing oil and natural gas wells located in 43 fields in eight states. At December 31, 2014, we had estimated proved reserves
of approximately 273.7 Bcfe, comprised of 104.8 Bcf of natural gas, 1.0 MMBDblIs of NGLs and 27.1 MMBBDblIs of oil and condensate.

Our principal executive offices are located at 801 Louisiana, Suite 700, Houston, Texas 77002. We maintain an internet website at
www.goodrichpetroleum.com; however, the information found on our website is not part of this prospectus supplement.

Recent Developments
Second Lien Notes and Warrant Purchase Agreement

On February 26, 2015, we entered into a purchase agreement the ( Purchase Agreement ) with Franklin Advisers, Inc., as investment manager on

behalf of certain funds and accounts (the Purchaser ). Under the terms of the Purchase Agreement, we agreed to issue and sell to the Purchaser

100,000 Units (the Units ), each consisting of $1,000 aggregate principal amount at maturity of our 8.00% Senior Secured Second Lien Notes

due 2018 (the Second Lien Notes ) and one warrant (the Warrants ) to purchase 48.84 shares of our common stock, par value $0.20 per share (the
Common Stock ). The aggregate purchase price for the Units is $100 million. The maturity of the Second Lien Notes will be accelerated to

September 1, 2017 if more than $25,000,000 of our Senior Convertible Notes due 2032 remain outstanding on August 1, 2017. The Second Lien

Notes contain a number of covenants including restrictions on:

the incurrence of indebtedness similar to the restrictions in our 8.875% Senior Notes due 2019;

the incurrence of liens including prior liens securing indebtedness in an amount in excess of the greater of $150 million and the borrowing
base under our Second Amended and Restated Credit Agreement (as amended, the Senior Credit Agreement ) and pari passu liens securing
indebtedness in an amount (excluding the Second Lien Notes) of more than $75 million; and

restricted payments including the purchase or repayment of unsecured indebtedness prior to its scheduled maturity.

S-1
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The Second Lien Notes will be issued pursuant to an indenture (the Indenture ) between us, Goodrich Petroleum Company, L.L.C. (the
Guarantor ) and U.S. Bank National Association, as Trustee, and will be guaranteed on a senior secured, second-priority basis by the Guarantor
(the Guarantee ). The Second Lien Notes and the Guarantee are secured on a senior second-priority basis by liens on certain of our assets and the

assets of the Guarantor.

The Warrants will be issued pursuant to a warrant agreement between us and American Stock Transfer & Trust Company LLC (the Warrant
Agreement ). Under the terms of the Warrant Agreement, the Second Lien Notes and the Warrants will not be separately transferable until the
earliest of (i) 365 days after the date on which the Warrants are originally issued, (ii) the date on which a registration statement related to the
resale of the Warrants is declared effective, (iii) the date on which a registration statement with respect to a registered exchange offer for the
Second Lien Notes is declared effective and (iv) in the event of the occurrence of a change of control (as defined in the Indenture), the date on
which requisite notice of such change of control is mailed to the holders of the Second Lien Notes. At such time, the Warrants will become
exercisable upon payment of the exercise price of $4.664 or convertible on a cashless basis as set forth in the Warrant Agreement. Any Warrants
not exercised in ten years will expire.

The issuance and sale of the Units is expected to close on March 12, 2015, subject to customary closing conditions, including the absence of any
material adverse change. We cannot assure that the issuance and sale of the Units will close on schedule or at all. The issuance and sale of the
Units pursuant to the Purchase Agreement is exempt from registration requirements of the Securities Act of 1933, as amended and the Company
has agreed not to take any action that would cause the loss of such exemption. The completion of this offering is not contingent upon the
completion of the issuance of the Units and the issuance and sale of the Units is not contingent upon the completion of this offering.

Credit Facility Amendment

On February 26, 2015, we entered into the Thirteenth Amendment (the Amendment ) to our Senior Credit Agreement. The Amendment includes
the following key elements:

reduces our borrowing base to $200 million on February 26, 2015;

on the earlier of (i) April 1, 2015 and (ii) the funding of the $100 million of Second Lien Notes, our borrowing base will be reduced to $150
million;

the next regularly scheduled redetermination of our borrowing base will occur on October 1, 2015;

extends the maturity date of the Senior Credit Agreement to February 24, 2017;

eliminates our current Total Debt to EBITDAX covenant and replaces it with a Total Secured Debt to EBITDAX covenant of 2.50x (Total
Secured Debt is defined as first and second lien debt and certain other indebtedness secured by a lien on our and our subsidiaries property);
and

revises our Minimum Interest Coverage Ratio to 2.00x.
Liquidity Update

As described above, the borrowing base under our Senior Credit Agreement will reduce from $200 million to $150 million on the earlier of (i)
April 1, 2015 and (ii) the funding of the Second Lien Notes offering. While we believe that the funding of the Second Lien Notes will occur on
March 12, 2015, if the Second Lien Notes offering
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does not close by April 1, 2015, we do not have committed sources of financing to make the mandatory prepayments required to reduce our
outstanding borrowings under the Senior Credit Agreement to $150 million. Our inability to make such mandatory prepayments, unless waived
or amended by the requisite lenders, would constitute an event of default under the Senior Credit Agreement and would materially and adversely
affect our liquidity by precluding further borrowings under our Senior Credit Agreement and could result in the acceleration of the maturity of
the indebtedness outstanding under our Senior Credit Agreement, which in turn would permit the holders of our other outstanding material
indebtedness to accelerate the maturity of such other indebtedness.

Assuming the successful consummation of this offering and the funding of the Second Lien Notes offering and based on current commodity
prices, we believe we will be able to comply with the revised covenants contained in our Senior Credit Agreement through the first half of 2016.
However, our ability to remain in compliance with the covenants in our Senior Credit Agreement may be affected by events beyond our control.
Further declines in prices for oil, natural gas and NGLs, our failure to achieve anticipated cost savings or operational efficiencies, or the
inaccuracy in any material respect of any of the other assumptions underlying our forecast could cause us to fail to comply with the covenants
contained in the Senior Credit Agreement. Any future inability to comply with these covenants, unless waived or amended by the requisite
lenders, could materially and adversely affect our liquidity by precluding further borrowings and by accelerating the maturity of our debt.

S-3
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The offering

Common stock offered by us

12,000,000 shares.

Common stock to be outstanding after this offering (1)

57,109,912 shares.

Use of proceeds

We estimate that the net proceeds, after deducting the payment of estimated offering expenses payable by us, from this offering will be
approximately $ million. We intend to use the net proceeds of this offering to repay borrowings under the credit facility and for general
corporate purposes. See Use of Proceeds.

Conflicts of interest

We intend to use at least 5% of the net proceeds of this offering to repay indebtedness owed by us to an affiliate of the underwriter who is a

lender under our senior credit facility. See Use of Proceeds. Because of the foregoing, a conflict of interest is deemed to exist within the meaning
of Rule 5121 of the Financial Industry Regulatory Authority, Inc. ( FINRA ). Accordingly, this offering is being made in compliance with the
requirements of FINRA Rule 5121. For more information, see Underwriting (Conflicts of interest).

Risk factors

Investing in our common stock involves substantial risk. You should carefully consider the risk factors set forth in the section entitled Risk
Factors and the other information contained in this prospectus supplement and the accompanying prospectus and the documents incorporated by
reference herein, prior to making an investment in our common stock. See Risk Factors beginning on page S-5 of this prospectus supplement.

New York Stock Exchange symbol: GDP

(1) Based on 45,109,912 shares outstanding as of February 26, 2015. Excludes 93,334 shares of our common stock issuable pursuant to the exercise of
outstanding stock options held by former employees, all of which are currently exercisable, at a weighted average exercise price of $26.23 per share.
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Risk factors

An investment in our common stock involves a number of risks. You should carefully consider each of the risks described below, together with
all of the other information contained in or incorporated by reference in this prospectus supplement and the accompanying prospectus before
deciding to invest in our common stock including the risks described in the reports we file with the SEC, that are incorporated by reference
herein, particularly under the heading Risk Factors in our Annual Report on Form 10-K for the year ended December 31, 2014. If any of the
following risks develops into actual events, our business, financial condition or results of operations could be negatively affected, the market
price of our common stock could decline and you may lose all or part of your investment.

Risks related to our common stock

Because we have no plans to pay any dividends for the foreseeable future, investors must look solely to stock appreciation for a return on
their investment in us.

We have never declared or paid cash dividends on our common stock. We currently intend to retain future earnings and other cash resources, if
any, for the operation and development of our business and do not anticipate paying any cash dividends on our common stock in the foreseeable
future. Payment of any future dividends will be at the discretion of our board of directors after taking into account many factors, including our
financial condition, operating results, current and anticipated cash needs and plans for expansion. In addition, our current credit facility prohibits
us, and our Second Lien Notes restrict us, from paying cash dividends on our common stock. Any future dividends may also be restricted by any
loan agreements that we may enter into from time to time. Accordingly, investors must rely on sales of their common stock after price
appreciation, which may never occur, as the only way to realize any future gains on their investment. Investors seeking cash dividends should
not purchase our common stock.

Insiders own a significant amount of common stock, giving them influence or control in corporate transactions and other matters, and the
interests of these individuals could differ from those of other stockholders.

As of February 26, 2015, members of our board of directors and our management team beneficially own approximately 23% of our outstanding
shares of common stock, including shares of our common stock underlying vested stock options. As a result, these stockholders are in a position
to significantly influence or control the outcome of matters requiring a stockholder vote, including the election of directors, the adoption of an
amendment to our certificate of incorporation or bylaws and the approval of mergers and other significant corporate transactions. Their control
of us may delay or prevent a change of control of us and may adversely affect the voting and other rights of other stockholders.

Our certificate of incorporation and bylaws contain provisions that could discourage an acquisition or change of control of us.

Our certificate of incorporation authorizes our board of directors to issue preferred stock without shareholder approval. If our board of directors
elects to issue preferred stock, it could be more difficult for a third party to acquire control of us. In addition, provisions of the certificate of
incorporation and bylaws, such as limitations on shareholder proposals at meetings of shareholders and restrictions on the ability of our
shareholders to call special meetings, could also make it more difficult for a third party to acquire control of us. Our bylaws provide that our
board of directors is divided into three classes, each elected for staggered three-year terms. Thus, control of the board of directors cannot be
changed in one year; rather, at least two annual meetings must be held before a majority of the members of the board of directors could be
changed.

S-5
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These provisions of our certificate of incorporation and bylaws may delay, defer or prevent a tender offer or takeover attempt that a shareholder
might consider in his or her best interest, including attempts that might result in a premium over the market price for the common stock.

Future issuances of our common shares may adversely affect the price of our common shares.

The future issuance of a substantial number of common shares into the public market, or the perception that such issuance could occur, could
adversely affect the prevailing market price of our common shares. A decline in the price of our common shares could make it more difficult to
raise funds through future offerings of our common shares or securities convertible into common shares.

We will have a limited number of additional authorized shares available for issuance after the completion of this offering. To increase the
number of authorized shares available for issuance requires shareholder approval, which there is no assurance that we will obtain.

Our ability to raise capital through the issuance of additional shares of Common Stock or other securities convertible into Common Stock is
restricted by the number of authorized shares available for issuance. We are required to reserve portions of our authorized capital stock due to
our outstanding convertible senior notes, preferred stock and the Warrants. After the completion of this offering, we will have a limited number
of additional authorized shares available for issuance. To raise additional equity, we may need to increase the number of authorized shares
available for issuance, which requires stockholder approval. There can be no assurance that we will obtain the necessary stockholder approval to
raise the number of authorized shares available for issuance. As a result, our inability to raise additional equity could negatively affect our
liquidity and results of operation.

S-6
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Use of proceeds

We estimate that the net proceeds from this offering will be approximately $ million, after deducting the estimated offering expenses
payable by us. We intend to use the net proceeds of this offering to repay borrowings under the credit facility and for general corporate purposes.

As of February 27, 2015, there were $187 million of borrowings outstanding under our senior credit facility, which bore interest at a rate of
approximately 3.05%, and $8.0 million in cash. Borrowings repaid with the net proceeds of this offering may be reborrowed in the future,
subject to the terms of the facility.

An affiliate of J.P. Morgan Securities LLC is a lender under our senior credit facility, and, accordingly, will receive a portion of the proceeds
from this offering pursuant to the repayment of borrowings under such facility. See Underwriting (Conflicts of interest).
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Capitalization

The following table sets forth our capitalization as of December 31, 2014:

on an actual basis;

on an as adjusted basis to reflect our issuance of Units as described in Summary Recent Developments Second Lien Notes and Warrant
Purchase Agreement ; and

on an as further adjusted basis to reflect the completion of this offering and our application of the estimated net proceeds of this offering of
approximately $ million, after deducting estimated offering expenses payable by us.
You should read this table in conjunction with the information contained in Management s Discussion and Analysis of Financial Condition and
Results of Operations and our consolidated financial statements, including the related notes, contained in our Annual Report on Form 10-K for
the year ended December 31, 2014, which is incorporated by reference in this prospectus supplement.

December 31, 2014
As As Further
Actual Adjusted(2) Adjusted
(in thousands)
(unaudited) (unaudited)
Cash and cash equivalents $ 8 $ 8 $
Total long-term debt, including current portion:
Senior credit facility(1) $ 121,000 $ 23,000 $
3.25% convertible senior notes due 2026 429 429 429
5.00% convertible senior notes due 2029 6,692 6,692 6,692
5.00% convertible senior notes due 2032 165,504 165,504 165,504
8.00% second-lien senior notes due 2018 100,000 100,000
8.875% senior notes due 2019 275,000 275,000 275,000
Total $ 568,625 $ 570,625 $ 547,625
Stockholders equity:
Preferred stock, $1.00 par value, 10,000,000 shares authorized:
5.375% Series B Cumulative Convertible Preferred Stock; 2,250,000 issued and
outstanding actual, as adjusted and as further adjusted and as 2,250 2,250 2,250
10% Series C Cumulative Preferred Stock; 4,400 shares issued and outstanding
actual, as adjusted and as further adjusted 4 4 4
9.75% Series D Cumulative Preferred Stock; 5,200 shares issued and outstanding
actual, as adjusted and as further adjusted 5 5 5
Common stock, $0.20 par value, 100,000,000 authorized, 45,105,205 shares
issued and outstanding actual and as adjusted, and 57,105,205 shares issued and
outstanding as further adjusted 9,021 9,021 11,421
Additional paid in capital 1,066,770 1,066,770
Accumulated deficit (1,093,824) (1,093,824) (1,093,824)
Total stockholders equity (deficit) $  (15,774) $  (15,774) $
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Total capitalization $ 552851 $ 554,851 $

(1) As of February 27, 2015, we had approximately $187 million in borrowings outstanding under the senior credit facility.

(2) The issuance and sale of the Units is expected to close on March 12, 2015, subject to customary closing conditions, including the absence of any material
adverse change. We cannot assure that the issuance and sale of the Units will close on schedule or at all. The completion of this offering is not contingent
upon the completion of the issuance of the Units and the issuance and sale of the Units is not contingent upon the completion of this offering.
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Price range of common stock

Our common stock is traded on the New York Stock Exchange under the symbol GDP.

At February 26, 2015, the number of holders of record of our common stock without determination of the number of individual participants in
security positions was 1,087 with 45,109,912 shares outstanding. High and low sales prices for our common stock for each calendar quarter are

as follows:

2013 High
First Quarter $16.18
Second Quarter 16.00
Third Quarter 27.65
Fourth Quarter 28.55
2014

First Quarter $18.81
Second Quarter 30.52
Third Quarter 27.95
Fourth Quarter 14.85
2015

First Quarter (through February 27, 2015) $ 476

Low
$ 8.68
11.16
12.18
15.66

$11.80
15.36
14.09
2.96

$ 235

On February 27, 2015, the closing sale price of our common stock, as reported by the New York Stock Exchange, was $4.48 per share. We

encourage you to obtain current market price quotations for our common stock.

Dividend policy

We have neither declared nor paid any cash dividends on our common stock and do not anticipate declaring any dividends in the foreseeable
future. We expect to retain our cash for the operation and expansion of our business, including exploration, development and production

activities. In addition, our senior credit facility and Second Lien Notes contain restrictions on the payment of dividends to the holders of

common stock.

S-9
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Material United States federal income tax considerations for non-U.S.
holders

The following is a summary of the material U.S. federal income tax considerations related to the purchase, ownership and disposition of our
common stock by a non-U.S. holder (as defined below) that holds our common stock as a capital asset (generally property held for investment).
This summary is based on the provisions of the Internal Revenue Code of 1986, as amended (the Code ), U.S. Treasury regulations,
administrative rulings and judicial decisions, all as in effect on the date hereof, and all of which are subject to change, possibly with retroactive
effect. We have not sought any ruling from the Internal Revenue Service ( IRS ) with respect to the statements made and the conclusions reached
in the following summary, and there can be no assurance that the IRS or a court will agree with such statements and conclusions.

This summary does not address all aspects of U.S. federal income taxation that may be relevant to non-U.S. holders in light of their personal
circumstances. In addition, this summary does not address the Medicare tax on certain investment income, U.S. federal estate or gift tax laws,
any state, local or non-U.S. tax laws or any tax treaties. This summary also does not address tax considerations applicable to investors that may
be subject to special treatment under the U.S. federal income tax laws, such as:

banks, insurance companies or other financial institutions;

tax-exempt or governmental organizations;

dealers in securities or foreign currencies;

traders in securities that use the mark-to-market method of accounting for U.S. federal income tax purposes;
persons subject to the alternative minimum tax;

partnerships or other pass-through entities for U.S. federal income tax purposes or holders of interests therein;
persons deemed to sell our common stock under the constructive sale provisions of the Code;

persons that acquired our common stock through the exercise of employee stock options or otherwise as compensation or through a
tax-qualified retirement plan;

certain former citizens or long-term residents of the United States; and

persons that hold our common stock as part of a straddle, appreciated financial position, synthetic security, hedge, conversion transaction or
other integrated investment or risk reduction transaction.
PROSPECTIVE INVESTORS ARE ENCOURAGED TO CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE
APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATION, AS WELL AS ANY TAX
CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF OUR COMMON STOCK ARISING UNDER THE
U.S. FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER THE LAWS OF ANY STATE, LOCAL, NON-U.S. OR OTHER
TAXING JURISDICTION OR UNDER ANY APPLICABLE INCOME TAX TREATY.
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Non-U.S. Holder Defined

For purposes of this discussion, a non-U.S. holder is a beneficial owner of our common stock that is not for U.S. federal income tax purposes a
partnership or any of the following:

an individual who is a citizen or resident of the United States;
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a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of the
United States, any state thereof or the District of Columbia;

an estate the income of which is subject to U.S. federal income tax regardless of its source; or

a trust (i) whose administration is subject to the primary supervision of a U.S. court and which has one or more United States persons who
have the authority to control all substantial decisions of the trust or (ii) which has made a valid election under applicable U.S. Treasury
regulations to be treated as a United States person.
If a partnership (including an entity or arrangement treated as a partnership for U.S. federal income tax purposes) holds our common stock, the
tax treatment of a partner in the partnership generally will depend upon the status of the partner, upon the activities of the partnership and upon
certain determinations made at the partner level. Accordingly, we urge partners in partnerships (including entities treated as partnerships for U.S.
federal income tax purposes) considering the purchase of our common stock to consult their tax advisors regarding the U.S. federal income tax
considerations of the purchase, ownership and disposition of our common stock by such partnership.

Distributions

As described in the section entitled Dividend Policy, we do not plan to make any distributions on our common stock for the foreseeable future.
However, if we do make distributions of cash or other property on our common stock, such distributions will constitute dividends for U.S.

federal income tax purposes to the extent paid from our current or accumulated earnings and profits, as determined under U.S. federal income

tax principles. To the extent those distributions exceed our current and accumulated earnings and profits, the distributions will be treated as a
non-taxable return of capital to the extent of the non-U.S. holder s tax basis in our common stock and thereafter as capital gain from the sale or
exchange of such common stock. See  Gain on Disposition of Common Stock. Any distribution made to a non-U.S. holder on our common stock
generally will be subject to U.S. withholding tax at a rate of 30% of the gross amount of the distribution unless an applicable income tax treaty
provides for a lower rate. To receive the benefit of a reduced treaty rate, a non-U.S. holder must provide the withholding agent with an IRS Form
W-8BEN or IRS Form W-8BEN-E (or other applicable or successor form) certifying qualification for the reduced rate.

Dividends paid to a non-U.S. holder that are effectively connected with a trade or business conducted by the non-U.S. holder in the United States
(and, if required by an applicable income tax treaty, are treated as attributable to a permanent establishment maintained by the non-U.S. holder in
the United States) generally will be taxed on a net income basis at the rates and in the manner generally applicable to United States persons (as
defined under the Code). Such effectively connected dividends will not be subject to U.S. withholding tax if the non-U.S. holder satisfies certain
certification requirements by providing the applicable withholding agent a properly executed IRS Form W-8ECI certifying eligibility for
exemption. If the non-U.S. holder is a non-U.S. corporation, it may also be subject to a branch profits tax (at a 30% rate or such lower rate as
specified by an applicable income tax treaty) on its effectively connected earnings and profits (as adjusted for certain items).

Gain on Disposition of Common Stock

Subject to the discussion below under  Additional Withholding Requirements under FATCA, a non-U.S. holder generally will not be subject to
U.S. federal income tax on any gain realized upon the sale or other disposition of our common stock unless:

the non-U.S. holder is an individual who is present in the United States for a period or periods aggregating 183 days or more during the
calendar year in which the sale or disposition occurs and certain other conditions are met;
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the gain is effectively connected with a trade or business conducted by the non-U.S. holder in the United States (and, if required by an
applicable income tax treaty, is attributable to a permanent establishment maintained by the non-U.S. holder in the United States); or

our common stock constitutes a U.S. real property interest by reason of our status as a United States real property holding corporation

( USRPHC ) for U.S. federal income tax purposes.
A non-U.S. holder described in the first bullet point above will be subject to U.S. federal income tax at a rate of 30% (or such lower rate as
specified by an applicable income tax treaty) on the amount of such gain, which generally may be offset by U.S. source capital losses.

A non-U.S. holder whose gain is described in the second bullet point above generally will be taxed on a net income basis at the rates and in the
manner generally applicable to United States persons (as defined under the Code) unless an applicable income tax treaty provides otherwise. If
the non-U.S. holder is a corporation, it may also be subject to a branch profits tax (at a 30% rate or such lower rate as specified by an applicable
income tax treaty) on its effectively connected earnings and profits (as adjusted for certain items), which will include such gain.

Generally, a corporation is a USRPHC if the fair market value of its U.S. real property interests equals or exceeds 50% of the sum of the fair
market value of its worldwide real property interests and its other assets used or held for use in a trade or business. We believe that we currently
are, and expect to remain for the foreseeable future, a USRPHC for U.S. federal income tax purposes. However, as long as our common stock
continues to be regularly traded on an established securities market, only a non-U.S. holder that actually or constructively owns, or owned at any
time during the shorter of the five-year period ending on the date of the disposition or the non-U.S. holder s holding period for the common
stock, more than 5% of our common stock will be taxable on gain recognized on the disposition of our common stock as a result of our status as
a USRPHC. If our common stock ceased to be regularly traded on an established securities market prior to the beginning of the calendar year in
which the relevant disposition occurred, all non-U.S. holders generally would be subject to U.S. federal income tax on a taxable disposition of
our common stock, and a 10% withholding tax would apply to the gross proceeds from the sale of our common stock by such non-U.S. holders.

Non-U.S. holders should consult their tax advisors with respect to the application of the foregoing rules to their ownership and disposition of our
common stock.

Backup Withholding and Information Reporting

Any dividends paid to a non-U.S. holder must be reported annually to the IRS and to the non-U.S. holder. Copies of these information returns
may be made available to the tax authorities in the country in which the non-U.S. holder resides or is established. Payments of dividends to a
non-U.S. holder generally will not be subject to backup withholding if the non-U.S. holder establishes an exemption by properly certifying its
non-U.S. status on an IRS Form W-8BEN, IRS Form W-8BEN-E or other appropriate version of IRS Form W-8.

Payments of the proceeds from a sale or other disposition by a non-U.S. holder of our common stock effected by or through a U.S. office of a
broker generally will be subject to information reporting and backup withholding (at the applicable rate) unless the non-U.S. holder establishes
an exemption by properly certifying its non-U.S. status on an IRS Form W-8BEN, IRS Form W-8BEN-E or other appropriate version of IRS
Form W-8 and certain other conditions are met. Information reporting and backup withholding generally will not apply to any payment of the
proceeds from a sale or other disposition of our common stock effected outside the United States by a non-U.S. office of a broker. However,
unless such broker has documentary evidence in its records that the non-U.S. holder is not a United States person and certain other conditions
are met, or the non-U.S. holder otherwise establishes an exemption, information reporting will apply to a payment of the proceeds of the
disposition of our common stock effected outside the United States by such a broker if it has certain relationships within the United States.
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Backup withholding is not an additional tax. Rather, the U.S. income tax liability (if any) of persons subject to backup withholding will be
reduced by the amount of tax withheld. If withholding results in an overpayment of taxes, a refund may be obtained, provided that the required
information is timely furnished to the IRS.

Additional Withholding Requirements under FATCA

Sections 1471 through 1474 of the Code, and the Treasury regulations and administrative guidance issued thereunder ( FATCA ), impose a 30%
withholding tax on any dividends paid on our common stock and on the gross proceeds from a disposition of our common stock (if such
disposition occurs after December 31, 2016), in each case if paid to a foreign financial institution ora non-financial foreign entity (each as
defined in the Code) (including, in some cases, when such foreign financial institution or non-financial foreign entity is acting as an
intermediary), unless (i) in the case of a foreign financial institution, such institution enters into an agreement with the U.S. government to
withhold on certain payments, and to collect and provide to the U.S. tax authorities substantial information regarding U.S. account holders of
such institution (which includes certain equity and debt holders of such institution, as well as certain account holders that are non-U.S. entities
with U.S. owners), (ii) in the case of a non-financial foreign entity, such entity certifies that it does not have any substantial United States owners
(as defined in the Code) or provides the applicable withholding agent with a certification (generally on an IRS Form W-8BEN-E) identifying the
direct and indirect substantial United States owners of the entity, or (iii) the foreign financial institution or non-financial foreign entity otherwise
qualifies for an exemption from these rules and provides appropriate documentation (such as an IRS Form W-8BEN-E). Foreign financial
institutions located in jurisdictions that have an intergovernmental agreement with the United States governing these rules may be subject to
different rules. Under certain circumstances, a holder might be eligible for refunds or credits of such taxes.

The rules under FATCA are new and complex. Non-U.S. holders are encouraged to consult with their own tax advisors regarding the
implications of FATCA on an investment in our common stock.

INVESTORS CONSIDERING THE PURCHASE OF OUR COMMON STOCK ARE URGED TO CONSULT THEIR OWN TAX
ADVISORS REGARDING THE APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS
AND THE APPLICABILITY AND EFFECT OF U.S. FEDERAL ESTATE AND GIFT TAX LAWS AND ANY STATE, LOCAL OR
NON-U.S. TAX LAWS AND TAX TREATIES.
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Underwriting (Conflicts of interest)

J.P. Morgan Securities LLC is acting as sole book-running manager and underwriter of the offering. We have entered into an underwriting
agreement with the underwriter. Subject to the terms and conditions of the underwriting agreement, we have agreed to sell to the underwriter,
and the underwriter has agreed to purchase, 12,000,000 shares of common stock.

The underwriter is committed to purchase all the common shares offered by us if it purchases any shares.

The underwriter has agreed to purchase the common stock from us at a price of $ per share, which will result in approximately $ of
proceeds to us before expenses. The underwriter may offer the shares of common stock from time to time for sale in one or more transactions on
the New York Stock Exchange, in the over-the counter market, through negotiated transactions or otherwise at market prices prevailing at the
time of sale, at prices related to prevailing market prices or at negotiated prices. The underwriter may be deemed to have received compensation
in the form of underwriting discounts. The underwriter may effect such transactions by selling shares of common stock to or through dealers,
and such dealers may receive compensation in the form of discounts, concessions or commissions from the underwriter and/or purchasers of
shares of common stock for whom it may act as agent or to whom it may sell as principal.

We estimate that the total expenses of this offering, including registration, filing and listing fees, printing fees and legal and accounting
expenses, will be approximately $500,000.

A prospectus in electronic format may be made available on the web sites maintained by the underwriter.

We have agreed that we will not (i) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to
sell, grant any option, right or warrant (other than the Units and Warrants to be sold pursuant to the Purchase Agreement) to purchase or
otherwise transfer or dispose of, directly or indirectly, or file with the Commission a registration statement under the Securities Act (other than
any registration statement filed pursuant to the registration rights agreements relating to the Units, Second Lien Notes or the Warrants) relating
to, any shares of our common stock or any securities convertible into or exercisable or exchangeable for our common stock, or publicly disclose
the intention to make any such offer, sale, pledge, disposition or filing, or (ii) enter into any swap or other agreement that transfers, in whole or
in part, any of the economic consequences of ownership of our common stock, whether any such transaction described in clause (i) or (ii) above
is to be settled by delivery of our common stock or such other securities, in cash or otherwise, without the prior written consent of the
underwriter.

Our directors and executive officers have entered into lock-up agreements with the underwriter prior to the commencement of this offering
pursuant to which each of these persons or entities, with limited exceptions, for a period of 90 days after the date of this prospectus supplement,
may not, without the prior written consent of the underwriter (1) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option
or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose of,
directly or indirectly, any shares of our common stock or any securities convertible into or exercisable or exchangeable for our common stock
(including, without limitation, common stock which may be deemed to be beneficially owned by such directors or executive officers in
accordance with the rules and regulations of the SEC and securities which may be issued upon exercise of a stock option or warrant) or (2) enter
into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of ownership of the common stock,
whether any such transaction described in clause (1) or (2) above is to be settled by delivery of common stock or such other securities, in cash or
otherwise. In addition, they have agreed that, without the prior written consent of the underwriter, they will not, during the period
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ending 90 days after the date of this prospectus supplement, make any demand for or exercise any right with respect to, the registration of any
shares of our common stock or any security convertible into or exercisable or exchangeable for our common stock.

The restrictions described in the preceding paragraph do not apply, subject to certain conditions, to the following:

the exercise of options to purchase shares of our common stock pursuant to employee stock option plans, which options are outstanding on
the date of the underwriting agreement, provided that no sales shall be permitted pursuant to cashless exercises of options;

the exercise of warrants that are outstanding on the date of the underwriting agreement, provided that no sales shall be permitted pursuant to
cashless exercises of warrants;

transfers of shares of common stock to us or sales pursuant to a broker arrangement in satisfaction of any tax withholding obligation of a
director or executive officer of the exercise price for any stock option exercised by such director or executive officer or vesting of restricted
stock issued pursuant to our stock plans;

transfers of shares of our common stock to accounts that a director or executive officer controls that results only in a change in the form of
such director s or executive officer s beneficial ownership of securities without changing such director s or executive officer s pecuniary interest
in the securities and does not result in the obligation to file a report pursuant to Section 16 of the Exchange Act;

bona fide gifts of shares of our common stock to immediate family members and charitable institutions, provided that each resulting
transferee of shares of our common stock executes and delivers to the underwriter an agreement satisfactory to the underwriter certifying that
such transferee is bound by the terms of the underwriting agreement and has been in compliance with such terms since the date of the
underwriting agreement as if it had been an original party to the agreement;

sales of our common stock not otherwise permitted by the exceptions above of no more than 700,000 shares of our common stock in the
aggregate among all officers and directors who have entered into the lock-up agreements.
We have agreed to indemnify the underwriter against certain liabilities, including liabilities under the Securities Act of 1933.

In connection with this offering, the underwriter may engage in stabilizing transactions, which involves making bids for, purchasing and selling
shares of common stock in the open market for the purpose of preventing or retarding a decline in the market price of the common stock while
this offering is in progress. These stabilizing transactions may include making short sales of the common stock, which involves the sale by the
underwriter of a greater number of shares of common stock than they are required to purchase in this offering, and purchasing shares of common
stock on the open market to cover positions created by short sales.

The underwriter has advised us that, pursuant to Regulation M of the Securities Act of 1933, it may also engage in other activities that stabilize,
maintain or otherwise affect the price of the common stock.

These activities may have the effect of raising or maintaining the market price of the common stock or preventing or retarding a decline in the
market price of the common stock, and, as a result, the price of the common stock may be higher than the price that otherwise might exist in the
open market. If the underwriter commences these activities, it may discontinue them at any time. The underwriter may carry out these
transactions on the New York Stock Exchange, in the over-the-counter market or otherwise.
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Other than in the United States, no action has been taken by us or the underwriter that would permit a public offering of the securities offered by
this prospectus in any jurisdiction where action for that purpose is required. The securities offered by this prospectus may not be offered or sold,
directly or indirectly, nor may this prospectus or any other offering material or advertisements in connection with the offer and sale of any such
securities be distributed or published in any jurisdiction, except under circumstances that will result in compliance with the applicable rules and
regulations of that jurisdiction. Persons into whose possession this prospectus comes are advised to inform themselves about and to observe any
restrictions relating to the offering and the distribution of this prospectus. This prospectus does not constitute an offer to sell or a solicitation of
an offer to buy any securities offered by this prospectus in any jurisdiction in which such an offer or a solicitation is unlawful.

This document is only being distributed to and is only directed at (i) persons who are outside the United Kingdom or (ii) to investment
professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the Order ) or (iii)
high net worth entities, and other persons to whom it may lawfully be communicated, falling with Article 49(2)(a) to (d) of the Order (all such
persons together being referred to as  relevant persons ). The securities are only available to, and any invitation, offer or agreement to subscribe,
purchase or otherwise acquire such securities will be engaged in only with, relevant persons. Any person who is not a relevant person should not
act or rely on this document or any of its contents.

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a  Relevant Member

State ), from and including the date on which the European Union Prospectus Directive (the =~ EU Prospectus Directive ) was implemented in that
Relevant Member State (the  Relevant Implementation Date ) an offer of securities described in this prospectus may not be made to the public in
that Relevant Member State prior to the publication of a prospectus in relation to the shares which has been approved by the competent authority

in that Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the competent authority in that
Relevant Member State, all in accordance with the EU Prospectus Directive, except that, with effect from and including the Relevant

Implementation Date, an offer of securities described in this prospectus may be made to the public in that Relevant Member State at any time:

to any legal entity which is a qualified investor as defined under the EU Prospectus Directive;

to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive, 150 natural
or legal persons (other than qualified investors as defined in the EU Prospectus Directive); or

in any other circumstances falling within Article 3(2) of the EU Prospectus Directive, provided that no such offer of securities described in

this prospectus shall result in a requirement for the publication by us of a prospectus pursuant to Article 3 of the EU Prospectus Directive.
For the purposes of this provision, the expression an  offer of securities to the public  in relation to any securities in any Relevant Member State
means the communication in any form and by any means of sufficient information on the terms of the offer and the securities to be offered so as
to enable an investor to decide to purchase or subscribe for the securities, as the same may be varied in that Member State by any measure
implementing the EU Prospectus Directive in that Member State. The expression EU Prospectus Directive means Directive 2003/71/EC (and
any amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State) and includes
any relevant implementing measure in each Relevant Member State, and the expression 2010 PD Amending Directive means Directive
2010/73/EU.

The underwriter and its affiliates have provided in the past to us and our affiliates and may provide from time to time in the future certain
commercial banking, financial advisory, investment banking and other services for
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us and such affiliates in the ordinary course of their business, for which they have received and may continue to receive customary fees and
commissions. In addition, from time to time, the underwriter and its affiliates may effect transactions for their own account or the account of
customers, and hold on behalf of themselves or their customers, long or short positions in our debt or equity securities or loans, and may do so in
the future. The underwriter is acting as a placement agent in connection with the private placement of our Second Lien Notes and Warrants, for
which it will receive customary fees.

Conflicts of interest

An affiliate of the underwriter is a lender under our senior credit facility. We intend to use at least 5% of the net proceeds of this offering to
repay indebtedness owed by us to an affiliate of the underwriter who is a lender under our credit facility. See Use of Proceeds. Because of the
foregoing, a conflict of interest is deemed to exist within the meaning of Rule 5121 of FINRA. Accordingly, this offering is being made in
compliance with the requirements of Rule 5121. The affiliate of the underwriter will not confirm sales of the common stock to any account over
which it exercises discretionary authority without the prior written approval of the customer.
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Legal matters

Certain legal matters in connection with the securities being offered herein will be passed upon for us by Vinson & Elkins L.L.P., Houston,
Texas. The underwriter is being represented by Davis Polk & Wardwell LLP, New York, New York.

Experts

The consolidated financial statements of Goodrich Petroleum Corporation and subsidiary appearing in Goodrich Petroleum Corporation s Annual
Report (Form 10-K) for the year ended December 31, 2014, and the effectiveness of Goodrich Petroleum Corporation and subsidiary s internal
control over financial reporting as of December 31, 2014, have been audited by Ernst & Young LLP, independent registered public accounting
firm, as set forth in their reports thereon, included therein, and incorporated herein by reference. Such financial statements are, and audited
financial statements to be included in subsequently filed documents will be, incorporated herein in reliance upon the reports of Ernst & Young
LLP pertaining to such financial statements and the effectiveness of our internal control over financial reporting as of the respective dates (to the
extent covered by consents filed with the Securities and Exchange Commission) given on the authority of such firm as experts in accounting and
auditing.

Estimates of the oil and gas reserves of Goodrich Petroleum Corporation and related future net cash flows and the present values thereof,
included in its annual report on Form 10-K for the year ended December 31, 2014, which is incorporated herein by reference, were based upon
reserve reports prepared by Netherland Sewell and Associates, Inc. and Ryder Scott Company as of December 31, 2014. We have incorporated
these estimates in reliance on the authority of each such firm as experts in such matters.
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Glossary

The definitions set forth below apply to the indicated terms as used in this prospectus supplement. The following terms have specific meanings
as set forth below:

Bcef Billion cubic feet

Bcfe Billion cubic feet equivalent

MMBbls Million barrels of crude oil or other liquid hydrocarbons
NGLs Natural gas liquids

U.S. United States

Crude oil and other liquid hydrocarbons are converted into cubic feet of natural gas equivalent based on six Mcf of natural gas to one barrel of
crude oil or other liquid hydrocarbons.

Economically producible as it relates to a resource, means a resource that generates revenue that exceeds, or is reasonably expected to exceed,
the costs of the operation. The value of the products that generate revenue shall be determined at the terminal point of oil-and-natural gas
producing activities.

Estimated ultimate recovery is the sum of reserves remaining as of a given date and cumulative production as of that date.

Field is an area consisting of a single reservoir or multiple reservoirs all grouped on or related to the same individual geological structural
feature or stratigraphic condition. The SEC provides a complete definition of field in Rule 4-10 (a) (15).

Proved reserves are those quantities of oil and natural gas which, by analysis of geoscience and engineering data can be estimated with
reasonable certainty to be economically producible from a given date forward, from known reservoirs, and under existing economic conditions,
operating methods, and government regulation prior to the time at which contracts providing the right to operate expire, unless evidence

indicates that renewal is reasonably certain, regardless of whether deterministic probabilistic methods are used for the estimation. The project to
extract the hydrocarbons must have commenced or the operator must be reasonably certain that it will commence the project within a reasonable
time. As used in this definition, existing economic conditions include prices and costs at which economic producibility from a reservoir is to be
determined. The prices shall be the average price during the 12-month period prior to the ending date of the period covered by the report,
determined as an unweighted arithmetic average of the first-day-of-the-month price for each month within such period, unless prices are defined
by contractual arrangements, excluding escalations based on future reconditions. The SEC provides a complete definition of proved reserves in
Rule 4-10 (a) (22) of Regulation S-X.

Reasonable certainty means a high degree of confidence that the quantities will be recovered, if deterministic methods are used. If probabilistic
methods are used, there should be at least a 90 percent probability that the quantities actually recovered will equal or exceed the estimate. A high
degree of confidence exists if the quantity is much more likely to be achieved than not, and, as changes due to increased availability of
geoscience (geological, geophysical, and geochemical), engineering, and economic data are made to estimated ultimate recovery with time,
reasonably certain estimated ultimate recovery is much more likely to increase or remain constant than to decrease. The deterministic method of
estimating reserves or resources uses a single value for each parameter (from the geoscience, engineering, or economic data) in the reserves
calculation. The probabilistic method of estimation of reserves or resources uses the full range of values that could reasonably occur for each
unknown parameter (from the geoscience and engineering data) to generate a full range of possible outcomes and their associated probabilities
of occurrence.

Reserves are estimated remaining quantities of oil and natural gas and related substances anticipated to be economically producible, as of a given
date, by application of development projects to known accumulations. In addition, there must exist, the legal right to produce or a revenue
interest in the production, installed means of delivering oil and natural gas or related substances to market, and all permits and financing required
to implement the project.

Table of Contents 28



Edgar Filing: GOODRICH PETROLEUM CORP - Form 424B5

Table of Conten

PROSPECTUS

GOODRICH PETROLEUM CORPORATION
$500,000,000

Debt Securities

Common Stock

Preferred Stock
Depositary Shares

Warrants

Guarantee of Debt Securities of Goodrich Petroleum Corporation by:

Goodrich Petroleumm Company, L.L.C.

We may offer and sell the securities listed above from time to time in one or more classes or series and in amounts, at prices and on terms that
we will determine at the time of the offering. Any debt securities we issue under this prospectus may be guaranteed by certain of our
subsidiaries, including Goodrich Petroleum Company, L.L.C. The aggregate initial offering price of the securities that we will offer will not
exceed $500,000,000.

This prospectus provides you with a general description of the securities that may be offered. Each time securities are offered, we will provide a
prospectus supplement and attach it to this prospectus. The prospectus supplement will contain more specific information about the offering and
the terms of the securities being offered, including any guarantees by our subsidiary. The supplements may also add, update or change
information contained in this prospectus. This prospectus may not be used to offer or sell securities without a prospectus supplement describing
the method and terms of the offering.

The securities may be offered and sold on a delayed or continuous basis directly by us, through agents, underwriters or dealers as designated
from time to time, through a combination of these methods or any other method as provided in the applicable prospectus supplement. See Plan
of Distribution. The prospectus supplement will list any agents, underwriters or dealers that may be involved and the compensation they will
receive. The prospectus supplement will also show you the total amount of money that we will receive from selling the securities being offered,
after the expenses of the offering.

You should carefully read this prospectus and any accompanying prospectus supplement, together with the documents we incorporate by
reference, before you invest in any of our securities.
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Investing in our securities involves risk. Please see _Risk Factors for a discussion of certain risks that you should
consider in connection with an investment in the securities.

Our common stock is listed on the New York Stock Exchange under the symbol GDP.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

This prospectus is dated March 8, 2013.
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You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus supplement. We have not
authorized anyone to provide you with additional or different information. If anyone provides you with different or inconsistent information, you
should not rely on it. This prospectus and any prospectus supplement are not an offer to sell or the solicitation of an offer to buy any securities
other than the securities to which they relate and are not an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any
person to whom it is unlawful to make an offer or solicitation in that jurisdiction. You should not assume that the information in this prospectus
or any prospectus supplement or in any document incorporated by reference in this prospectus or any prospectus supplement is accurate as of
any date other than the date of the document containing the information.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, which we refer to as the SEC,
utilizing a shelf registration process. Under this shelf registration process, we may, from time to time, offer and sell any combination up to
$500,000,000 of the securities described in this prospectus in one or more offerings. This prospectus provides you with a general description of
the securities we may offer. Each time we sell securities, we will provide a prospectus supplement that will contain specific information about
the terms of the offering and the offered securities. The prospectus supplement may also add, update or change information contained in this
prospectus. Any statement that we make in this prospectus will be modified or superseded by any inconsistent statement made by us in a
prospectus supplement. You should read both this prospectus and any prospectus supplement together with additional information described
under the heading Where You Can Find More Information.

Unless the context requires otherwise or unless otherwise noted, all references in this prospectus or any accompanying prospectus supplement to
Goodrich Petroleum Corporation, ~ Goodrich, we, us or our are to Goodrich Petroleum Corporation and its consolidated subsidiary.

THE COMPANY

We are an independent oil and natural gas company engaged in the exploration, development and production of properties primarily in (i) South
Texas, which includes the Eagle Ford Shale Trend, (ii) Northwest Louisiana and East Texas, which includes the Haynesville Shale and Cotton
Valley Taylor Sand and (iii) Southwest Mississippi and Southeast Louisiana which includes the Tuscaloosa Marine Shale.

Our principal executive offices are located at 801 Louisiana, Suite 700, Houston, Texas 77002, and our phone number is (713) 780-9494. Our
website is located at http://www.goodrichpetroleum.com. We make our periodic reports and other information filed with or furnished to the SEC
available, free of charge, through our website, as soon as reasonably practicable. Information contained on our website is not incorporated by
reference into this prospectus and you should not consider information contained on our website as part of this prospectus.

For additional information as to our business, properties, and financial condition, please refer to the documents cited in Where You Can Find
More Information.

ABOUT THE SUBSIDIARY GUARANTOR

Goodrich Petroleum Corporation is a holding company. We conduct most of our operations through our subsidiaries. Goodrich Petroleum
Company, L.L.C. is our only active subsidiary as of the date of this prospectus. If specified in the accompanying prospectus supplement

respecting a series of debt securities, Goodrich Petroleum Company, L.L.C. and any other of our future subsidiaries specified in the prospectus
supplement may jointly and severally, fully, irrevocably and unconditionally guarantee our payment obligations under any series of debt

securities offered by this prospectus. We refer to Goodrich Petroleum Company, L.L.C. in this prospectus as the Subsidiary Guarantor. Financial
information concerning our Subsidiary Guarantor and non-guarantor subsidiaries, if any, will be included in our consolidated financial

statements filed as a part of our periodic reports filed pursuant to the Exchange Act to the extent required by the rules and regulations of the

SEC.

For additional information as to our and our subsidiary s business, properties, and financial condition, please refer to the documents cited in
Where You Can Find More Information.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports and other information with the SEC (File No. 001-12719) pursuant to the Securities Exchange Act
of 1934, as amended (the Exchange Act ). You may read and copy any documents that are filed at the SEC s Public Reference Room at 100 F
Street, N.E., Room 1580, Washington, D.C. 20549. You may also obtain copies of these documents at prescribed rates from the Public
Reference Section of the SEC at its Washington address. Please call the SEC at 1-800-SEC-0330 for further information. Our filings are also
available to the public through the SEC s website at www.sec.gov.

The SEC allows us to incorporate by reference information that we file with them, which means that we can disclose important information to
you by referring you to documents previously filed with the SEC. The information incorporated by reference is an important part of this
prospectus, and information that we file later with the SEC will automatically update and supersede this information. The following documents
we filed with the SEC pursuant to the Exchange Act are incorporated herein by reference:

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2011, including information specifically incorporated by
reference into such Annual Report on Form 10-K from our Proxy Statement for our Annual Meeting of Stockholders, filed on April 11,
2012,

Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2012, June 30, 2012 and September 30, 2012;

Our Current Reports on Form 8-K filed on January 6, 2012, May 22, 2012 and October 4, 2012 (in each case excluding any information
furnished pursuant to Item 2.02 or Item 7.01); and

The description of our common stock contained in our registration statement on Form 8-B dated February 3, 1997, including any
amendment to that form that we may have filed in the past, or may file in the future, for the purpose of updating the description of our
common stock.
In addition, we incorporate by reference in this prospectus any future filings made by Goodrich Petroleum Corporation with the SEC under
Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934 (the Exchange Act ) (excluding any information furnished and not
filed with the SEC) after the date on which the registration statement that includes this prospectus was initially filed with the SEC (including all
such documents we may file with the SEC after the date of the initial registration statement and prior to the effectiveness of the registration
statement) and until all offerings under this shelf registration statement are terminated.

Any statement contained in a document incorporated by reference herein shall be deemed to be modified or superseded for all purposes to the
extent that a statement contained in this prospectus or in any other subsequently filed document which is also incorporated or deemed to be
incorporated by reference, modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this prospectus.

You may request a copy of these filings (other than an exhibit to a filing unless that exhibit is specifically incorporated by reference into that
filing) at no cost by writing or telephoning us at the following address and telephone number:

Goodrich Petroleum Corporation
Attention: Corporate Secretary
801 Louisiana, Suite 700
Houston, Texas 77002

(713) 780-9494
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We also maintain a website at http://www.goodrichpetroleum.com. However, the information on our website is not part of this prospectus.

Table of Contents

34



Edgar Filing: GOODRICH PETROLEUM CORP - Form 424B5

Table of Conten
CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained in or incorporated by reference into this prospectus, or filings with the SEC and our public releases contain forward

looking statements intended to qualify for the safe harbors from liability established by the Private Securities Litigation Reform Act of 1995,

Section 27A of the Securities Act and Section 21E of the Exchange Act. These forward-looking statements include information concerning

future production and reserves, schedules, plans, timing of development, contributions from oil and gas properties and marketing and midstream

activities, and also include those statements accompanied by or that otherwise include the words may, could, believes, expects, anticipates,
intends, estimates, projects, predicts, target, goal, plans, objective, potential, should, or similar expressions or variations on st

convey the uncertainty of future events or outcomes. For such statements, we claim the protection of the safe harbor for forward-looking

statements contained in the Private Securities Litigation Reform Act of 1995. We have based these forward-looking statements on our current

expectations and assumptions about future events. These statements are based on certain assumptions and analyses made by us in light of our

experience and our perception of historical trends, current conditions and expected future developments as well as other factors we believe are

appropriate under the circumstances. Although we believe that the expectations reflected in such forward-looking statements are reasonable, we

can give no assurance that such expectations will prove to be correct. We undertake no obligation to publicly update or revise any

forward-looking statements whether as a result of new information, future events or otherwise.

These forward-looking statements involve risk and uncertainties. Important factors that could cause actual results to differ materially from our
expectations include, but are not limited to, the following risk and uncertainties:

planned capital expenditures;

future drilling activity;

our financial condition;

business strategy, including our ability to successfully transition to more liquids-focused operations;

the market prices of oil and natural gas;

uncertainties about the estimated quantities of oil and natural gas reserves;

financial market conditions and availability of capital;

production;

hedging arrangements;

future cash flows and borrowings;

litigation matters;
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pursuit of potential future acquisition opportunities;

sources of funding for exploration and development;

general economic conditions, either nationally or in the jurisdictions in which we or our subsidiary are doing business;

legislative or regulatory changes, including retroactive royalty or production tax regimes, hydraulic-fracturing regulation, drilling and
permitting regulations, derivatives reform, changes in state and federal corporate taxes, environmental regulation, environmental risks and
liability under federal, state and foreign and local environmental laws and regulations;

the creditworthiness of our financial counterparties and operation partners;
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the securities, capital or credit markets;

our ability to repay our debt; and

other factors discussed in Risk Factors andin Management s Discussion and Analysis of Financial Condition and Results of
Operations Summary of Critical Accounting Policies included in our Annual Report on Form 10-K for the year ended December 31, 2011
and in our other public filings, press releases and discussions with our management.
Any of these factors and other factors contained in this prospectus, any prospectus supplement or any documents incorporated by reference
could cause our actual results to differ materially from the results implied by these or any other forward-looking statements made by us or on our
behalf. Although we believe our plans, intentions and expectations reflected in or suggested by the forward-looking statements we make are
reasonable, we can give no assurance that these plans, intentions or expectations will be achieved. Our assumptions about future events may
prove to be inaccurate. We caution you that the forward-looking statements contained in this prospectus are not guarantees of future
performance, and we cannot assure you that those statements will be realized or the forward-looking events and circumstances will occur. All
forward-looking statements speak only as of the date of this prospectus.

We do not intend to publicly update or revise any forward-looking statements as a result of new information, future events or otherwise, except
as required by law. These cautionary statements qualify all forward-looking statements attributable to us or persons acting on our behalf.
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RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the risk factors and all of the other information
included in, or incorporated by reference into, this prospectus, including those included in our most recent Annual Report on Form 10-K and, if
applicable, in our Quarterly Reports on Form 10-Q and Current Reports on Form §8-K, in evaluating an investment in our securities. If any of
these risks were to occur, our business, financial condition or results of operations could be adversely affected. In that case, the trading price of
our securities could decline and you could lose all or part of your investment. When we offer and sell any securities pursuant to a prospectus
supplement, we may include additional risk factors relevant to such securities in the prospectus supplement.

USE OF PROCEEDS

Except as may be stated in the applicable prospectus supplement, we intend to use the net proceeds we receive from any sales of securities by us
under this prospectus and any accompanying prospectus supplement for general corporate purposes, which may include, among other things:

reduction or refinancing of debt or other corporate obligations;

additions to our working capital;

capital expenditures; and

potential future acquisitions.

Any specific allocation of the net proceeds of an offering of securities to a specific purpose will be determined at the time of the offering and
will be described in an accompanying prospectus supplement.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table contains our consolidated ratios of earnings to fixed charges and ratios of earnings to fixed charges plus preferred stock
dividends for the periods indicated.

Nine Years Ended December 31,
Months
Ended
September 30,
2012 2011 2010 2009 2008 2007
Ratio of earnings to fixed charges (a) (b) (c) (d) 8.86 (e)
Ratio of earnings to combined fixed charges and
preference securities dividends ) (2) (h) @) 6.38 G)
(a) Earnings for the nine months ended September 30, 2012 were inadequate to cover fixed charges. The coverage deficiency was $8.5
million.
(b) Earnings for the year ended December 31, 2011 were inadequate to cover fixed charges. The coverage deficiency was $31.8 million.
(c) Earnings for the year ended December 31, 2010 were inadequate to cover fixed charges. The coverage deficiency was $262.2 million.
(d) Earnings for the year ended December 31, 2009 were inadequate to cover fixed charges. The coverage deficiency was $318.3 million.
(e) Earnings for the year ended December 31, 2007 were inadequate to cover fixed charges. The coverage deficiency was $59.5 million.
(f)  Earnings for the nine months ended September 30, 2012 were inadequate to cover fixed charges and preference securities dividends. The
coverage deficiency was $13.1 million.
(g) Earnings for the year ended December 31, 2011 were inadequate to cover fixed charges and preference securities dividends. The coverage
deficiency was $37.8 million.
(h) Earnings for the year ended December 31, 2010 were inadequate to cover fixed charges and preference securities dividends. The coverage
deficiency was $268.3 million.
(i)  Earnings for the year ended December 31, 2009 were inadequate to cover fixed charges and preference securities dividends. The coverage
deficiency was $326.0 million.
(G)  Earnings for the year ended December 31, 2007 were inadequate to cover fixed charges and preference securities dividends. The coverage

deficiency was $65.5 million.
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DESCRIPTION OF DEBT SECURITIES

The Debt Securities will be either our senior debt securities ( Senior Debt Securities ) or our subordinated debt securities ( Subordinated Debt
Securities ). The Senior Debt Securities and the Subordinated Debt Securities will be issued under separate indentures among us, the Subsidiary
Guarantors of such Debt Securities, if any, and a trustee to be determined (the Trustee ). Senior Debt Securities will be issued under a Senior
Indenture and Subordinated Debt Securities will be issued under a Subordinated Indenture. Together, the Senior Indenture and the Subordinated
Indenture are called Indentures.

The Debt Securities may be issued from time to time in one or more series. The particular terms of each series that are offered by a prospectus
supplement will be described in the prospectus supplement.

Unless the Debt Securities are guaranteed by our subsidiaries as described below, the rights of Goodrich Petroleum Corporation and our

creditors, including holders of the Debt Securities, to participate in the assets of any subsidiary upon the latter s liquidation or reorganization, will
be subject to the prior claims of the subsidiary s creditors, except to the extent that we may ourself be a creditor with recognized claims against
such subsidiary.

We have summarized selected provisions of the Indentures below. The summary is not complete. The form of each Indenture has been filed with
the SEC as an exhibit to the registration statement of which this prospectus is a part, and you should read the Indentures for provisions that may
be important to you. Capitalized terms used in the summary have the meanings specified in the Indentures.

General

The Indentures provide that Debt Securities in separate series may be issued thereunder from time to time without limitation as to aggregate
principal amount. We may specify a maximum aggregate principal amount for the Debt Securities of any series. We will determine the terms
and conditions of the Debt Securities, including the maturity, principal and interest, but those terms must be consistent with the Indenture. The
Debt Securities will be our unsecured obligations.

The Subordinated Debt Securities will be subordinated in right of payment to the prior payment in full of all of our Senior Debt (as defined) as
described under  Subordination of Subordinated Debt Securities and in the prospectus supplement applicable to any Subordinated Debt
Securities. If the prospectus supplement so indicates, the Debt Securities will be convertible into our common stock.

If specified in the prospectus supplement respecting a particular series of Debt Securities, Goodrich Petroleum Company, L.L.C. and any other

of our future subsidiaries specified in the prospectus supplement (each a Subsidiary Guarantor ) will fully and unconditionally guarantee (the
Subsidiary Guarantee ) that series as described under ~ Subsidiary Guarantee and in the prospectus supplement. Each Subsidiary Guarantee will be

an unsecured obligation of the Subsidiary Guarantor. A Subsidiary Guarantee of Subordinated Debt Securities will be subordinated to the Senior

Debt of the Subsidiary Guarantor on the same basis as the Subordinated Debt Securities are subordinated to our Senior Debt.

The applicable prospectus supplement will set forth the price or prices at which the Debt Securities to be issued will be offered for sale and will
describe the following terms of such Debt Securities:

(1) the title of the Debt Securities;

(2) whether the Debt Securities are Senior Debt Securities or Subordinated Debt Securities and, if Subordinated Debt Securities, the
related subordination terms;

(3) whether any Subsidiary Guarantor will provide a Subsidiary Guarantee of the Debt Securities;

(4) any limit on the aggregate principal amount of the Debt Securities;
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(5) each date on which the principal of the Debt Securities will be payable;

(6) the interest rate that the Debt Securities will bear and the interest payment dates for the Debt Securities;

(7) each place where payments on the Debt Securities will be payable;

(8) any terms upon which the Debt Securities may be redeemed, in whole or in part, at our option;

(9) any sinking fund or other provisions that would obligate us to redeem or otherwise repurchase the Debt Securities;

(10) the portion of the principal amount, if less than all, of the Debt Securities that will be payable upon declaration of acceleration of the
Maturity of the Debt Securities;

(11) whether the Debt Securities are defeasible;

(12) any addition to or change in the Events of Default;

(13) whether the Debt Securities are convertible into our common stock and, if so, the terms and conditions upon which conversion will
be effected, including the initial conversion price or conversion rate and any adjustments thereto and the conversion period;

(14) any addition to or change in the covenants in the Indenture applicable to the Debt Securities; and

(15) any other terms of the Debt Securities not inconsistent with the provisions of the Indenture.
Debt Securities, including any Debt Securities that provide for an amount less than the principal amount thereof to be due and payable upon a
declaration of acceleration of the Maturity thereof ( Original Issue Discount Securities ), may be sold at a substantial discount below their
principal amount. Special United States federal income tax considerations applicable to Debt Securities sold at an original issue discount may be
described in the applicable prospectus supplement. In addition, special United States federal income tax or other considerations applicable to any
Debt Securities that are denominated in a currency or currency unit other than United States dollars may be described in the applicable
prospectus supplement.

Subordination of Subordinated Debt Securities

The indebtedness evidenced by the Subordinated Debt Securities will, to the extent set forth in the Subordinated Indenture with respect to each
series of Subordinated Debt Securities, be subordinated in right of payment to the prior payment in full of all of our Senior Debt, including the
Senior Debt Securities, and it may also be senior in right of payment to all of our Subordinated Debt. The prospectus supplement relating to any
Subordinated Debt Securities will summarize the subordination provisions of the Subordinated Indenture applicable to that series including:

the applicability and effect of such provisions upon any payment or distribution respecting that series following any liquidation,
dissolution or other winding-up, or any assignment for the benefit of creditors or other marshalling of assets or any bankruptcy, insolvency
or similar proceedings;
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the applicability and effect of such provisions in the event of specified defaults with respect to any Senior Debt, including the
circumstances under which and the periods during which we will be prohibited from making payments on the Subordinated Debt
Securities; and

the definition of Senior Debt applicable to the Subordinated Debt Securities of that series and, if the series is issued on a senior
subordinated basis, the definition of Subordinated Debt applicable to that series.
The prospectus supplement will also describe as of a recent date the approximate amount of Senior Debt to which the Subordinated Debt
Securities of
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