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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) On November 18, 2009, Walter G. Goodrich settled a variable forward sale contract (the "Contract") that was entered into on November
13, 2006 with J.P. Morgan (formerly Bear Stearns), an unaffiliated third party. Pursuant to the Contract, Mr. Goodrich pledged 100,000
shares of Goodrich Petroleum Corporation common stock to secure his obligation to deliver a maximum of 100,000 shares of Goodrich

Reporting Owners



Edgar Filing: GOODRICH WALTER G - Form 4

Petroleum Corporation common stock (or an equivalent cash payment) on November 18, 2009 (the "Settlement Date"). During the term
of the Contract, Mr. Goodrich retained the right to receive up to approximately $3,800,530, which represents approximately 95% of the
aggregate value of the 100,000 shares of common stock on November 13, 2006.

At the Settlement Date, Mr. Goodrich had the right to receive the undrawn balance of the $3,800,530, if any. The Contract provided that

2) the number of shares of Goodrich Petroleum Corporation common stock (or an equivalent cash payment) that Mr. Goodrich would be
required to deliver to the purchaser on the Settlement Date would vary based on the price of the common stock (the "Settlement Price")
on the Settlement Date.

If the Settlement Price was at or above $50.8071 per share (the "Ceiling Price"), Mr. Goodrich would be obligated to deliver a number of
shares equal to the product of (a) 100,000 and (b) the ratio that is obtained by dividing the sum (x) $38.0053 per share (the "Floor Price")
and (y) the difference between the Settlement Price and the Ceiling Price, by the Settlement Price. If the Settlement Price was between the
(3) Floor Price and the Ceiling Price, Mr. Goodrich would be obligated to deliver a number of shares equal to the product of (a) 100,000 and
(b) the ratio that is obtained by dividing the Floor Price by the Settlement Price. Finally, if the Settlement Price was at or below the Floor
Price, Mr. Goodrich would be obligated to deliver 100,000 shares. The number of shares of Common Stock to be delivered by
Mr.Goodrich was subject to adjustment in the case of certain antdilutive and extraordinary events and the payment of dividends.

On the Settlement Date, the Settlement Price was $22.77. Accordingly, Mr. Goodrich transferred to the purchaser 100,000 shares of
Goodrich Petroleum Corporation common stock.

C))

(5) Mr. Goodrich's Forms 4 filed previously mistakenly understated his direct ownership by 4,087 shares.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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