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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form S-3
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

GOODRICH PETROLEUM CORPORATION#*
(Exact name of Registrant as specified in its charter)

Delaware 76-0466193
(State or other jurisdiction (LR.S. Employer
of incorporation or organization) Identification Number)

808 Travis Street, Suite 1320
Houston, Texas 77002
(713) 780-9494
(Address, including zip code, and telephone number, including area
code, of Registrant s principal executive offices)
D. Hughes Watler, Jr.
808 Travis Street, Suite 1320
Houston, Texas 77002
(713) 780-9494
(Name, address, including zip code, and telephone number,
including area code, of agent for service)
Copies to:
James M. Prince
Vinson & Elkins L.L.P.
1001 Fannin, Suite 2300
Houston, Texas 77002-6760
(713) 758-2222
Approximate date of commencement of proposed sale to the public: From time to time after the effective date
of this Registration Statement.
If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. p
If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o
If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o
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If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. o
CALCULATION OF REGISTRATION FEE

Proposed Maximum  Proposed Maximum

Title of Each Class of Amount to be Offering Price Per Aggregate Offering Amount of
Slicegsl?ei(t;zll;e Registered Security Price Registration Fee
Debt Securities(2)(3)
Preferred Stock(2)
Common Stock
Depositary
Shares(2)(4)
Warrants(2)
Guarantees of Debt
Securities(5)

Total N/A N/A $150,000,000(6)(7) $17,655.00(7)(8)

(1) Any securities registered hereunder may be sold separately or as units with other securities registered hereunder.
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(2) This registration statement also covers an indeterminate amount of securities that may be issued in exchange for,
or upon conversion or exercise of, the Debt Securities, Preferred Stock, Depositary Shares or Warrants being
registered. Any securities being registered may be sold separately or as units with other securities being
registered.

(3) The aggregate principal amount of the Debt Securities may be increased if any Debt Securities are issued at an
original issue discount, in which case the gross proceeds received will be equal to the amount being registered
above. Any offering of Debt Securities denominated in other than United States dollars will be treated as the
United States-dollar equivalent calculated using the exchange rate that is applicable at the time of initial offering.
The aggregate initial offering price of all securities being registered under this registration statement will not
exceed $150 million (or the foreign-currency or composite-currency equivalents).

(4) The Depositary Shares being registered will be evidenced by depositary receipts issued under a depositary
agreement. If Goodrich Petroleum Corporation elects to offer fractional interests in shares of Preferred Stock to
the public, depositary receipts will be distributed to the investors purchasing the fractional interests, and the
shares will be issued to the depositary under the depositary agreement.

(5) Subsidiaries of Goodrich Petroleum Corporation named as co-registrants may fully, irrevocably and
unconditionally guarantee on an unsecured basis the debt securities of Goodrich Petroleum Corporation. In
accordance with Rule 457(n), no separate fee is payable with respect to the guarantees of the Debt Securities
being registered.

(6) Rule 457(0) permits the registration statement fee to be calculated on the basis of the maximum offering price of
all of the securities listed. Therefore, the table does not specify information as to the amount to be registered by
each class or the proposed maximum offering price per security.

(7) No separate consideration will be received for any securities being registered that are issued in exchange for, or
upon conversion or exercise of, the Debt Securities, Preferred Stock or Depositary Shares being registered
hereunder.

(8) Securities registered under registration statement No. 333-121560, previously initially filed by Goodrich
Petroleum Corporation on March 29, 2005, having an aggregate offering price of $42,866,000, remain unsold. In
accordance with Rule 457(p), the registration fee of $5,045.33 associated with such unsold securities is offset
against the total registration fee due in connection with this registration statement. Accordingly, the balance of
$12,609.67 has been paid in connection with the initial filing of this registration statement.

* The following subsidiaries of Goodrich Petroleum Corporation are co-registrants and are incorporated or
organized in the indicated states and have the indicated I.R.S. Employer Identification Numbers.
Goodrich Petroleum Company, LLC
(Exact Name of Registrant As Specified In Its Charter)

Louisiana 76-0117273
(State or Other Jurisdiction of (LR.S. Employer Identification Number)
Incorporation or Organization)

Goodrich Petroleum Company Lafitte, LLC
(Exact Name of Registrant As Specified In Its Charter)

Louisiana 76-0117273
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(State or Other Jurisdiction of (LR.S. Employer Identification Number)
Incorporation or Organization)

LECE, Inc.
(Exact Name of Registrant As Specified In Its Charter)
Texas 76-0341445
(State or Other Jurisdiction of (LR.S. Employer Identification Number)

Incorporation or Organization)

Each Registrant hereby amends this Registration Statement on such date or dates as may be necessary to
delay its effective date until the Registrants shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an
offer to sell these securities and we are not soliciting offers to buy these securities in any jurisdiction where the offer
or sale is not permitted.

SUBJECT TO COMPLETION NOVEMBER 10, 2005
PROSPECTUS
$150,000,000
GOODRICH PETROLEUM CORPORATION
Debt Securities
Preferred Stock
Common Stock
Depositary Shares
Warrants
Guarantees of Debt Securities of Goodrich Petroleum Corporation by:
Goodrich Petroleum Company, LL.C
Goodrich Petroleum Company Lafitte, LL.C
LECE, Inc.

We may offer and sell the securities listed above from time to time in one or more offerings in one or more
classes or series. Any debt securities we issue under this prospectus may be guaranteed by our subsidiaries.

The aggregate initial offering price of the securities that we will offer will not exceed $150,000,000. We will offer
the securities in amounts, at prices and on terms to be determined by market conditions at the time of the offerings.
The securities may be offered separately or together in any combination or as a separate series.

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 subsidiaries. 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.

We may sell these securities directly or through agents, underwriters or dealers, or through a combination of these
methods. 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.

Investing in any of our securities involves risk. Please read carefully the section entitled Risk Factors
beginning on page 5 of this prospectus.

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 may not be used to consummate sales of securities unless accompanied by a prospectus
supplement.
This prospectus is dated November , 2005.

TABLE OF CONTENTS
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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 any dealer, salesman or other person to provide you with additional or
different information. 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, utilizinga shelf registration process. Under this shelf registration process, we may sell
any combination of the securities described in this prospectus in one or more offerings up to a total dollar amount of
$150 million. 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, we or our are to Goodrich Petroleum Corporation and its
subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports and other information with the SEC (File No. 1-7940) 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 Public Reference Room at 450 Fifth Street, N.W., 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 http://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 (excluding those portions of any Form 8-K that is not deemed filed
pursuant to General Instruction B.2 of Form 8-K):

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 definitive proxy statement filed on Schedule 14A relating to the 2005 Annual Meeting of Shareholders;

our Annual Report on Form 10-K for the fiscal year ended December 31, 2004;

Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2005;

Our Quarterly Report on Form 10-Q for the quarter ended June 30, 2005;

Our Quarterly Report on Form 10-Q for the quarter ended September 30, 2005; and

Our Current Reports on Form 8-K filed on each of May 13, 2005, May 10, 2005, May 3, 2005, April 21, 2005,

April 1, 2005 and February 15, 2005.

In addition, all documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act

subsequent to the date of this filing and until all of the securities described in this prospectus are sold or until we
terminate this offering (excluding any information furnished to, rather than filed with, the SEC) shall be deemed to be

incorporated in this prospectus and to be a part hereof from
2
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the date of the filing of such documents with the SEC. 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 at no cost by writing or telephoning us at the following address and
telephone number:
Goodrich Petroleum Corporation
Attention: Corporate Secretary
808 Travis Street, Suite 1320
Houston, Texas 77002
(713) 780-9494
You should rely only on the information incorporated by reference or provided in this prospectus or the applicable
prospectus supplement. We have not authorized anyone else to provide you with different information. We are not
making an offer of the securities covered by this prospectus in any state in which the offer is not permitted. You
should not assume that the information in this prospectus, any prospectus supplement or any other document
incorporated by reference in this prospectus is accurate as of any date other than the dates of those documents.
We also maintain a website at http.//www.goodrichpetroleum.com. However, the information on our website is not
part of this prospectus.
CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING STATEMENTS
The Private Securities Litigation Reform Act of 1995 provides a safe harbor for certain forward-looking
statements. The statements contained or incorporated by reference in this prospectus that are not historical facts
(including without limitation statements to the effect that we believe, expect, anticipate, plan, intend, foresee,
similar expressions) are forward-looking statements. These forward-looking statements are based on our current
expectations and beliefs concerning future developments and their potential effects on us. There can be no assurance
that future developments affecting us will be those anticipated by us. All comments concerning our expectations for
future revenue and operating results are based on our forecasts for our existing operations and do not include the
potential impact of any future acquisitions. These forward-looking statements involve significant risks and
uncertainties (some of which are beyond our control) and assumptions. They are subject to change based upon various
factors, including but not limited to the risks and uncertainties mentioned in Management s Discussion and Analysis of
Financial Condition and Results of Operations included in our most recently filed Annual Report on Form 10-K and in
our Quarterly Reports on Form 10-Q and those factors summarized below:

the timing and extent of changes in natural gas and oil prices;
the timing of planned capital expenditures;

our ability to identify and acquire additional properties necessary to implement our business strategy and our
ability to finance such acquisitions;

the inherent uncertainties in estimating proved reserves and forecasting production results;

operational factors affecting the commencement or maintenance of producing wells, including catastrophic
weather related damage, unscheduled outages or repairs, or unanticipated changes in drilling equipment costs or
rig availability;

the condition of the capital markets generally, which will be affected by interest rates, foreign currency

fluctuations and general economic conditions;
3
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costs and other legal and administrative proceedings, settlements, investigations and claims, including
environmental liabilities which may not be covered by indemnity or insurance;

the political and economic climate in the foreign or domestic jurisdictions in which we conduct oil and gas
operations, including risk of war or potential adverse results of military or terrorist actions in those areas; and

other United States regulatory or legislative developments that affect the demand for natural gas or oil generally,
increase the environmental compliance cost for our production wells or impose liabilities on the owners of such
wells.

Other factors besides those described in this prospectus, any prospectus supplement or the documents we
incorporate by reference herein could also affect our actual results.

You should not unduly rely on these forward-looking statements, which are being made only as of the date of such
statements. Except as otherwise required by law, we undertake no obligation to publicly revise any forward-looking
statement to reflect circumstances or events after the date such statements are made or to reflect the occurrence of
unanticipated events. You should, however, review the factors and risks we describe in the reports we file from time
to time with the SEC. All forward-looking statements attributable to our subsidiaries or us are expressly qualified in
their entirety by this cautionary statement.

4
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RISK FACTORS
Your investment in our securities involves risks. You should carefully consider, in addition to the other
information contained in, or incorporated by reference into, this prospectus and any accompanying prospectus
supplement, the risks described below before deciding whether an investment in our securities is appropriate for you.
Risks Related to Our Business

Our actual production, revenues and expenditures related to our reserves are likely to differ from our estimates
of our proved reserves. We may experience production that is less than estimated and drilling costs that are
greater than estimated in our reserve reports. These differences may be material.

The proved oil and gas reserve information included or incorporated by reference in this prospectus represents
estimates. These estimates are based on reports prepared by consulting reserve engineers and were calculated using oil
and gas prices as of December 31, 2004. These prices will change and may be lower at the time of production than
those prices that prevailed at the end of 2004. Petroleum engineering is a subjective process of estimating
underground accumulations of oil and gas that cannot be measured in an exact manner. Estimates of economically
recoverable oil and gas reserves and of future net cash flows necessarily depend upon a number of variable factors and
assumptions, including:

historical production from the area compared with production from other similar producing areas;

the assumed effects of regulations by governmental agencies;
assumptions concerning future oil and gas prices; and

assumptions concerning future operating costs, severance and excise taxes, development costs and workover and
remedial costs.
Because all reserve estimates are to some degree subjective, each of the following items may differ materially
from those assumed in estimating proved reserves:
the quantities of oil and gas that are ultimately recovered;

the production and operating costs incurred;
the amount and timing of future development expenditures; and

future oil and gas sales prices.

Furthermore, different reserve engineers may make different estimates of reserves and cash flows based on the
same available data. Our actual production, revenues and expenditures with respect to reserves will likely be different
from estimates and the differences may be material. The discounted future net cash flows included in this document
should not be considered as the current market value of the estimated oil and gas reserves attributable to our
properties. As required by the SEC, the estimated discounted future net cash flows from proved reserves are generally
based on prices and costs as of the date of the estimate, while actual future prices and costs may be materially higher
or lower. Actual future net cash flows also will be affected by factors such as:

the amount and timing of actual production;

supply and demand for oil and gas;
increases or decreases in consumption; and
changes in governmental regulations or taxation.

In addition, the 10% discount factor, which is required by the SEC to be used to calculate discounted future net
cash flows for reporting purposes, is not necessarily the most appropriate discount factor based on interest rates in
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Natural gas and oil prices are volatile, and low prices have had in the past and could have in the future a

material adverse impact on our business.

Our success will depend on the market prices of oil and gas. These market prices tend to fluctuate significantly in
response to factors beyond our control. The prices we receive for our crude oil production are based on global market
conditions. The general pace of global economic growth, the continued instability in the Middle East and actions of
the Organization of Petroleum Exporting Countries, or OPEC, and its maintenance of production constraints, as well
as other economic, political, and environmental factors will continue to affect world supply and prices. Domestic
natural gas prices fluctuate significantly in response to numerous factors including U.S. economic conditions, weather
patterns, other factors affecting demand such as substitute fuels, the impact of drilling levels on crude oil and natural
gas supply, and the environmental and access issues that limit future drilling activities for the industry.

Average oil and gas prices increased substantially from 2002 to 2003, from 2003 to 2004 and during the first nine
months of 2005. We expect that commodity prices will continue to fluctuate significantly in the future.

Changes in commodity prices significantly affect our capital resources, liquidity and expected operating results.
Price changes directly affect revenues and can indirectly impact expected production by changing the amount of funds
available to us to reinvest in exploration and development activities. Reductions in oil and gas prices not only reduce
revenues and profits, but could also reduce the quantities of reserves that are commercially recoverable. Significant
declines in prices could result in non cash charges to earnings due to impairment. We use derivative financial
instruments to hedge a portion of our exposure to changing commodity prices and we have hedged a targeted portion
of our anticipated production for the latter part of 2005 through 2007.

Our use of oil and gas price hedging contracts may limit future revenues from price increases and result in

significant fluctuations in our net income.

We use hedging transactions with respect to a portion of our oil and gas production to achieve more predictable
cash flow and to reduce our exposure to price fluctuations. While the use of hedging transactions limits the downside
risk of price declines, their use may also limit future revenues from price increases.

Our results of operations may be negatively impacted by our financial derivative instruments and fixed price
forward sales contracts in the future and these instruments may limit any benefit we would receive from increases in
the prices for natural gas and oil. For the years ended December 31, 2004, 2003 and 2002, we realized a loss on settled
financial derivatives of $6.17 million, $2.70 million and $1.01 million, respectively.

In the year ended December 31, 2004, we recognized in earnings an unrealized gain on derivative instruments in
the amount of $2,317,000. In the nine months ended September 30, 2005, we recognized in earnings a largely
unrealized loss on derivative instruments not qualifying for hedge accounting in the amount of $42,736,000. These
gains and losses were recognized because our natural gas hedges were deemed to be ineffective for the fourth quarter
of 2004 and the first three quarters of 2005, accordingly, the changes in fair value of such hedges could no longer be
reflected in other comprehensive income, a component of stockholders equity. To the extent that our hedges are not
deemed to be effective in the future, we will likewise be exposed to volatility in earnings resulting from changes in the
fair value of our hedges.

Delays in development or production curtailment affecting our material properties may adversely affect our

financial position and results of operations.

The size of our operations and our capital expenditure budget limits the number of wells that we can develop in
any given year. Complications in the development of any single material well may result in a material adverse affect
on our financial condition and results of operations. In addition, a relatively small

6
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number of wells contribute a substantial portion of our production. If we were to experience operational problems
resulting in the curtailment of production in any of these wells, our total production levels would be adversely
affected, which would have a material adverse affect on our financial condition and results of operations.

Because our operations require significant capital expenditures, we may not have the funds available to replace

reserves, maintain production or maintain our interests in our properties.

We must make a substantial amount of capital expenditures for the acquisition, exploration and development of oil
and gas reserves. Historically, we have paid for these expenditures with cash from operating activities, proceeds from
debt and equity financings and asset sales. Our revenues or cash flows could be reduced because of lower oil and gas
prices or for other reasons. If our revenues or cash flows decrease, we may not have the funds available to replace
reserves or maintain production at current levels. If this occurs, our production will decline over time. Other sources
of financing may not be available to us if our cash flows from operations are not sufficient to fund our capital
expenditure requirements. Where we are not the majority owner or operator of an oil and gas property, such as the
Lafitte field, we may have no control over the timing or amount of capital expenditures associated with the particular
property. If we cannot fund such capital expenditures, our interests in some properties may be reduced or forfeited.

We may have difficulty financing our planned growth.

We have experienced and expect to continue to experience substantial capital expenditure and working capital
needs, particularly as a result of our drilling program. In the future, we expect that we will require additional
financing, in addition to cash generated from operations, to fund planned growth. We cannot be certain that additional
financing will be available on acceptable terms or at all. In the event additional capital resources are unavailable, we
may curtail drilling, development and other activities or be forced to sell some of our assets on an untimely or
unfavorable basis.

If we are not able to replace reserves, we may not be able to sustain production at present levels.

Our future success depends largely upon our ability to find, develop or acquire additional oil and gas reserves that
are economically recoverable. Unless we replace the reserves we produce through successful development,
exploration or acquisition activities, our proved reserves will decline over time. In addition, approximately 63% of our
total estimated proved reserves by volume at December 31, 2004 were undeveloped. By their nature, estimates of
undeveloped reserves are less certain. Recovery of such reserves will require significant capital expenditures and
successful drilling operations. We may not be able to successfully find and produce reserves economically in the
future. In addition, we may not be able to acquire proved reserves at acceptable costs.

We may incur substantial impairment writedowns.

If management s estimates of the recoverable reserves on a property are revised downward or if natural gas and oil
prices decline, we may be required to record additional non-cash impairment writedowns in the future, which would
result in a negative impact to our financial position. We review our proved oil and gas properties for impairment on a
depletable unit basis when circumstances suggest there is a need for such a review. To determine if a depletable unit is
impaired, we compare the carrying value of the depletable unit to the undiscounted future net cash flows by applying
management s estimates of future oil and gas prices to the estimated future production of oil and gas reserves over the
economic life of the property. Future net cash flows are based upon our independent reservoir engineers estimates of
proved reserves. In addition, other factors such as probable and possible reserves are taken into consideration when
justified by economic conditions. For each property determined to be impaired, we recognize an impairment loss
equal to the difference between the estimated fair value and the carrying value of the property on a depletable unit
basis. Fair value is estimated to be the present value of expected future net cash flows. Any impairment charge
incurred is recorded in accumulated depreciation, depletion, impairment and amortization to reduce our recorded basis
in the asset. Each part of this calculation is

7
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subject to a large degree of judgment, including the determination of the depletable units estimated reserves, future
cash flows and fair value.

We recorded no impairments for the year ended December 31, 2004, however we recorded annual impairments of
$0.34 million and $0.34 million for the years ended December 31, 2003 and 2002, respectively.

Management s assumptions used in calculating oil and gas reserves or regarding the future cash flows or fair value
of our properties are subject to change in the future. Any change could cause impairment expense to be recorded,
impacting our net income or loss and our basis in the related asset. Any change in reserves directly impacts our
estimate of future cash flows from the property, as well as the property s fair value. Additionally, as management s
views related to future prices change, the change will affect the estimate of future net cash flows and the fair value
estimates. Changes in either of these amounts will directly impact the calculation of impairment.

A majority of our production, revenue and cash flow from operating activities are derived from assets that are

concentrated in a geographic area.

Approximately 52% of our estimated proved reserves at December 31, 2004 and a substantially higher percentage
of our production during 2004 were associated with our core South Louisiana properties (Burrwood and West Delta
83 Fields, Lafitte Field, Second Bayou Field and Plumb Bob Field). Accordingly, if the level of production from these
properties substantially declines, it could have a material adverse effect on our overall production level and our
revenue.

The oil and gas business involves many uncertainties, economic risks and operating risks that can prevent us

Jrom realizing profits and can cause substantial losses.

Our oil and gas operations are subject to the economic risks typically associated with exploration, development
and production activities, including the necessity of significant expenditures to locate and acquire properties and to
drill exploratory wells. In conducting exploration and development activities, the presence of unanticipated pressure
or irregularities in formations, miscalculations or accidents may cause our exploration, development and production
activities to be unsuccessful. This could result in a total loss of our investment in a particular property. If exploration
efforts are unsuccessful in establishing proved reserves and exploration activities cease, the amounts accumulated as
unproved costs would be charged against earnings as impairments. In addition, the cost and timing of drilling,
completing and operating wells is often uncertain.

The nature of the oil and gas business involves certain operating hazards such as well blowouts, cratering,
explosions, uncontrollable flows of oil, gas or well fluids, fires, formations with abnormal pressures, pollution,
releases of toxic gas and other environmental hazards and risks. Any of these operating hazards could result in
substantial losses to us. As a result, substantial liabilities to third parties or governmental entities may be incurred. The
payment of these amounts could reduce or eliminate the funds available for exploration, development or acquisitions.
These reductions in funds could result in a loss of our properties. Additionally, some of our oil and gas operations are
located in areas that are subject to weather disturbances such as hurricanes. Some of these disturbances can be severe
enough to cause substantial damage to facilities and possibly interrupt production. In accordance with customary
industry practices, we maintain insurance against some, but not all, of such risks and losses. The occurrence of an
event that is not fully covered by insurance could have a material adverse effect on our financial position and results
of operations.

Our debt instruments impose restrictions on us that may affect our ability to successfully operate our business.

Our senior credit facility, established in November 2001, as amended in February 2005, contains customary
restrictions, including covenants limiting our ability to incur additional debt, grant liens, make investments,
consolidate, merge or acquire other businesses, sell assets, pay dividends and other

8

Table of Contents 16



Edgar Filing: GOODRICH PETROLEUM CORP - Form S-3

Table of Contents

distributions and enter into transactions with affiliates. We recently received a non-binding commitment from the
lenders under our credit facilities for an expansion and extension of our existing credit facilities, however, no
substantive changes to these covenants is anticipated. We also are required to meet specified financial ratios under the
terms of our credit facility. As of September 30, 2005, we were not in compliance with the working capital ratio and
tangible net worth covenants and had received a waiver from our lenders. These restrictions may make it difficult for
us to successfully execute our business strategy or to compete in our industry with companies not similarly restricted.

We may be unable to identify liabilities associated with the properties that we acquire or obtain protection from

sellers against them.

The acquisition of properties requires us to assess a number of factors, including recoverable reserves,
development and operating costs and potential environmental and other liabilities. Such assessments are inexact and
inherently uncertain. In connection with the assessments, we perform a review of the subject properties, but such a
review will not reveal all existing or potential problems. In the course of our due diligence, we may not inspect every
well, platform or pipeline. We cannot necessarily observe structural and environmental problems, such as pipeline
corrosion, when an inspection is made. We may not be able to obtain contractual indemnities from the seller for
liabilities that it created. We may be required to assume the risk of the physical condition of the properties in addition
to the risk that the properties may not perform in accordance with our expectations.

We are subject to complex laws and regulations, including environmental regulations that can adversely affect

the cost, manner or feasibility of doing business.

Development, production and sale of natural gas and oil in the U.S. are subject to extensive laws and regulations,
including environmental laws and regulations. We may be required to make large expenditures to comply with
environmental and other governmental regulations. Matters subject to regulation include:

discharge permits for drilling operations;

bonds for ownership, development and production of oil and gas properties;
reports concerning operations; and

taxation.

Under these laws and regulations, we could be liable for personal injuries, property damage, oil spills, discharge of
hazardous materials, remediation and clean-up costs and other environmental damages. Failure to comply with these
laws and regulations also may result in the suspension or termination of our operations and subject us to
administrative, civil and criminal penalties. Moreover, these laws and regulations could change in ways that
substantially increase our costs. Accordingly, any of these liabilities, penalties, suspensions, terminations or regulatory
changes could materially adversely affect our financial condition and results of operations.

Competition in our industry is intense, and we are smaller and have a more limited operating history than some

of our competitors.

We compete with major and independent natural gas and oil companies for property acquisitions. We also
compete for the equipment and labor required to operate and to develop these properties. Some of our competitors
have substantially greater financial and other resources than us. In addition, larger competitors may be able to absorb
the burden of any changes in federal, state and local laws and regulations more easily than we can, which would
adversely affect our competitive position. These competitors may be able to pay more for natural gas and oil
properties and may be able to define, evaluate, bid for and acquire a greater number of properties than we can. Our
ability to acquire additional properties and develop new and existing properties in the future will depend on our ability
to conduct operations, to evaluate and select suitable properties and to consummate transactions in this highly
competitive environment.
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Our success depends on our management team and other key personnel, the loss of any of whom could disrupt

our business operations.

Our success will depend on our ability to retain and attract experienced engineers, geoscientists and other
professional staff. We depend to a large extent on the efforts, technical expertise and continued employment of these
personnel and members of our management team. If a significant number of them resign or become unable to continue
in their present role and if they are not adequately replaced, our business operations could be adversely affected.

Some of our operations are exposed to the additional risk of tropical weather disturbances.

Some of our production and reserves are located in South Louisiana. Operations in this area are subject to tropical
weather disturbances. Some of these disturbances can be severe enough to cause substantial damage to facilities and
possibly interrupt production. For example, Hurricanes Katrina and Rita impacted our South Louisiana operations in
the third quarter of 2005 causing the shut-in of our Burrwood/ West Delta 83 and Lafitte fields in late August and the
shut-in of our Second Bayou field in late September. Prior to the Hurricane Katrina shut-in, we estimate that our net
production from the fields in South Louisiana affected by the two hurricanes averaged approximately 12,500 Mcfe per
day and we have presently restored approximately two-thirds of this lost production as of the date of this prospectus.
Damage to our facilities due to the two hurricanes was substantially covered by insurance. In accordance with
customary industry practices, we maintain insurance against some, but not all, of these risks.

Losses could occur for uninsured risks or in amounts in excess of existing insurance coverage. We cannot assure
you that we will be able to maintain adequate insurance in the future at rates it considers reasonable or that any
particular types of coverage will be available. An event that is not fully covered by insurance could have a material
adverse effect on our financial position and results of operations.

Terrorist attacks or similar hostilities may adversely impact our results of operations.

The impact that future terrorist attacks or regional hostilities (particularly in the Middle East) may have on the
energy industry in general, and on us in particular, is unknown. Uncertainty surrounding military strikes or a sustained
military campaign may affect our operations in unpredictable ways, including disruptions of fuel supplies and
markets, particularly oil, and the possibility that infrastructure facilities, including pipelines, production facilities,
processing plants and refineries, could be direct targets of, or indirect casualties of, an act of terror or war. Moreover,
we have incurred additional costs since the terrorist attacks of September 11, 2001 to safeguard certain of our assets
and we may be required to incur significant additional costs in the future.

The terrorist attacks on September 11, 2001 and the changes in the insurance markets attributable to such attacks
have made certain types of insurance more difficult for us to obtain. There can be no assurance that insurance will be
available to us without significant additional costs. Instability in the financial markets as a result of terrorism or war
could also affect our ability to raise capital.

Risks Related to Our Common Stock

We do not intend to pay, and are restricted in our ability to pay, dividends on our common stock.

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 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.
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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 September 30, 2005, members of our board of directors and our management team beneficially own
approximately 50% of our outstanding shares of common stock. 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 authorize 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

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. Please read Description of Capital Stock for additional details
concerning the provisions of our certificate of incorporation and bylaws.

Risks Related to Debt Securities

If an active trading market does not develop for a series of Debt Securities sold pursuant to this prospectus, you

may be unable to sell any such Debt Securities or to sell any such Debt Securities at a price that you deem

sufficient.

Unless otherwise specified in an accompanying prospectus supplement, any Debt Securities sold pursuant to this
prospectus will be new securities for which there currently is no established trading market. We may elect not to list
any Debt Securities sold pursuant to this prospectus on a national securities exchange. While the underwriters of a
particular offering of Debt Securities may advise us that they intend to make a market in those Debt Securities, the
underwriters will not be obligated to do so and may stop their market making at any time. No assurance can be given:

that a market for any series of Debt Securities will develop or continue;

as to the liquidity of any market that does develop; or

as to your ability to sell any Debt Securities you may own or the price at which you may be able to sell your Debt

Securities.
A guarantee of Debt Securities could be voided if the guarantors fraudulently transferred their guarantees at
the time they incurred the indebtedness, which could result in the holders of Debt Securities being able to rely
on only Goodrich Petroleum Corporation to satisfy claims.
Any series of Debt Securities issued pursuant to this prospectus may be fully, irrevocably and unconditionally

guaranteed by the Subsidiary Guarantors. However, under United States bankruptcy law
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and comparable provisions of state fraudulent transfer laws, such a guarantee can be voided, or claims under a
guarantee may be subordinated to all other debts of that guarantor if, among other things, the guarantor, at the time it
incurred the indebtedness evidenced by its guarantee:

intended to hinder, delay or defraud any present or future creditor or received less than reasonably equivalent
value or fair consideration for the incurrence of the guarantee;

was insolvent or rendered insolvent by reason of such incurrence;

was engaged in a business or transaction for which the guarantor s remaining assets constituted unreasonably
small capital; or

intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they mature.
In addition, any payment by that guarantor under a guarantee could be voided and required to be returned to the
guarantor or to a fund for the benefit of the creditors of the guarantor.
The measures of insolvency for purposes of fraudulent transfer laws vary depending upon the governing law.
Generally, a guarantor would be considered insolvent if:
the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets;

the present fair saleable value of its assets was less than the amount that would be required to pay its probable
liability on its existing debts, including contingent liabilities, as they became absolute and mature; or

it could not pay its debts as they became due.

Holders of any Debt Securities sold pursuant to this prospectus will be effectively subordinated to all of our and

the Subsidiary Guarantors secured indebtedness and to all liabilities of any non-guarantor subsidiaries.

Holders of our secured indebtedness, including the indebtedness under our credit facility, have claims with respect
to our assets constituting collateral for their indebtedness that are prior to the claims of any Debt Securities sold
pursuant to this prospectus. In the event of a default on such Debt Securities or our bankruptcy, liquidation or
reorganization, those assets would be available to satisfy obligations with respect to the indebtedness secured thereby
before any payment could be made on Debt Securities sold pursuant to this prospectus. Accordingly, the secured
indebtedness would effectively be senior to such series of Debt Securities to the extent of the value of the collateral
securing the indebtedness. To the extent the value of the collateral is not sufficient to satisfy the secured indebtedness,
the holders of that indebtedness would be entitled to share with the holders of the Debt Securities issued pursuant to
this prospectus and the holders of other claims against us with respect to our other assets.

In addition, the Subsidiary Guarantors may not constitute all of our subsidiaries and any series of Debt Securities
issued and sold pursuant to this prospectus may not be guaranteed by all of our subsidiaries, and our non-guarantor
subsidiaries will be permitted to incur additional indebtedness under the indenture. As a result, holders of such Debt
Securities may be effectively subordinated to claims of third party creditors, including holders of indebtedness, and
preferred shareholders of these non-guarantor subsidiaries. Claims of those other creditors, including trade creditors,
secured creditors, governmental taxing authorities, holders of indebtedness or guarantees issued by the non-guarantor
subsidiaries and preferred shareholders of the non-guarantor subsidiaries, will generally have priority as to the assets
of the non-guarantor subsidiaries over our claims and equity interests. As a result, holders of our indebtedness,
including the holders of the Debt Securities sold pursuant to this prospectus, will be effectively subordinated to all
those claims.
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THE COMPANY

We are an independent oil and gas company engaged in the exploration, exploitation, development and production
of oil and natural gas properties primarily in the Cotton Valley Trend of East Texas and Northwest Louisiana and in
the transition zone of South Louisiana. At December 31, 2004, we owned working interests in 89 active oil and gas
wells located in 18 fields in four states. At December 31, 2004, we had estimated proved reserves of approximately
5.6 million barrels of oil and condensate and 67.7 billion cubic feet, or Bcf, of natural gas, or an aggregate of
101.21 Bcf equivalent, or Befe, with a pre-tax present value of future net reserves, discounted at 10 percent, of
$241.5 million and an after-tax present value of future net revenues of $180.7 million.

Our principal executive offices are located at 808 Travis Street, Suite 1320, Houston, Texas 77002. We also have
an office in Shreveport, Louisiana. Our common stock is listed on the New York Stock Exchange under the symbol

GDP.
BUSINESS STRATEGY

Our business strategy is to provide long term growth in net asset value per share, through the growth and
expansion of our oil and gas reserves and production. We focus on adding reserve value through the careful evaluation
and aggressive pursuit of oil and gas drilling and acquisition opportunities. Economic analyses are prepared on each
drilling and acquisition opportunity with criteria of adding net present value for every dollar invested. In addition, we
implemented an active hedging program designed to partially reduce commodity price risks in an effort to realize the
desired economic returns.

Several of the key elements of our business strategy are the following:

Exploit and Develop Existing Property Base. We seek to maximize the value of our existing assets by developing
and exploiting properties with the highest production and reserve growth potential. We intend to concentrate on
developing our multi-year inventory of drilling locations in the Cotton Valley Trend, currently totaling
approximately 115,000 gross acres (65,000 net acres), while selectively pursuing exploitation and development
opportunities on our South Louisiana transition zone properties. We are continually performing field studies of
our existing properties and reevaluating exploration and development opportunities using advanced technologies.

Focus on Low Operating Costs. We continually seek ways to minimize lease operating expenses and overhead
expenses. We will continue to seek to control costs to the greatest extent possible by controlling our operations.
As we continue to develop our Cotton Valley Trend properties, our overall operating costs per Mcfe are expected
to decrease due to the lower cost nature of our Cotton Valley operations.

Selectively Grow Through Exploration. We conduct an active exploration program, both within and outside our
existing properties, that is designed to complement our lower risk exploitation and development efforts with
moderate risk exploration projects offering greater production and reserve potential. We utilize 3-D seismic data
and other technical applications, as appropriate, to manage our exploration risk. We will also attempt to reduce
our risk on exploration projects, when appropriate, through the sale of working interests to outside drilling
partners on a promoted basis.

Pursue Strategic Acquisitions and Divestitures. We concentrate our efforts in areas where we can apply our
technical expertise and where we have significant operational control or experience. To leverage our extensive
regional knowledge base, we seek to acquire leasehold acreage with significant drilling potential in areas, such as
the Cotton Valley Trend and South Louisiana, which exhibit similar characteristics to our existing properties. We
continually strive to rationalize our portfolio of properties by selling marginal properties in an effort to redeploy
capital to exploitation, development and exploration projects which offer a potentially higher overall return.

Maintain an Active Hedging Program. We actively manage our exposure to commodity price fluctuations by

hedging meaningful portions of our expected production through the use of
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