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HERCULES OFFSHORE, INC.
9 Greenway Plaza, Suite 2200
Houston, Texas 77046

NOTICE OF 2008 ANNUAL MEETING OF STOCKHOLDERS
To Be Held on April 23, 2008

To the Stockholders
of Hercules Offshore, Inc.:

The annual meeting of stockholders of Hercules Offshore, Inc. will be held on April 23, 2008, at 10:00 a.m., local
time, at the InterContinental Hotel, 2222 West Loop South, Houston, Texas for the following purposes:

1. To elect two directors to the class of directors whose term will expire at the 2011 Annual Meeting of Stockholders;
2. To approve our Employee Stock Purchase Plan;

3. To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the year
ending December 31, 2008;

4. To approve the adjournment of the meeting, if necessary or appropriate, to solicit additional proxies in favor of any
of the foregoing proposals; and

5. To transact such other business as may properly come before the meeting or any adjournments or postponements
thereof.

Attached to this notice is a proxy statement setting forth information with respect to the above items and certain other
information.

The board of directors has fixed the close of business on March 3, 2008 as the record date for the determination of
stockholders entitled to notice of and to vote at the annual meeting or any adjournment or postponement thereof. Only
holders of record of our common stock at the close of business on the record date are entitled to notice of and to vote
at the meeting. For a period of 10 days prior to the meeting, a complete list of such stockholders will be available at
our executive offices for inspection by stockholders during normal business hours for proper purposes.

Your vote is important. All stockholders are cordially invited to attend the meeting. We urge you, whether or not you
plan to attend the meeting, to submit your proxy by completing, signing, dating and mailing the enclosed proxy
card in the postage-paid envelope provided. 1f a stockholder who has submitted a proxy attends the meeting in
person, such stockholder may revoke the proxy and vote in person on all matters submitted at the meeting.

By Order of the Board of Directors
James W. Noe
Senior Vice President, General Counsel,

Chief Compliance Officer and Secretary

Houston, Texas
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HERCULES OFFSHORE, INC.
9 Greenway Plaza, Suite 2200
Houston, Texas 77046

PROXY STATEMENT
For 2008 Annual Meeting of Stockholders
To Be Held on April 23, 2008

GENERAL

This proxy statement is furnished to stockholders of Hercules Offshore, Inc. in connection with the solicitation of
proxies by our board of directors for use at the annual meeting of stockholders to be held on April 23, 2008, or at any
adjournment or postponement thereof, at the time and place and for the purposes specified in the accompanying notice
of annual meeting. The approximate date of mailing of this proxy statement and the accompanying proxy, together
with our 2007 annual report, is March 18, 2008.

Proxies and Voting Instructions
If you hold shares of our common stock in your name, you can submit your proxy by completing, signing and dating
your proxy card and mailing it in the postage-paid envelope provided. Proxy cards must be received by us before
voting begins at the annual meeting.
If you hold shares of our common stock through someone else, such as a bank, broker or other nominee, you may
obtain material from them asking you how you want to vote your shares. Please follow the directions provided by the
nominee to indicate how you want to vote.
You may revoke your proxy at any time prior to its exercise by:

giving written notice of the revocation to our corporate secretary;

appearing and voting in person at the annual meeting; or

delivering a later-dated proxy card to our corporate secretary.
Your attendance at the annual meeting in person without voting will not automatically revoke your proxy. If you hold
shares through someone else, such as a bank, broker or other nominee, and you desire to revoke your proxy, you
should follow the instructions provided by your nominee.
Voting Procedures and Tabulation
We will appoint one or more inspectors of election to act at the annual meeting and to make a written report thereof.
The inspectors will ascertain the number of shares outstanding and the voting power of each, determine the shares
represented at the annual meeting and the validity of proxies and ballots, count all votes and ballots, and perform
certain other duties. The determination of the inspectors as to the validity of proxies will be final and binding.
All properly executed written proxies delivered pursuant to this solicitation, and not later revoked, will be voted at the

annual meeting in accordance with the instructions given in the proxy. Stockholders should vote their shares on the
enclosed proxy card. If no choice is indicated, proxies that are signed and returned will be voted FOR the election of

6
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all director nominees, FOR approval of our Employee Stock Purchase Plan, FOR approval of the ratification of the
appointment of Ernst & Young LLP as our independent registered public accounting firm for the year ending

December 31, 2008 and FOR approval of the adjournment of the meeting, if necessary or appropriate, to solicit
additional proxies in favor of any of the foregoing proposals. All shares of our
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common stock represented by properly executed and unrevoked proxies will be voted if such proxies are received in
time for the meeting.

The two nominees for director who receive the greatest number of votes cast at the meeting will be elected as
directors. Cumulative voting is not permitted in the election of directors. The approval of our Employee Stock
Purchase Plan, the ratification of the appointment of Ernst & Young LLP as our independent registered public
accounting firm for the year ending December 31, 2008 and the adjournment proposal are subject to the approval of a
majority of the shares of common stock voting on the matter.

Abstentions and broker non-votes (proxies submitted by brokers that do not indicate a vote for a proposal because
they do not have discretionary voting authority and have not received instructions as to how to vote on the proposal)
are counted as present in determining whether the quorum requirement for the annual meeting is satisfied. For
purposes of determining the outcome of any matter to be voted upon as to which the holder has abstained or as to
which the broker has physically indicated on the proxy that the broker does not have discretionary authority to vote,
these shares will be treated as not voting with respect to that matter.

With regard to the election of directors, votes may be cast in favor of or withheld from each nominee. Votes that are
withheld will be excluded entirely from the vote and will have no effect. Broker non-votes will have no effect on the
outcome of the election of directors.

With regard to the proposals to approve our Employee Stock Purchase Plan, to ratify the appointment of Ernst &
Young LLP as independent registered public accounting firm for 2008 and to approve the adjournment proposal,
abstentions and broker non-votes will not affect the outcome of the voting on the proposals.

VOTING SECURITIES

Our only outstanding voting securities are shares of our common stock. Only holders of record of common stock at
the close of business on March 3, 2008, the record date for the annual meeting, are entitled to notice of and to vote at
the annual meeting. On the record date for the annual meeting, there were 89,475,008 shares outstanding and entitled
to be voted at the annual meeting. A majority of such shares, present in person or represented by proxy, is necessary to
constitute a quorum. Each share is entitled to one vote.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE STOCKHOLDERS MEETING TO BE HELD ON APRIL 23, 2008

This proxy statement and our 2007 annual report to shareholders are available at http://www.proxydocs.com/hero.

ELECTION OF DIRECTORS
(Item 1 on Proxy Card)

Our certificate of incorporation provides for three classes of directors serving staggered three-year terms. There are
two Class III directors whose terms expire at the 2008 annual meeting: F. Gardner Parker and John T. Reynolds. The
nominating and governance committee of our board of directors has approved, and our board has unanimously
nominated, Mr. Parker and Mr. Reynolds for reelection as directors of Hercules Offshore to serve until the 2011
annual meeting of stockholders or until his successor is elected and qualified. If any of the nominees becomes
unavailable for any reason, which is not anticipated, the board of directors in its discretion may designate a substitute
nominee. If you have filled out the accompanying proxy card in favor of the unavailable nominee, your vote will be
cast for the substitute nominee designated by the board of directors.
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The directors nominated for election this year will be elected by a plurality of the shares of our common stock present
in person or represented by proxy at the annual meeting and entitled to vote. In other words, the two nominees for
director who receive the greatest number of votes cast at the meeting will be elected as directors. All duly submitted
and unrevoked proxies will be voted for the nominees selected by our board, except where authorization to do so has
been withheld.

Board Recommendation
Our board recommends that stockholders vote FOR the election of its nominees for director.

2
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Board of Directors

Information with respect to the directors nominated for election this year, and the directors whose terms do not expire
at the 2008 annual meeting, is presented below.

Nominees for Election as Class I1I Directors

F. Gardner Parker,
age 66, director since 2005

John T. Reynolds,

age 37, director since 2004

Directors Not Standing for Election

Thomas N. Amonett,
age 64, director since 2007

Randall D. Stilley,
age 54, director since 2004

From 1970 until 1984, Mr. Parker worked at Ernst & Ernst (now Ernst &
Young LLP), an accounting firm, and was a partner at that firm from 1978
until 1984. Mr. Parker has been Managing Outside Trust Manager with
Camden Property Trust, a real estate investment trust, since 1998. He serves
as a director of Carrizo Oil and Gas, Inc., Pinnacle Gas Resources, Inc. and
Sharps Compliance Corp.

Mr. Reynolds has served as Chairman of our Board of Directors since
November 2005 and was Chairman of the Board of Managers of our private
predecessor company from August 2004 to November 2005. Mr. Reynolds is
co-founder and a managing director of Lime Rock Management LP, an
energy-focused private equity firm. Prior to co-founding Lime Rock
Management in 1998, Mr. Reynolds was a Vice President at Goldman
Sachs & Co., an investment banking firm. He was a senior analyst for oil
services in the investment research department at Goldman Sachs, where he
worked from 1992 to 1998.

Class I Directors (Term Expiring in 2009)

Mr. Amonett served as a director of TODCO from May 2004 until TODCO s
acquisition by Hercules Offshore in July 2007. He was appointed lead
independent director of TODCO in October 2004 and was appointed
Chairman of TODCO in February 2005. He has been President and Chief
Executive Officer of Champion Technologies, Inc., a manufacturer and
distributor of specialty chemicals and related services, since 1999. From
November 1998 to June 1999, he was President, Chief Executive Officer and
a director of American Residential Services, Inc., a company providing
equipment and services relating to residential heating, ventilating,
air-conditioning, plumbing, electrical and indoor air quality systems and
appliances. From July 1996 until June 1997, Mr. Amonett was Interim
President and Chief Executive Officer of Weatherford Enterra, Inc., an
oilfield services and manufacturing company. Mr. Amonett also serves as a
director and member of the audit committee of Orion Marine Group, Inc., a
marine contractor, and a director and member of the executive compensation
committee and the audit committee of Bristow Group Inc., a global provider
of helicopter services.

Mr. Stilley has served as our Chief Executive Officer and President since
October 2004. Prior to joining Hercules Offshore, Mr. Stilley was Chief
Executive Officer of Seitel, Inc., an oilfield services company, from January

10
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2004 to October 2004. From 2000 until he joined Seitel, Mr. Stilley was an
independent business consultant and managed private investments. From
1997 until 2000, Mr. Stilley was President of the Oilfield Services Division at
Weatherford International, Inc., an oilfield services company. Prior to joining
Weatherford in 1997, Mr. Stilley served in a variety of positions at
Halliburton Company, an oilfield services company. He is a registered

professional engineer in the state of Texas and a member of the Society of
Petroleum Engineers.

3

11
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Steven A. Webster,
age 56, director since 2005

Suzanne V. Baer,
age 60, director since 2007

Thomas R. Bates, Jr.,
age 58, director since 2004

Thomas M Hamilton,
age 64, director since 2007

Mr. Webster has been President and Co-Managing Partner of Avista Capital
Partners LP, a partnership which he co-founded that focuses on private equity
investments in energy, media, healthcare and other industries, since June
2005. From 2000 to June 2005, he served as Chairman of Global Energy
Partners, an affiliate of Credit Suisse s private equity business. From 1998 to
1999, he served as President and Chief Executive Officer of R&B Falcon
Corporation, a marine contract drilling company. From 1988 to 1997,

Mr. Webster was Chairman and Chief Executive Officer of Falcon Drilling
Company Inc., a company he founded. Mr. Webster has been a financial
intermediary since 1979 and an active investor since 1984 in the energy
sector. He serves as Chairman of Carrizo Oil & Gas Inc., Basic Energy
Services, Inc., Solitario Resources Corporation and Pinnacle Gas Resources,
Inc. He is also a trust manager of Camden Property Trust and a director of
Geokinetics Inc., Grey Wolf, Inc., SEACOR Holdings Inc. and Encore
Bancshares, Inc.

Class II Directors (Term Expiring in 2010)

Ms. Baer served as a director of TODCO from May 2005 until TODCO s
acquisition by Hercules Offshore in July 2007. Ms. Baer served as Executive
Vice President and Chief Financial Officer of Energy Partners Ltd., an
independent oil and natural gas exploration and production company focused
on the shallow-to-moderate depth waters of the Gulf of Mexico, from April
2000 until her retirement in April 2005. From July 1998 until March 2000,
Ms. Baer was Vice President and Treasurer of Burlington Resources Inc., an
independent oil and natural gas exploration and production company, and,
from October 1997 to July 1998, was Vice President and Assistant Treasurer
of Burlington Resources. Ms. Baer also serves as a director and member of
the audit committee of Lufkin Industries, Inc.

Mr. Bates has been a managing director at Lime Rock Management LP, an
energy-focused private equity firm, since October 2001. From February 2000
through September 2001, Mr. Bates was a business consultant. From June
1998 through January 2000, Mr. Bates was President of the Discovery Group
of Baker Hughes Incorporated, an oilfield services company. From June 1997
to May 1998, he was President and Chief Executive Officer of
Weatherford/Enterra, Inc., an oilfield services company. From March 1992 to
May 1997, Mr. Bates was President of Anadrill at Schlumberger Limited, an
oilfield services company. Mr. Bates was Vice President of Sedco Forex at
Schlumberger from February 1986 to March 1992. Mr. Bates serves on the
board of directors of NATCO Group Inc. and T3 Energy Services, Inc.

Mr. Hamilton served as a director of TODCO from May 2004 until TODCO s
acquisition by Hercules Offshore in July 2007. He served as the Chairman,
President and Chief Executive Officer of EEX Corporation from January
1997 until his retirement in November 2002. From 1992 to 1997,

Mr. Hamilton served as Executive Vice President of Pennzoil Company and
as President of Pennzoil Exploration and Production Company. Mr. Hamilton
was a director of BP Exploration, where he served as Chief Executive Officer

12
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of the Frontier and International Operating Company of BP Exploration from
1989 to 1991 and as the General Manager for East Asia/Australia/Latin
America from 1988 to 1989. From 1985 to 1988, he held the position of
Senior Vice President of Exploration at Standard Oil Company, prior to its
being merged into BP. Mr. Hamilton is also a director and member of the
audit committee of FMC Technologies Inc. and is a member of the board of
directors of Methanex Corporation.

4

13
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Thomas J. Madonna, Mr. Madonna has been Chief Financial Officer of Menil Foundation, Inc., a

age 61, director since 2005 major art museum, since July 2007. From November 2002 until July 2007, he
served as the Manager of Finance of Menil Foundation, Inc. From 1969 until
December 2001, Mr. Madonna worked at PricewaterhouseCoopers LLP in a
number of roles, including as Assurance Partner from 1982 until his
retirement in 2001.

Thierry Pilenko, Mr. Pilenko has been Chairman and Chief Executive Officer of Technip, a

age 50, director since 2006 provider of engineering, technologies and construction services for the oil,
gas and petrochemical industries, since April 2007. From March 2004 to
January 2007, Mr. Pilenko was Chairman and Chief Executive Officer of
Veritas DGC Inc. From 2001 to March 2004, Mr. Pilenko served as managing
director of SchlumbergerSema, a Schlumberger Ltd. company located in
Paris. From 1998 to 2001, he was president of Geoquest, another
Schlumberger Ltd. company located in Houston, Texas. Mr. Pilenko was
employed by Schlumberger Ltd. and its affiliated companies in various parts
of the world, beginning in 1984, in a variety of progressively more
responsible operating positions.

ADDITIONAL INFORMATION REGARDING THE BOARD OF DIRECTORS
Board Independence

It is the policy of our board of directors that a substantial majority of the members of our board qualify as independent
directors in accordance with the qualification requirements of the NASDAQ Global Market. It is also the policy of the
board that all of the members of our audit committee, compensation committee, and nominating and governance
committee qualify as independent directors in accordance with the qualification requirements of the NASDAQ Global
Market, and that all of the members of the audit committee satisfy the criteria for independence under applicable
provisions of the Securities Exchange Act of 1934 and SEC rules, in each case within the applicable phase-in

provisions thereof. Our board has determined that all of the directors and nominees for director, except Mr. Stilley,

who is employed by Hercules Offshore, satisfy the independence standards of the NASDAQ Global Market. Our

board also has determined that each member of the audit committee qualifies as independent under Rule 10A-3 under
the Securities Exchange Act of 1934.

Board Committees and Meetings

We have a standing audit committee, compensation committee, and nominating and governance committee of the
board of directors, as well as a special governance committee that will cease to exist on the third anniversary of our
acquisition of TODCO. Each of these committees operates under a written charter that has been adopted by the
respective committee and by our board. The charters are published under the Corporate Governance section of our
website at www.herculesoffshore.com. The charter of our audit committee is attached to this proxy statement as
Annex A.

The current members of the committees, the number of meetings held by each committee in 2007 and a description of
the functions performed by each committee are set forth below:

Audit Committee (10 meetings). The current members of the audit committee are Suzanne V. Baer, Thomas J.

Madonna, F. Gardner Parker (chair) and John T. Reynolds. The committee s purpose is to assist the board of directors
in overseeing our accounting and financial reporting processes, the audits of our financial statements and our internal

14
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control over financial reporting. In addition, the audit committee is directly responsible for the appointment,
compensation, retention and oversight of the work of our independent registered public accounting firm. The board of
directors has determined that Mr. Parker qualifies as an audit committee financial expert, as such term is defined in the
rules of the SEC. The board of directors also has determined that each member of the audit committee qualifies as
independent under Rule 10A-3 under the Securities Exchange Act of 1934.
5
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Compensation Committee (8 meetings, 5 of which were held as the Nominating, Governance and Compensation
Commiittee prior to the TODCO acquisition, and the other 3 of which were held as the Compensation Committee after
the TODCO acquisition). The current members of the compensation committee are Thomas R. Bates, Jr., Thomas M
Hamilton (chair), F. Gardner Parker and Thierry Pilenko. The purposes of the committee are, among other things, to
discharge the responsibilities of the board relating to the compensation of our Chief Executive Officer and other
executive officers, to administer our equity-based compensation plans and to review and approve our objectives and
elements of executive compensation.

The compensation committee annually reviews the performance of our Chief Executive Officer and makes
compensation decisions for the Chief Executive Officer based on that review. The Chief Executive Officer annually
reviews the performance of each of the other executive officers and, based on this review, makes recommendations to
the committee with respect to their compensation. The recommendations, including with respect to salary adjustments,
bonus percentages, equity awards and perquisites, are presented to the committee by our Chief Executive Officer and
our Vice President Human Resources. The committee can exercise its discretion in modifying any recommended
adjustments to salary, bonus percentages, perquisites or equity awards to the executive officers. The committee
approves the elements of compensation relevant to Chief Executive Officer and executive officer compensation based
on, among other information, established corporate goals and objectives, company performance targets, personal
performance objectives, and the compensation paid by the company s competitors.

In addition, the responsibilities of the compensation committee include, among other things:

to consider and take action on the adoption of and changes to our incentive compensation plans, equity-based
compensation plans and other benefit plans;

to administer our compensation plans that it is assigned responsibility to administer;

to review the compensation and benefits of nonemployee directors and to approve, or make recommendations
to the board of directors with respect to, any changes in such compensation and benefits;

to review and approve any equity-based plans and awards that are not subject to stockholder approval;

to approve employment, severance, change-of-control and retention agreements, and amendments for executive
officers;

to make recommendations to the board of directors regarding the adoption or modification of any stock
ownership guidelines applicable to executive officers and directors; and

to administer and provide oversight of our policy regarding the timing and pricing of equity-based
compensation awards.

Nominating and Governance Committee (7 meetings, 5 of which were held as the Nominating, Governance and
Compensation Committee prior to the TODCO acquisition, and the other 2 of which were held as the Nominating and
Governance Commiittee after the TODCO acquisition). The current members of the nominating and governance
committee are Thomas N. Amonett, Thomas R. Bates, Jr., Thomas J. Madonna (chair) and Steven A. Webster. The
purposes of the committee are, among other things, to identify and recommend individuals qualified to become board
members consistent with criteria approved by the board and by the special governance committee, to assist the board
in determining the composition of the board and its committees, to develop, implement and review our corporate
governance guidelines, practices and procedures and to oversee a process to assess board and committee effectiveness.
Until the third anniversary of the effective time of the TODCO acquisition, the nominating and governance committee
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will adopt and implement the director nominations and proposals and other actions taken by the special governance
committee in accordance with its charter.

In assessing the qualifications of prospective nominees to the board of directors, the nominating and governance
committee considers any factors it deems relevant, including each nominee s general understanding of marketing,
finance, or other elements relevant to the success of a publicly traded company in the current business environment,
understanding of our business on an operational level, integrity, education and professional background, and
willingness to devote time to the board of directors duties. In addition, the committee evaluates each

6
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individual in the context of the board of directors as a whole, with the objective of recommending individuals that can
best perpetuate the success of our business and represent stockholder interests through the exercise of sound business
judgment using their diversity of experience in these various areas.

The nominating and governance committee will consider director candidates recommended by stockholders. If a
stockholder wishes to recommend a director for nomination by the committee, the stockholder should submit the
recommendation in writing to the Chair, Nominating and Governance Committee, in care of the Secretary, Hercules
Offshore, Inc., 9 Greenway Plaza, Suite 2200, Houston, Texas 77046. In accordance with our Policy Regarding

Director Nominations by Stockholders, which can be found under the Corporate Governance section of our website at
www.herculesoffshore.com, the recommendation should contain the following information:

the name, age, business address and residence address of the nominee and the name and address of the
stockholder making the nomination;

the principal occupation or employment of the nominee;

the number of shares of each class or series of our common stock beneficially owned by the nominee and the
stockholder and the period for which those shares have been owned;

the written consent of the nominee to have such nominee s name placed in nomination at the meeting and to
serve if elected; and

any other information the stockholder may deem relevant to the committee s evaluation.

Candidates recommended by stockholders are evaluated on the same basis as candidates recommended by the board of
directors, executive officers, third-party search firms or other sources.

Special Governance Committee (no meetings). The current members of the special governance committee are Thomas
N. Amonett, Thomas R. Bates, Jr., Thomas J. Madonna (chair) and Steven A. Webster. The merger agreement under
which we acquired TODCO contains provisions intended to maintain, for a period of three years following the
effective time of the merger, a ratio on our board of directors of seven directors nominated by Hercules Offshore and
three directors nominated by TODCO. Our bylaws and the charter of the special governance committee include
provisions related to the composition of our board, including that ratio. The purpose of the committee is to nominate
individuals to fill any vacancies on the board created by the cessation of service of any director of Hercules Offshore
or TODCO, as the case may be, who was designated to be a director of our company as of the effective time of the
merger and any other director who takes office thereafter who is nominated, or proposed to the committee for election
or appointment, to the board by recommendation of a majority of Hercules Offshore directors or legacy TODCO
directors, as the case may be.

In 2007, our board of directors held 12 meetings. Each director attended at least 75% of the total number of meetings
of the board of directors and of the committees of the board on which he served, in each case held during the period
for which he was a director. Directors are expected to attend meetings of the board of directors and meetings of
committees on which they serve and to spend as much time and meet as frequently as necessary to properly discharge
their responsibilities. In addition, directors are expected to attend annual meetings of our stockholders. All of our
directors who were serving as directors at our 2007 annual meeting of stockholders attended that meeting.

Compensation Committee Interlocks and Insider Participation. None of our executive officers have served as a

member of a compensation committee (or if no committee performs that function, the board of directors) of any other
entity that has an executive officer serving as a member of our board of directors.
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Corporate Governance

Corporate Governance Guidelines. The board of directors has established Corporate Governance Guidelines to assist
the board in the exercise of its responsibilities under applicable law. The guidelines provide a framework for
governance of our company and the board, covering such matters as determining director independence; director
orientation and continuing education; director responsibilities; director access to officers, management and advisors;
annual evaluations of the board; and other corporate governance practices and

7
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principles. The guidelines are available on our website at www.herculesoffshore.com under the Corporate Governance
section. In addition, the guidelines, as well as the charters of the audit committee, the compensation committee, the
nominating and governance committee and the special governance committee and our Code of Business Conduct and
Ethics, are available in print to any investor requesting a copy. Requests should be directed to our Investor Relations
Department.

Code of Business Conduct and Ethics. All of our directors and employees must act ethically at all times and in
accordance with the policies comprising our Code of Business Conduct and Ethics. The code is a reaffirmation that we
expect all directors and employees to uphold our standards of honesty, integrity, ethical behavior and compliance with
the law, and to avoid actual or apparent conflicts of interest between their personal and professional affairs. Directors
and employees are obligated to promptly report any good faith concerns or problems or any actual or suspected
violations of the code. The code sets forth the procedures for the confidential and anonymous reporting of a violation
of the code. We prohibit any form of retaliation against any employee for reporting, in good faith, suspected violations
of the code. The code also sets forth procedures to receive, retain and treat complaints received regarding accounting,
internal accounting controls or auditing matters, and to allow for the confidential and anonymous submission by
employees of concerns regarding questionable accounting or auditing matters. The code is available on our website at
www.herculesoffshore.com as described above.

Executive Sessions. The independent directors meet regularly in executive session without management participation
after each regular non-telephonic board meeting. Currently, the director who presides at these meetings is the
Chairman of the Board. If the Chairman ceases to be independent, then the presiding director will be chosen by a vote
of the independent directors.

Communication with the Independent Directors. Stockholders and other interested parties may make their concerns
known confidentially to the independent directors by submitting a communication in an envelope marked Confidential
addressed to the Board of Directors, a specifically named independent director or the Independent Directors as a
group, in care of our Corporate Secretary. All such communications will be conveyed, as applicable, to the full board
of directors, the specified independent director or the independent directors as a group.

EXECUTIVE OFFICERS

We have presented below information about our executive officers as of March 3, 2008. Officers are appointed
annually by the board of directors and serve until their successors are chosen or until their resignation or removal.

Name Age Position

Randall D. Stilley 54  Chief Executive Officer and President(1)

John T. Rynd 51 Executive Vice President and Chief Operating Officer

Lisa W. Rodriguez 47  Senior Vice President and Chief Financial Officer

James W. Noe 35  Senior Vice President, General Counsel, Chief
Compliance Officer and Secretary

Randal R. Reed 52 President, Hercules Liftboat Company, LLC

Terrell L. Carr 53  Vice President, Worldwide Operations

Don P. Rodney 60  President of Hercules International Holdings, Ltd. and
President of Hercules Oilfield Services Ltd.

Todd Pellegrin 42  Managing Director, West Africa
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(1) For biographical information on Mr. Stilley, see Election of Directors Board of Directors on page 3.

John T. Rynd became Executive Vice President and Chief Operating Officer in July 2007. From October 2005 to July
2007, he was Senior Vice President of Hercules Offshore and President of Hercules Drilling Company, LLC. Prior to
joining Hercules Offshore, Mr. Rynd worked at Noble Drilling Services Inc., a wholly owned subsidiary of

8
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Noble Corporation, a contract drilling company, as Vice President Investor Relations from October 2000 to
September 2005 and as Vice President Marketing and Contracts from September 1994 to September 2000. From June
1990 to September 1994, Mr. Rynd worked for Chiles Offshore Corporation, a contract drilling company, including as
Vice President Marketing.

Lisa W. Rodriguez served as chief financial officer on an interim basis from January 2007 to March 2007.

Ms. Rodriguez became Senior Vice President and Chief Financial Officer in March 2007. Ms. Rodriguez also serves
as Hercules Offshore s principal accounting officer. Prior to joining Hercules Offshore, Ms. Rodriguez was Senior
Vice President and Chief Financial Officer of Weatherford International Ltd. from June 2002 to November 2006.

Ms. Rodriguez joined Weatherford in 1996 and served in several positions, including Vice President ~Accounting and
Finance from February 2001 to June 2002, Vice President ~Accounting from June 2000 to February 2001 and
Controller from 1999 to February 2001.

James W. Noe has served as Senior Vice President, General Counsel, Chief Compliance Officer and Secretary since
April 2007. From October 2005 to April 2007, Mr. Noe served as Vice President, General Counsel and Secretary of
Hercules Offshore. From July 2002 to October 2005, Mr. Noe was Corporate Counsel for BJ Services Company, a
worldwide oilfield services company. He was in private legal practice from October 1997 to July 2002. On several
occasions during 2000 and 2001 while still in private practice, Mr. Noe served as counsel for Single Buoy Mooring, a
company that designs, owns and operates floating production systems.

Randal R. Reed has served as President of our subsidiary, Hercules Liftboat Company, LLC, since October 2004.
From 1995 to October 2004, Mr. Reed was manager of the fleet of liftboats, diveboats and crewboats of Global
Industries, Ltd., an oilfield services company.

Terrell L. Carr joined Hercules Drilling Company, LLC as Vice President of Operations in January 2007. He is now
Hercules Offshore s Vice President of Worldwide Operations and is responsible for Hercules Offshore s day to day
drilling operations. From 2006 to January 2007, Mr. Carr served as Manager, Operations for the Asia Pacific Region
of ENSCO International Incorporated and from 2001-2006, he served as a Rig Manager and Country Manager in
various international locations for Ensco International Incorporated. Prior to joining ENSCO, from 1982 to 2001,

Mr. Carr was employed by Reading & Bates Corporation (later R&B Falcon Corporation) in various key international
operations and marketing roles.

Don P. Rodney has served as President of Hercules International Holdings Ltd. since December 2005 and President of
Hercules Oilfield Services Ltd. since September 2006. From July 2004 to December 2005, Mr. Rodney served as Vice
President, Finance of Hercules Drilling Company, LLC. From October 2003 to June 2004, Mr. Rodney was Chief
Financial Officer of Hercules Offshore Corporation, which is not related to our company. Mr. Rodney was retired
from July 2003 to October 2003. From November 2002 to July 2003, he was Treasurer of TODCO, a contract drilling
company. Mr. Rodney was Controller, Inland Water Division of Transocean from February 2001 until October 2002.
From November 1992 until January 2001, Mr. Rodney served as Vice President, Finance for R&B Falcon Drilling
USA, Inc., a marine contract drilling company, and its predecessors. From 1976 to November 1992, Mr. Rodney
worked for Atlantic Pacific Marine Corp., a marine contract drilling company, in a number of positions, including as
Controller from 1983 until November 1992.

Todd Pellegrin was named Managing Director for the West Africa Region in July 2007. Prior to this appointment,

Mr. Pellegrin held the position of Managing Director of Hercules Offshore Nigeria from March 2006 to July 2007.
Mr. Pellegrin was the Managing Director of Danos & Curole Nigeria, Ltd. from January 2004 to February 2006. From
August 1998 to December 2003, he served in several capacities for Danos & Curole, including International Business
Development Representative. From February 1997 to July 1998, he was the Chief Executive Officer of South Central
Planning & Development Commission in Louisiana.
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SECURITY OWNERSHIP

The following table sets forth information as of March 3, 2008 with respect to the beneficial ownership of our

common stock by (1) each stockholder who we know to be a beneficial owner of more than 5% of our common stock,

(2) our directors and director nominees and the persons named in the Summary Compensation Table below, and (3) all
current executive officers and directors as a group. To our knowledge, except as indicated in the footnotes to this table

or as provided by applicable community property laws, the persons named in the table have sole investment and

voting power with respect to the shares of common stock indicated.

Number of Percent of

Name and Address of Beneficial Owner(1) Shares(2) Class

Bank of America Corporation(3) 6,196,860 6.9%
Paulson & Co. Inc.(4) 7,531,000 8.4%
Snow Capital Management, L.P.(5) 5,323,150 6.0%
John T. Reynolds(6) 1,600,127 1.8%
Randall D. Stilley 1,145,333 1.3%
John T. Rynd 207,686 *
Lisa W. Rodriguez 56,666 *
James W. Noe 48,833 *
Randal R. Reed 147,050 *
Thomas N. Amonett 18,926 *
Suzanne V. Baer 10,771 *
Thomas R. Bates, Jr.(6) 1,600,127 1.8%
Thomas M Hamilton 16,734 *
Thomas J. Madonna 10,700 *
F. Gardner Parker 11,200 *
Thierry Pilenko 3,866 *
Steven A. Webster(7) 1,126,093 1.3%
Steven A. Manz(8) 195,530 *
All current executive officers and directors as a group (17 persons) 4,550,761 5.1%

* Less than 1% of issued and outstanding shares of our common stock.
(1) The address of each director and executive officer is 9 Greenway Plaza, Suite 2200, Houston, Texas 77046.

(2) The number of shares beneficially owned by the directors and executive officers includes shares that may be
acquired within 60 days of March 3, 2008 by exercise of stock options as follows: Mr. Stilley = 843,333;
Mr. Rynd 69,000; Ms. Rodriguez  16,666; Mr. Noe  26,833; Mr. Reed 141,250; Mr. Amonett 7,308;
Mr. Hamilton 7,308; Mr. Manz  156,400; and all current executive officers and directors as a group 1,181,698.

(3) Based on a Schedule 13G dated February 5, 2008 filed with the SEC by Bank of America Corporation, NB
Holdings Corporation, Bank of America, NA, United States Trust Company, NA, Banc of America Securities
Holdings Corporation, Banc of America Securities LLC, Columbia Management Group, LLC, Columbia
Management Advisors, LLC, and Banc of America Investment Advisors, Inc. Bank of America Corporation and
NB Holdings Corporation reported shared voting power with respect to 5,876,449 shares of common stock
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beneficially owned and shared dispositive power with respect to 6,196,860 shares of common stock beneficially
owned. The other entities reported shared and sole voting and shared dispositive power as to some or all of the
shares beneficially owned. The address of each entity is 100 North Tryon Street, Floor 25, Bank of America
Corporate Center, Charlotte, North Carolina 28255.

(4) Based on a Schedule 13G dated February 14, 2008 filed with the SEC by Paulson & Co. Inc. Paulson & Co. Inc.
reported sole voting and dispositive power with respect to all of these shares. The address for this entity is 590

10
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Madison Avenue, New York, New York 10022. Paulson & Co. Inc. disclaims beneficial ownership of the shares
described above.

(5) Based on a Schedule 13G dated January 15, 2008 filed with the SEC by Snow Capital Management, L.P. Snow
Capital Management L.P. and its general partner, Snow Capital Management, Inc., reported sole voting power
with respect to 5,282,772 shares of common stock beneficially owned and sole dispositive power with respect to
5,323,150 shares of common stock beneficially owned. The address of each of these entities is 2100
Georgetowne Drive, Suite 400, Sewickley, Pennsylvania 15143.

(6) Includes 1,595,127 shares held by LR Holdings, LP. LR2 GP, L.P., the general partner of LR Hercules
Holdings, LP, as well as LR2 GP, LLC, which controls the general partner, may be deemed to beneficially own
the shares held by LR Hercules Holdings, LP. Hercules has been informed by LR Hercules Holdings, LP that all
decisions regarding investments by LR Hercules Holdings, LP are made by an investment committee whose
composition may change. No individual has authority to make any such decisions without the approval of the
investment committee. The current members of the investment committee are Thomas R. Bates, Jr., John G.
Clarkson, Jonathan C. Farber, Mark A. McCall, John T. Reynolds and Lawrence Ross, each of whom disclaims
beneficial ownership in the shares held by LR Hercules Holdings, LP. The address of LR Hercules Holdings, LP
is c/o Lime Rock Management LP, 518 Riverside Avenue, Westport, Connecticut 06880.

(7) Mr. Webster directly owns 533,059 shares of our common stock and is the beneficial owner of 588,767 shares
of our common stock through Kestrel Capital, LP, over which Mr. Webster shares voting and investment power,
and 4,267 shares of our common stock as Trustee of the Steven A. Webster Defined Benefit Pension Plan.

(8) Mr. Manz, our former Senior Vice President Planning and Corporate Development, resigned from our company
effective as of September 20, 2007. The information included in the table for Mr. Manz is based on his
Section 16 reports.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires our executive officers and directors and beneficial
owners of more than ten percent (10%) of any class of equity securities to file initial reports of ownership and reports
of changes in ownership of our common stock with the SEC and, pursuant to rules promulgated under Section 16(a),
such individuals are required to furnish us with copies of Section 16(a) reports they file. Based solely on a review of
the copies of such reports furnished to us during the year ended December 31, 2007 and written representations from
our officers and directors, all Section 16(a) reports applicable to our officers and directors and any beneficial owners
of ten percent (10%) or more of a class of equity securities were filed on a timely basis, except one Form 4 that
reported a grant of restricted stock for each of Messrs. Madonna and Parker; one Form 4 that reported a grant of
restricted stock and options for each of Randall D. Stilley, John T. Rynd, James W. Noe, James C. Bryan, Steven A.
Manz and Randal R. Reed; one Form 4 that reported a grant of options for Don P. Rodney; and one Form 4 that
reported a grant of restricted stock for each of our nonemployee directors Thomas N. Amonett, Suzanne V. Baer,
Thomas R. Bates, Jr., Thomas J. Madonna, Thierry Pilenko, F. Gardner Parker, John T. Reynolds, Thomas M
Hamilton and Steven A. Webster. The Forms 4 with respect to the nonemployee director restricted stock grants were
filed promptly following the closing of the acquisition of TODCO and upon the final determination of the equity
portions of the merger consideration in accordance with the exchange ratio included in the merger agreement. In
addition, a Form 5 was filed for Mr. Webster in 2008 to report a transaction that should have been reported in July
2007, and an amended Form 4 was filed for Mr. Hamilton in 2008 to correct the reporting of a transaction in July
2007.

COMPENSATION DISCUSSION AND ANALYSIS
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Overview of Compensation Program

The Compensation Committee of the board of directors has responsibility for establishing, implementing and
monitoring adherence to our compensation philosophy. The committee seeks to provide total compensation paid to
our executive officers that is fair, reasonable and competitive and that rewards our executive officers for furthering our
strategic objectives of being a leading shallow water services provider and expanding our international

11
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presence. Generally, the types of compensation and benefits we provide to our executive officers are similar to those
provided to executive officers of our peer companies, which are identified later in this compensation discussion and
analysis.

In this compensation discussion and analysis, our executive officers named in the Summary Compensation Table
below who are current employees are referred to as the named executive officers.

Compensation Philosophy and Objectives

The committee believes that the most effective executive compensation program is one that attracts and rewards
executives for the achievement of specific annual, long-term and strategic goals of our company and that aligns
executives interests with those of the stockholders by rewarding performance at or above established goals. The
ultimate objective of our compensation program is to improve stockholder value. We aim to achieve this goal by
following our philosophy of attracting and retaining executives who show exceptional leadership and are capable of
assisting with various and diverse functions of executive management as is typical of a dynamic and growing
company. The committee evaluates both performance and compensation in an effort to ensure that we maintain the
ability to attract and retain highly qualified employees in key positions and that compensation provided to key
employees remains competitive relative to the companies with whom we compete. To that end, the committee
believes the executive compensation packages we provide to our executives, including the named executive officers,
should include both cash and stock-based compensation that rewards performance as measured against established
goals.

Role of Executive Officers in Compensation Decisions

Each of our Chief Executive Officer, our Vice President of Human Resources, and our Senior Vice President, General
Counsel, Chief Compliance Officer and Secretary plays a role in our compensation process. On an annual basis, our
Chief Executive Officer reviews the performance of each of the other named executive officers and, based on this
review, makes recommendations to the committee with respect to their compensation. The Chief Executive Officer
considers internal pay equity issues, individual performance and company performance in making his
recommendations to the committee. The Vice President -Human Resources and the Senior Vice President, General
Counsel, Chief Compliance Officer and Secretary provide general administrative support implementing the
committee s decisions, such as providing legal and market updates and advice to the committee and overseeing the
documentation of equity plans and awards as approved by the committee.

Establishing Executive Compensation

Consistent with our compensation objectives, the committee has structured our annual and long-term incentive-based
executive compensation to encourage executives to achieve our strategic goals and reward our executives for

achieving these goals. To assist it in structuring our compensation program, the committee engaged, prior to our
acquisition of TODCO on July 11, 2007, Towers Perrin, and after July 11, 2007, Frederic W. Cook & Co., Inc. ( F.W.
Cook ), each an outside compensation consulting firm, to conduct an annual review of our total compensation program
for our key employees, including the named executive officers. During the periods of their respective engagements,
Towers Perrin and F.W. Cook provided the committee with relevant market data and alternatives to consider when
making decisions with respect to the Chief Executive Officer s compensation and his recommendations with respect to
the compensation of the other named executive officers. Our management did not engage Towers Perrin or F.W. Cook
in any other capacity for 2007 and does not direct or oversee the retention or activities of Towers Perrin or F.W. Cook
with respect to our executive compensation program.
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In making compensation decisions, the committee compares each element of total compensation against a peer group
of publicly traded offshore drilling and oilfield service companies. The current peer group consists of companies
against which the committee believes we compete for talent, business and stockholder investment. With F.W. Cook s
assistance and input from senior management, the committee periodically reviews and adjusts the composition of the
peer group. In September 2007, the committee revised our peer group to include companies that

12
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more closely compete with us in our business and better match our revenue, net income, market capitalization, and
employee numbers. The companies currently comprising the peer group are:

Atwood Oceanics, Inc. Helmerich & Payne, Inc. Oil States International, Inc.
ENSCO International Incorporated Grey Wolf, Inc. Complete Production Services, Inc.
Oceaneering International, Inc. Patterson-UTI Energy, Inc. Superior Energy Services, Inc.
Pride International, Inc. Unit Corporation Parker Drilling Company

Rowan Companies, Inc. W-H Energy Services, Inc.

The committee targets total direct compensation for named executive officers, which includes base salary, annual cash
incentives and long-term equity incentives, within the range of the median to the 75t percentile of total compensation
paid to similarly situated executives within the peer group. Significant variations from this range of compensation may
occur based on the experience level of the individual, individual and company performance, the unique roles played

by the individual and the individual s total compensation relative to other executives. Variations from this range may
also result because certain executive officers may have a more expansive role in executing the management of our
company compared to similarly situated executives in the peer group. The committee s compensation objectives reflect
the committee s expectation that, over the long term, we will generate growth and stockholder returns in excess of the
average of the peer group. For 2007, actual total direct compensation for our named executive officers generally was
between the median and the 75% percentile of our peer group, with one executive officer being paid below the median.

A significant percentage of total compensation is allocated to annual and long-term incentives and therefore is at risk.
There is no pre-established policy or target for the allocation between either cash and noncash or short-term and
long-term incentive compensation. Rather, the committee reviews market data provided by its outside compensation
consultant, prior pay history and individual and company performance, and makes a subjective determination about
the appropriate level and mix of incentive compensation. Income from such incentive compensation is realized as a
result of the performance of our company and the individual, depending on the type of award, compared to established
goals.

The committee reviews compensation matters throughout the year. For example, in 2007, the committee approved
2006 bonuses and approved equity awards to our executive officers in the first quarter. F.W. Cook presented the
results of an executive compensation study covering trends in compensation as well as the regulatory environment
regarding executive compensation, and participated in a discussion regarding the uses of equity-based compensation,
at the meeting in the third quarter. At its meeting in the fourth quarter, the committee further discussed the
compensation recommendations given by F.W. Cook, reviewed the progress made to date against the bonus targets for
2007, and reviewed the succession plans for our executive officers. In its regularly scheduled meeting in the first
quarter of 2008, the committee determined to maintain the base salaries of the named executive officers at
approximately the median level, while increasing the bonus targets for the named executive officers. The committee
feels that this approach further incentivizes the executive officers to achieve the financial objectives set forth by the
committee by providing a larger potential bonus for achieving such objectives.

2007 Executive Compensation Components
For 2007, the principal components of compensation for named executive officers were:
base salary

incentive compensation:
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annual cash awards
long-term equity-based awards
retirement, perquisites and other personal benefits

13
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Base Salary

The committee believes base salary is a critical element of executive compensation because it provides executives
with a base level of monthly income. The committee determines the base salary of each named executive officer based
on his or her position and responsibility. During its review of base salaries for executives, the committee primarily
considers:

individual performance of the executive, including leadership and execution of strategic initiatives and, for
named executive officers other than the Chief Executive Officer, accomplishment of goals established for each
of them by the Chief Executive Officer;

market data provided by our outside compensation consultant;
the executive s total compensation, both individually and relative to other officers; and

for named executive officers other than the Chief Executive Officer, the recommendations of the Chief
Executive Officer.

The committee typically considers base salary levels annually as part of its review of our performance and from time
to time upon a promotion or other change in job responsibilities. In connection with its 2007 review and in recognition
of outstanding performance by certain of the named executive officers and our company, and taking into consideration
the significant increase in responsibility and the increased complexity of the company resulting from the TODCO
acquisition, the committee increased the base salaries of the named executive officers named in the table below, other
than the Chief Executive Officer, effective as of the closing of the acquisition. In July 2007, the committee also
increased the base salary of the Chief Executive Officer for the same reasons as they increased the base salaries of the
other named executive officers. The committee determined base salaries following an extensive review of our outside
compensation consultant s analysis of executive compensation levels within the peer group and, for the named
executive officers other than our Chief Executive Officer, the Chief Executive Officer s recommendations. The
following table reflects these increases:

Salary Increases

Effective July 2007
Name From To
Randall D. Stilley $ 550,000 $ 700,000
John T. Rynd $ 350,000 $ 400,000
Lisa W. Rodriguez $ 300,000 $ 350,000
James W. Noe $ 250,000 $ 300,000

Our Chief Executive Officer s current base salary of $700,000 is between the median and 75th percentile of the peer
group. The base salaries of the other named executive officers are also between the median and 75th percentile of the
peer group. The committee reviewed the base salaries in the first quarter of 2008 and decided to maintain the salaries
at their current levels.

Incentive Compensation

Cash Program
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The Hercules Offshore Incentive Compensation Program, referred to in this proxy statement as the HERO Plan, is an
annual cash incentive program the committee approved for use beginning in 2006. The HERO Plan provides
guidelines for the calculation of annual non-equity incentive-based compensation, subject to committee oversight. The
committee, in its discretion, from time to time may modify certain elements of the guidelines in order to account for
special events, such as acquisitions made by the company, or to more closely align the guidelines with the strategic
objectives of the company. At the beginning of 2007, the committee established a target range of eligibility for
potential payouts for the named executive officers. The various incentive levels are based on the participant s
responsibility for and impact on our operations, with target and maximum award opportunities established as a
percentage of base salary. The target and maximum awards for 2007 performance and results were 75% and 180% for
the Chief Executive Officer, 55% and 110% for our Executive Vice President and Chief Operating Officer, 55% and
110% for our Senior Vice President and Chief Financial Officer, 50% and 100% for our

14
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Senior Vice President, General Counsel, Chief Compliance Officer and Secretary, and 50% and 100% for our
President Domestic Liftboats.

In January 2007, the committee set threshold, target and maximum, or stretch, incentive bonus and performance
objectives for each component of the corporate and divisional objectives of the HERO Plan. In July 2007, the
committee reviewed our objectives and increased the threshold, target and stretch levels for each component of the
corporate objectives to reflect the impact of special events such as the TODCO acquisition. Payment of awards under
the HERO Plan for 2007 was based upon the achievement of these objectives. The named executive officers
participating in the HERO Plan receive payment of a percentage of his or her salary based on the achievement of the
objectives. Each component is weighted with the total potential threshold, target and stretch award opportunities as a
percent of salary for the named executive officers set forth below:

HERO Incentive Levels for 2007

Threshold Target Maximum
Name (%) (%) (%)
Randall D. Stilley 37.5% 75.0% 180.0%
John T. Rynd 27.5% 55.0% 110.0%
Lisa W. Rodriguez 27.5% 55.0% 110.0%
James W. Noe 25.0% 50.0% 100.0%
Randal R. Reed 25.0% 50.0% 100.0%

For 2007, the named executive officers HERO Plan awards, excluding Mr. Reed, were based upon achievement of
corporate objectives relating to Net Income, as adjusted, Return on Capital Employed and the level of safety training
by us, with the components accounting for 50%, 40% and 10%, respectively. Return on Capital Employed is

calculated as [operating income, net of tax] / [average total debt + average stockholders equity average cash]. The
2007 HERO Plan awards for Mr. Reed were based upon achievement of division financial objectives relating to
earnings adding back interest and taxes ( EBIT ), maintenance capital expenditures and safety, with these components
accounting for 60%, 20%, and 20%, respectively.

The payout guidelines are as follows:

There is no payment for Net Income, Return on Capital Employed or EBIT objectives (the Financial
Objectives ) of the HERO Plan award unless we achieve the threshold performance levels;

If for the Financial Objectives of the HERO Plan award we exceed the threshold performance level but do not
achieve the target performance levels, the award opportunity is pro-rated between the threshold and target
award opportunity;

If for the Financial Objectives of the HERO Plan award we exceed the target performance level but do not
achieve the stretch performance levels, the award opportunity is pro-rated between the target and stretch award

opportunity;

If for the Financial Objectives of the HERO Plan award we exceed the stretch target performance level, the
award opportunity is the stretch award opportunity;

There is no payment for the safety objective component of the HERO plan award unless the objective is
achieved;
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Payment is at the target level if only the safety objective component is achieved (even if the Net Income or
EBIT objective is not achieved);

Payment is at the same level as the Net Income or EBIT objective components if the safety objective is
achieved and we achieve or exceed target for the financial objective component; and

If the maintenance capital expenditures objective is achieved at threshold or better, the component is paid at
that level or, if higher, at the same level as the EBIT component.
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Upon completion of the fiscal year, the committee assesses performance for each objective of the HERO Plan
comparing the actual results to the predetermined threshold, target and maximum levels for each objective and a
payment for each objective is calculated.

The following table shows the performance goals, other than the safety goal, and the actual 2007 results:

2007 HERO Plan Performance Objectives and Results

Corporate:

Objective
Threshold Target Stretch Weight Actual
(Dollars in millions)
Net Income $137.0 $171.2 $ 205.5 50% $ 139.5(a)
Return on Capital Employed 11.4% 14.2% 17.0% 40% 12.2%

(a) Includes an adjustment of $3.0 million, net of tax, related to severance and acquisition related costs and a net
loss related to the early retirement of debt.

Liftboats:
Objective
Threshold Target Stretch  Weight Actual
EBIT $55.1 $ 68.9 $ 82.6 60% $ 70.6
Maintenance Capital Expenditures $27.7 $ 264 $25.0 20% $ 220

The safety objective for all named executive officers was to train 1,200 employees in our behavior based safety
training program or HERO training during 2007. As of December 31, 2007, we had trained over 1,300 employees.
The safety component of the award was paid at target for all named executive officers, except Mr. Reed. Due to the
EBIT performance of the liftboat business exceeding the target objective and the safety and Maintenance Capital
Expenditures meeting objectives, Mr. Reed was also paid the safety and maintenance capital expenditures components
at the same level as the EBIT component.

The named executive officers received the following payments, expressed as a percentage of base salary and in
dollars, in February 2008 under the HERO Plan based on 2007 performance objectives set forth above.

2007
HERO 2007
Award HERO
HERO Incentive Levels for 2007 (% of Award
Threshold Target Maximum Base (In
Name (%) (%) (%) Salary) Dollars)
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Randall D. Stilley 37.5%
John T. Rynd 27.5%
Lisa W. Rodriguez 27.5%
James W. Noe 25.0%
Randal R. Reed 25.0%

75.0%
55.0%
55.0%
50.0%
50.0%

180.0%
110.0%
110.0%
100.0%
100.0%

47%
35%
28%
31%
56%

$ 329,439
$ 138,051
$ 98,621
$ 94,126
$ 112,401

In addition, in December 2007, the committee approved the payment of a special cash bonus of $200,000 to each of
James W. Noe, Lisa W. Rodriguez, and John T. Rynd to reward and encourage their substantial and continuing efforts

arising out of the integration of TODCO with the operations of our company.
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The table below sets forth the potential threshold, target and maximum awards that each of our named executive
officers is eligible to receive in 2009 based on 2008 performance.

HERO Potential Future Payouts

HERO Incentive Levels Payable in 2009
for 2008 Based on February 2008 Salary
Threshold Target Maximum Threshold Target Maximum

Name (%) (%) (%) $) ($) ($)
Randall D. Stilley 50% 100% 200% $ 350,000 $ 700,000 $ 1,400,000
John T. Rynd 40% 80% 160% $ 160,000 $ 320,000 $ 640,000
Lisa W. Rodriguez 35% 70% 140% $ 122,500 $ 245,000 $ 490,000
James W. Noe 30% 60% 120% $ 90,000 $ 180,000 $ 360,000
Randal R. Reed 25% 50% 100% $ 50,000 $ 100,000 $ 200,000

Equity-Based Program

Our Long-Term Incentive Plan, referred to in this proxy statement as the LTIP, encourages participants to focus on
our long-term performance and provides an opportunity for executive officers and certain designated key employees
to increase their stake in our company through grants of restricted common stock and, for executives, stock options.
When allocating long-term incentives to our executive officers in 2007, the committee s goal was for two-thirds of the
total value to consist of stock options, with the remaining one-third consisting of restricted stock grants. In 2008,
based upon the recommendation of F.W. Cook, the committee set a goal for one-half of the total value of long-term
incentives to consist of stock options and the other one-half to consist of restricted stock grants. For this purpose, the
Committee values stock options by using the Binomial Lattice Option Pricing Model. By using a mix of stock options
and restricted stock grants, we are able to compensate our executive officers for sustained increases in our stock
performance as well as long-term growth. In 2007, option grants to executives comprised approximately 74% of the
total value of long-term incentives, while restricted stock grants comprised approximately 26%.

The LTIP was designed prior to our initial public offering in November 2005 with an initial goal of attracting
high-caliber executives to build a company and take it public. As a result, most of the initial grants were part of
employment agreements designed to encourage experienced executives to leave their positions with established
employers and take the risks associated with a start-up company. Therefore, past grants were not related as much to
industry norms as they were to what was necessary to adequately compensate an executive with a successful track
record to leave other short-term bonus potential payouts, long-term incentives and service credits in various benefit
programs. The committee did not make awards under the LTIP in 2006. Beginning with 2007 awards, the committee
reviews compensation data prepared by our outside compensation consultant from published proxies and other
publicly available information related to long-term incentive levels in place within the peer group. The committee
recognizes that even though various accepted models for valuing long-term incentive awards must be relied on for
making assumptions, predictions and accounting treatments, restricted stock and especially stock options have
uncertain values both at the time of award and over the life of the award. Therefore, the committee recognizes there
may be years when awards appear to lead the competition, but there may also be years when the awards lag relative to
the competition. With this in mind, and the fact that we have been public since only November 2005, the committee
makes subjective judgments about the level of long-term incentive awards.

The HERO Plan and LTIP give the committee the latitude to design cash and stock-based incentive compensation

programs to promote high performance and achievement of corporate goals by executives and key employees,
encourage the growth of stockholder value and allow key employees to participate in the long-term growth and

38



Edgar Filing: HERCULES OFFSHORE, INC. - Form DEF 14A

profitability of our company. In total, we currently have approximately 135 key employees, including the named
executive officers, and nonemployee directors who have received awards under the LTIP.

Under the LTIP, the committee may grant participants stock options, restricted stock, performance stock awards and
other stock-based awards. In granting these awards, the committee may establish any conditions or restrictions it
deems appropriate within the limits of the plan. Awards of restricted stock or stock options issued to date under the
LTIP vest within three years after the date of the grant. Awards to officers subject to Section 16(b) of the Securities
Exchange Act of 1934, including the named executive officers, require the approval of the committee.
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The exercise price of stock options granted prior to 2008 equals the average of the high and low trading price of our
common stock on the NASDAQ Global Market on the date of grant. For option grants made in 2008 and going
forward, the committee determined that the exercise price of stock options will equal the closing price of our common
stock on the date of grant. This change was made because it is a more standard method of determining the exercise
price and provides greater transparency to the determination of the price. The committee reviewed awards to each
named executive officer under the LTIP in detail prior to its regularly scheduled meeting in the first quarter of the past
year. However, on occasion the committee approves awards for newly hired employees, newly promoted employees,
or other key employees during other times of the year. On occasion, the committee may delegate its authority to
approve awards of stock options or restricted stock to a committee consisting of one director in order to effectuate
awards to newly hired employees or to existing employees for promotion and retention purposes. Awards granted by
this committee of one are limited to only new hire, promotion, and retention awards and such awards are reported to
the committee at each of its meetings. Grants of restricted stock to eligible newly hired executive officers and newly
elected directors are reviewed at the next regularly scheduled committee meeting following their hire date or election.

Since becoming a publicly traded company, we have not granted options with an exercise price that is less than the
average of the high and low trading price of our common stock on the NASDAQ Global Market on the grant date, and
we have not made grants with a grant date that occurs before committee action. Beginning in 2008, however, we are
now granting options with an exercise price equal to the closing price of our common stock on the NASDAQ Global
Market on the grant date. We do not time the release of material nonpublic information for the purpose of affecting the
value of executive compensation.

All of the options granted by the committee in 2007 and 2008 vest one-third per year over the first three years and
have a ten-year term. All of the shares of restricted stock granted by the committee in 2007 and 2008 vest one-third
per year for three years, except those of the named executive officers, whose restricted stock has a three-year cliff
vesting schedule (i.e., the restricted stock vests 100% on the third anniversary of the grant date).

Retirement, Perquisites and Other Personal Benefits
401(k) Plan

All eligible employees, including the named executive officers, may participate in our 401(k) plan. The plan is a
tax-qualified, defined contribution retirement plan, which is designed to assist participants with saving for retirement.
Eligible employees, including the named executive officers, are allowed to direct pre-tax contributions (up to an
annual limit prescribed each year by the Internal Revenue Service) to the plan from their compensation. During 2007,
we matched 100% of the first 3% of pay that was contributed to the plan and 50% of the next 2% of pay contributed.
Beginning January 1, 2008, we make matching contributions equal to the amount of each employee s contribution, up
to a maximum of 6% of compensation each pay period. All employee contributions to the plan, as well as our
matching contributions, are fully vested from the time of contribution.

Deferred Compensation Plan

The named executive officers, in addition to other executives and certain other employees, are entitled to participate in
our deferred compensation plan. Participating employees can defer up to 80% of their base salary and 100% of any
annual bonus paid from the HERO Plan. Participants are also eligible for discretionary contributions that we may
choose to make under this plan. Discretionary contributions could be made in particular circumstances where, for
example, a participant s deferrals under the deferred compensation plan adversely affected the matching contributions
under the 401(k) plan for that employee. In addition, a discretionary contribution could be made if a participant s
compensation for purposes of computing matching contributions under the 401(k) plan were to exceed the Internal
Revenue Service limit on the amount of compensation that is eligible for match under the 401(k) plan. The purpose of
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the deferred compensation plan is to provide the participants with the ability to defer federal income taxation on
compensation that would otherwise be taxed currently. Please see =~ Tax Matters below for additional information about
tax considerations related to deferred compensation.
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Perquisites and Other Personal Benefits

We provide named executive officers with perquisites and other personal benefits that we and the committee believe
are reasonable and consistent with the overall compensation program to better enable us to attract and retain superior
employees for key positions. The committee compared the levels of limited perquisites and other personal benefits
provided to named executive officers in 2007 with those common among the peer group, and determined to continue
that level of perquisites and other personal benefits in 2008.

Each of the named executive officers is reimbursed for financial planning assistance (up to $5,000 per year), an annual
physical and club memberships, limited to one social club membership and one country club membership for each
named executive officer. We also provide additional life insurance and disability benefits as follows:

life insurance  two times annual earnings up to maximum benefit of $1,200,000;

short-term disability 100% of weekly earnings up to 26 weeks; and

long-term disability two-thirds of monthly earnings up to $14,500 per month.
Employment Agreements
We have entered into executive employment agreements with each of the named executive officers. For additional
information about these agreements and the payments that may be made under those agreements in the event of a
termination or change in control, please read =~ Summary Compensation Table for 2007 and  Potential Payments Upon
Termination or Change of Control below.
Executive Equity Ownership Guidelines
In order to align further the interests of our management and our stockholders and further promote our commitment to

sound corporate governance, we have established the following equity ownership guidelines applicable to executive
officers:

Title Ownership Guidelines
CEO Four times annual base salary
CFO, COO and General Counsel Two times annual base salary
Vice President reporting to the CEO One times annual base salary
Vice President not reporting to the CEO and other designated executive

officers One-half times annual base salary

Executive officers are expected to attain these minimum levels of stock ownership by January 1, 2012, for executives
employed on January 1, 2007, and, for any executive officer appointed after January 1, 2007, on the fifth January 1
that occurs at least one year following the date of appointment. Until an executive officer achieves the ownership
guidelines, the executive officer is required to retain at least 50% of the net shares received under the LTIP. Net shares
refer to the number of shares received after shares are sold or netted to pay the applicable exercise price and/or
applicable taxes.

In addition to common stock owned, the value of shares of restricted stock and stock options granted under the LTIP
is included in the calculation. For this purpose, common stock and restricted stock are valued based on the average
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daily closing price of our common stock during 2007, and stock options are valued based on the grant date value of
the option determined using the Trinomial Option Pricing Model.

19

43



Edgar Filing: HERCULES OFFSHORE, INC. - Form DEF 14A

All of our named executive officers currently exceed the equity ownership guidelines, as set forth in the following
table:

Name Base Salary Value of Equity
Randall D. Stilley $ 700,000 $ 16,727,240
John T. Rynd $ 400,000 $ 4,309,427
Lisa W. Rodriguez $ 350,000 $ 1,098,770
James W. Noe $ 300,000 $ 816,275
Randal R. Reed $ 200,000 $ 1,837,822

Tax Matters
Deductibility of Executive Compensation

As part of its role, the committee gives some consideration to the deductibility of executive compensation under
Section 162(m) of the Internal Revenue Code, which provides that we may not deduct certain compensation in excess
of $1,000,000 that is paid to certain individuals. The committee may approve compensation that will be subject to and
in excess of the deduction limitations under Section 162(m) of the Internal Revenue Code to ensure competitive levels
of total compensation for executive officers.

Non-Qualified Deferred Compensation

To the extent one or more elements of compensation provided to our employees are subject to Section 409A of the
Internal Revenue Code, we intend that those elements comply with the necessary requirements so that the employees
will not be subject to increased income taxes, penalty and interest. Section 409A was added to the Internal Revenue
Code by the American Jobs Creation Act of 2004 and requires that certain elements of deferred compensation comply
with specific deferral and payment rules to avoid the imposition on the employee of an additional 20% income tax

and, in some circumstances, penalties and interest. We believe that, if the adverse tax consequences of Section 409A
become applicable to elements of our compensation arrangements, such arrangements would be less efficient and less
effective in incentivizing and retaining our employees. Therefore, to the extent reasonably practical, we intend to
operate our compensation arrangements and to amend or modify our programs and awards as necessary to make them
compliant with Section 409A.
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REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee has reviewed and discussed with our management the Compensation Discussion and
Analysis included in this proxy statement. Based on that review and discussion, the Compensation Committee has
recommended to the board of directors that the Compensation Discussion and Analysis be included in this proxy
statement.

COMPENSATION COMMITTEE

Thomas M Hamilton, Chairman
Thomas R. Bates, Jr.

F. Gardner Parker

Thierry Pilenko

March 13, 2008
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EXECUTIVE COMPENSATION
Summary Compensation Table

The table below summarizes the total compensation paid or earned for the years ended December 31, 2007 and 2006
by our Chief Executive Officer, our Chief Financial Officer, the three next most highly compensated executive
officers for 2007 and one former executive officer who resigned in August 2007. We have entered into employment
agreements with all of the named executive officers currently employed by our company.

Change
in

Pension

Value

and

Nongqualified
Non-EquitPeferred
Incentive
Stock Option PlanCompensatiohll Other
Salary Bonus Awards Awards CompensatibiarningSsompensation

nd Principal Position ~ Year $) ®@ Q) $3) ®»@ %) $@
D. Stilley 2007 $ 638,846 $ 149494 $ 1,717,328 $ 329,439 $ 44,255 %
cecutive Officer and
t 2006 $ 396,154 $ 897,750 $ 450,000 $ 15231 $
Rynd 2007 $ 385,923 $ 200,000 $ 527,212 $ 371,846 $ 138,051 $ 13,687 $
e Vice President and
erating Officer 2006 $ 270,000 $ 466,667 $ 141,750 $ 243,000 $
Rodriguez(5) 2007 $ 335,577 $ 200,000 $ 63,840 $ 150,987 $ 98,621 $ 7,885 %
ice President and
nancial Officer
V. Noe 2007 $ 282,231 $ 200,000 $ 37,374 $ 196,481 $ 94,126 $ 12,550 $
ice President, General
- Chief Compliance
ind Secretary 2006 $ 190,000 $ 59,063 $ 136,800 $ 7,308 $
R. Reed 2007 $ 203,923 $ 25414 $ 273,061 $ 112401 $ 9,818 $
t Hercules Liftboat
y LLC 2006 $ 166,077 $ 177,188 $ 153,000 $ 21,622 $
\. Manz(6) 2007 $ 216,462 $ 164,710 $ 1,044,055 $ 1,195,339 $
senior Vice President,
- and Corporate
ment, and Former
ice President and
nancial Officer 2006 $ 237,692 $ 236,250 $ 216,000 $ 7,938 $

(1) Cash bonuses paid under the HERO Plan for 2007 and 2006 performance are listed under the column
Non-Equity Incentive Plan Compensation. Mr. Manz s bonus for 2007 represents a prorated bonus paid under his
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separation agreement with us and is included under the column All Other Compensation.

The amounts in this column reflect the dollar amount recognized as expense with respect to restricted stock

awards for financial statement reporting purposes during the years ended December 31, 2007 and 2006 in
accordance with Statement of Financial Accounting Standards ( SFAS ) No. 123 (revised 2004) Share-based
Payment ( SFAS No. 123(R) ) and thus include amounts from awards granted prior to the applicable year.
Assumptions used in the calculation of these amounts are included in Note 6 to the audited financial statements
included in our annual report on Form 10-K for the year ended December 31, 2007 (the Form 10-K ). Under SEC
rules, the amounts shown exclude the impact of estimated forfeitures related to service-based vesting conditions.
These amounts reflect our accounting expense and do not correspond to the actual value that will be recognized

by the executive.

The amounts in this column reflect the dollar amount recognized as expense with respect to stock options for
financial statement reporting purposes during the years ended December 31, 2007 and 2006 in accordance with
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SFAS No. 123(R) and thus include amounts from awards granted prior to 2006. Assumptions used in the
calculation of this amount are included in Note 6 to the audited financial statements included in the Form 10-K.
Under SEC rules, the amounts shown exclude the impact of estimated forfeitures related to service-based vesting
conditions. These amounts reflect our accounting expense and do not correspond to the actual value that will be
recognized by the executive.

(4) The amounts shown in this column reflect All Other Compensation for each named executive officer, which in
the case of perquisites and other personal benefits equal or exceed $10,000 in the aggregate. Amounts include
the following:

matching contributions under the 401(k) plan;

matching contributions under the Deferred Compensation Plan;

club membership payments;

an auto allowance payment in the amount of $14,654 made to Mr. Reed in 2006;
financial planning assistance; and

termination of employment payment of $1,181,143 for Mr. Manz.

(5) Ms. Rodriguez became our Senior Vice President and Chief Financial Officer on a full-time basis in March
2007. From January 2007 to March 2007, she performed the duties of our Chief Financial Officer on an interim
basis under a consulting agreement. Fees paid to Ms. Rodriguez under the consulting agreement totaled $67,500
for the year ended December 31, 2007 and are included as salary.

(6) Mr. Manz, our former Senior Vice President Planning and Corporate Development, resigned effective
September 20, 2007 and entered into a separation agreement with us effective as of September 20, 2007. For a
description of the separation agreement, please read  Potential Payments Upon Termination or Change of

Control Manz Separation Agreement.
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Grants of Plan-Based Awards for 2007

The table below reports all grants of plan-based awards made during 2007.

Name

Randall D.

Stilley

John T.
Rynd

Lisa W.
Rodriguez

James W.
Noe

Randal R.
Reed

Steven A.
Manz

Grant Date

N/A
2/12/2007
2/12/2007

N/A
2/12/2007
2/12/2007

N/A
3/15/2007
3/15/2007

N/A
2/12/2007
2/12/2007

N/A
2/12/2007
2/12/2007

N/A
2/12/2007
2/12/2007

Estimated Possible Payouts Under

Non-Equity Incentive Plan Awards(1)

Threshold
$

$ 262,500
N/A
N/A

$ 110,000
N/A
N/A

$ 96,250
N/A
N/A

$ 75,000
N/A
N/A

$ 50,000
N/A
N/A

N/A
N/A
N/A

Target

&)

525,000
N/A
N/A

220,000
N/A
N/A

192,500
N/A
N/A

150,000
N/A
N/A

100,000
N/A
N/A

N/A
N/A
N/A

Maximum

$)

$ 1,260,000
N/A
N/A

$ 440,000
N/A
N/A

$ 385,000
N/A
N/A

$ 300,000
N/A
N/A

$ 200,000
N/A
N/A

N/A
N/A
N/A

All
Other
Stock

Awards:

Number
of
Shares

of Stock
or Units

H2)3)

N/A
N/A
20,000

N/A
N/A
8,100

N/A
N/A
9,000

N/A
N/A
5,000

N/A
N/A
3,400

N/A
N/A
6,500
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All Other
Option
Awards:

Number
of

Securities

Underlying
Options
(#(2)(4)

N/A
100,000
N/A

N/A
72,000
N/A

N/A
50,000
N/A

N/A
43,000
N/A

N/A
30,000
N/A

N/A
56,400
N/A

Exercise
or Base
Price of

Option
Awards

Grant
Date
Fair

Value of
Stock
and
Option

($/Sh)(5) Awards(6)

N/A
$ 2534

N/A
$ 2534

N/A
$ 26.60

N/A
$ 2534

N/A
$ 2534

N/A
$ 2534

N/A
$ 10.834
$ 2534

N/A
10.834
25.34

& &

N/A
11.324
26.60

“ &

N/A
10.834
25.34

& &

N/A
10.834
25.34

“ &

N/A
10.834
25.34

©“ &

(1) These columns represent awards under the HERO Plan. For additional information about the HERO Plan, please
read Compensation Discussion and Analysis
Compensation  Cash Program.

2007 Executive Compensation Components

Incentive
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(2) All awards in this column were made pursuant to our LTIP. For additional information about the LTIP, please
read Compensation Discussion and Analysis 2007 Executive Compensation Components Incentive
Compensation  Equity-Based Program.

(3) This column consists of shares of restricted stock, all of which vest on the third anniversary of the grant date.

(4) This column consists of options to purchase our common stock. The options become exercisable in three equal
annual installments beginning on the first anniversary of the grant date and have a 10-year term.

(5) The exercise price is equal to the average of the high and low sales prices of our common stock on the
NASDAQ Global Market on the grant date and may be paid in cash or by tendering shares of our common
stock. Applicable tax obligations may be paid in cash or by withholding of shares of our common stock.

(6) These amounts represent the fair value of stock options and restricted stock granted to each executive during
2007 as calculated under SFAS No. 123(R). For the relevant assumptions used to determine the valuation of our

awards, see Note 6 to the audited financial statements included in the Form 10-K.
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Outstanding Equity Awards at Fiscal Year-End 2007

Name

Randall D.
Stilley

John T. Rynd

Lisa W.
Rodriguez

James W. Noe

Randal R. Reed

Steven A.
Manz

Number of
Securities
Underlying
Unexercised
Options
Exercisable

#)

525,000(2)
285,000(3)

45,000(3)

16,000(6)

75,000(2)
56,250(3)

100,000(7)
56,400(7)

Option Awards

Number of

Securities Securities
Underlying Underlying
UnexercisedUnexercisedOption
Unearned Exercise
Unexercisable Options

Options

(#)

95,000(3)
100,000(4)

15,000(3)
72,000(4)

50,000(4)
6,250(3)
43,000(4)

18,750(3)
30,000(4)

Equity
Incentive
Plan
Awards:
Number
of

#)

Price

$)

$ 2.86
$ 20.00
$ 2534

$ 20.00
$ 2534

$ 26.60

$ 20.00
$ 2534

$ 2.86
$ 20.00
$ 2534

$ 20.00
$ 2534

Option
Expiration
Date

11/17/2014
11/1/2015
2/12/2017

11/1/2015
2/12/2017

3/15/2017

11/1/2015
2/12/2017

11/17/2014
11/1/2015
2/12/2017

9/20/2010
9/20/2010

Stock Awards
Market
Value of
Number of Shares or
Shares or Units of
Units of Stock
Stock That That
Have Not Have Not
Vested Vested
# $»@)
20,000(5) $ 475,600
23,333(5) $ 554,859
8,100(5) $ 192,618
9,000(5) $ 214,020
5,000(5) $ 118,900
3,4005) $ 80,852

(1) This column represents the closing price of our common stock on December 31, 2007 of $23.78 per share

multiplied by the number of shares of restricted stock.

(2) These options were granted prior to our initial public offering in November 2005 and became fully exercisable
upon the consummation of the offering.

3)
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These options were granted at the time of our initial public offering and become exercisable in four equal
amounts on the grant date and on each of the first three anniversaries of the grant date.

(4) These options become exercisable in three equal annual installments beginning on the first anniversary of the
grant date.

(5) These shares of restricted stock all vest on the third anniversary of the grant date, except for the 23,333 shares of
restricted stock owned by Mr. Rynd, which vest in three equal annual installments beginning on the first
anniversary of the grant date.

(6) Includes 3,500 options held by Mr. Noe s spouse.
(7) Any unvested stock options owned by Mr. Manz that were outstanding at the effective time of his separation
agreement vested at that time. For a description of the separation agreement, please read  Potential Payments

Upon Termination or Change of Control Manz Separation Agreement.
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Option Exercises and Stock Vested for 2007

Two of the named executive officers exercised stock options and two grants of restricted stock vested during 2007 as
follows:

Option Awards Stock Awards
Number
of Number
of
Shares Value Shares Value
Acquired Realized Acquired Realized
on on
Exercise on Exercise Vesting on Vesting
Name (#) $@® (#) $)2)
Randall D. Stilley
John T. Rynd 23,333 $ 628,707
Lisa W. Rodriguez
James W. Noe
Randal R. Reed 30,000 $ 964,241
Steven A. Manz 55,000 $ 1,552,519 6,500 $ 180,797

(1) Represents the difference between the sale price of our common stock at exercise and the exercise price of the
options.

(2) Represents the value of the shares on the vesting date based on the closing price of our common stock on such
date.

Non-Qualified Deferred Compensation

In January 2007, we implemented the Hercules Offshore, Inc. Deferred Compensation Plan, effective as of January 1,
2007. The plan was approved by our board of directors. Directors and, subject to the discretion of a committee
appointed by the board of directors to administer the plan, certain management and other highly compensated
employees of our company, including our Chief Executive Officer and our Chief Financial Officer, are eligible to
participate in the plan. Participants may elect to defer, on a pre-tax basis, up to 80% of base salary and up to 100% of
any director fees, bonus or compensation under the LTIP. All deferrals are credited to a deferred compensation
account. We may make contributions to a participant s deferred compensation account (1) to restore any 401 (k)
matching contribution the participant may forego because of compensation deferred into the plan and (2) at the
discretion of the board of directors, to recognize a participant s service to our company. Participants are fully vested in
their deferrals at all times; however, contributions by us to a participant s deferred compensation account may be
subject to vesting requirements. Compensation deferred under the plan earns interest based on the performance of
measurement funds selected by the participant.

Under certain circumstances, including in connection with a change in control of our company, distributions of

amounts deferred under the plan may accelerate. We may terminate the plan at any time. An optional termination of
the plan by us will not result in a distribution acceleration except as permitted by the Internal Revenue Code and
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related Treasury guidance in connection with a change in control.
The plan is administered by the Compensation Committee. Following a change in control, the members of the
committee in place immediately prior to the change in control may appoint an independent third party to administer

the plan.

In connection with the adoption of the plan, we adopted a trust agreement with JPMorgan Chase Bank, N.A. as the
trustee. We currently deposit amounts to the trust under the trust agreement as such amounts are deferred by
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participants or contributed by us. The trustis a rabbi trust, meaning that the funds held by the trustee remain subject to
the claims of our general creditors in the event of our insolvency.

Executive Registrant Aggregate Aggregate Aggregate
Contributions Contributions
in in Earnings  Withdrawals/ Balance
in Last

Last FY Last FY FY Distributions  at Last FYE
Name $@® $)2) $3) ($) $)4)
Randall D. Stilley $ 124,077  $ 13,000 $ 1,989 $ 139,066
John T. Rynd $ 3,641 $ 5192  § 311 $ 9,144
Lisa W. Rodriguez
Jim W. Noe $ 4923 $ 500 $ 235§ 5,658
Randal R. Reed $ 8,000 $ 320§ 144 $ 8,464
Steven A. Manz $ 20,539  $ 2,077 $ 1,164 $ 23,780

(1) Amounts reported in this column are included in the Summary Compensation Table as salary, bonus and
non-equity incentive plan compensation, as applicable.

(2) Amounts reported in this column are included in the Summary Compensation Table as all other compensation.

(3) Amounts reported in this column are not included in the Summary Compensation Table.

(4) There were no amounts recorded in this column in prior years summary compensation tables.
Potential Payments Upon Termination or Change of Control
The tables below reflect the amount of compensation that would be payable to each of our named executive officers in
the event of termination of the executive s employment without cause, termination by the executive for good reason
and termination in the event of disability or death of the executive, and in the event of a termination following a
change of control. The amounts shown in the table assume that the termination was effective as of December 31,
2007, and thus include amounts earned through such time and are estimates of the amounts which would be paid out
to the executives upon their termination. The actual amounts to be paid out can be determined only at the time of the

executive s separation from our company.

Payment or Benefit Upon Change of Control

Accelerated
Vesting of
Options
Cash Welfare and
Severance Benefit Excise Tax Restricted
Name Amount Continuation Payment Shares(1)(2) Total
Randall D. Stilley $ 3,450,000 $ 43,889 $ 1,480,747 $ 834,700 $ 5,809,336
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John T. Rynd $ 1,286,000 $ 30912 § $ 804,177 $ 2,121,089
Lisa W. Rodriguez $ 897,242 § 29,660  $ $ 214,020 $ 1,140,922
James W. Noe $ 873,600 $ 28,407 $ 319,512 $ 142,525 § 1,364,044
Randal R. Reed $ 529500 $ 25902 $ 207,213 $ 151,727 § 914,342
Steven A. Manz(3) N/A N/A N/A N/A N/A

(1) The aggregate value of the accelerated vesting of unvested in-the-money options at December 31, 2007
(computed by multiplying $23.78, the closing market price of shares of our common stock on the last trading
day of 2007, times the number of shares subject to the options and subtracting the aggregate exercise price for
the options) were as follows: Mr. Stilley 95,000 shares valued at $359,100; Mr. Rynd 15,000 shares valued at
$56,700; Mr. Noe 6,250 shares valued at $23,625; and Mr. Reed 18,750 shares valued at $70,875.

(2) The aggregate value of the accelerated vesting of restricted shares at December 31, 2007 (computed by
multiplying $23.78, the closing market price of shares of our common stock on the last trading day of 2007,

times the total number of restricted shares held), were as follows: Mr. Stilley 20,000 shares valued at
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$475,600; Mr. Rynd 31,433 shares valued at $747,477; Ms. Rodriguez 9,000 shares valued at $214,020;
Mr. Noe 5,000 shares valued at $118,900; and Mr. Reed 3,400 shares valued at $80,852.

(3) Mr. Manz resigned effective September 20, 2007.

Payment or Benefit Outside of Change of Control

Accelerated
Vesting of
Options
Cash Welfare and
Excise
Severance Benefit Tax Restricted

Name Amount Continuation Payment Shares Total
Randall D. Stilley $ 2,058,878 $ 43,889 $ 2,102,767
John T. Rynd $ 807,077 $ 30,912 $ 837,989
Lisa W. Rodriguez $ 672,932 $ 29,660 $ 702,592
James W. Noe $ 591,189 $ 28,407 $ 619,596
Randal R. Reed $ 312,401 $ 25,902 $ 338,303
Steven A. Manz(1) N/A N/A N/A N/A N/A
Total

(1) Mr. Manz resigned effective September 20, 2007.
Employment Agreements

We have entered into executive employment agreements with each of the named executive officers currently
employed by us. These employment agreements have terms ending in February 2010 for Mr. Stilley, February 2011
for Ms. Rodriguez and Messrs. Rynd and Noe, and February 2009 for Mr. Reed. Each agreement for Ms. Rodriguez
and Messrs. Stilley, Rynd and Noe is subject to automatic renewals for successive two-year terms until either party
terminates the contract effective at the end of the term of the respective agreement, with at least one year s advance
notice. The agreement for Mr. Reed is subject to automatic renewal for successive one-year terms, until either party
terminates the contract at the end of the term of the agreement, with at least six months advance notice.

Each agreement provides a non-compete clause for one year after any termination other than by the executive for good
reason. In the event of a termination by the executive for good reason, the non-compete clause does not apply.

Under the employment agreements, each of the named executive officers is entitled to health benefits and participation
in our incentive, savings and retirement plans, in each case equal to those benefits provided to similarly situated senior

executives of us and our affiliated companies, and to the severance benefits described below.

Payments Made upon Termination. Regardless of the manner in which a named executive officer s employment
terminates, he or she is entitled to receive certain amounts earned during his or her term of employment, including:

any unpaid base salary through the date of termination;
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any compensation previously deferred by the executive, to the extent permitted by the plan under which the
deferral was made (together with any accrued interest or earnings thereon);

any earned but unpaid bonus awarded to the executive;

the vested portion of grants pursuant to the LTIP;

amounts contributed under the deferred compensation program; and
unused vacation pay.

Termination Other Than Upon Change of Control. Under the employment agreements with each named executive
officer, if employment is terminated (other than termination by us for cause) or if the executive terminates
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his employment in certain circumstances defined in the agreement which constitute good reason , in addition to the
benefits listed under the heading  Potential Payments Upon Termination above, the named executive officer will
receive:
a lump sum severance payment of the sum of the executive s base salary and the highest annual bonus earned
by the executive pursuant to our incentive compensation plans in any of the two prior fiscal years multiplied
by:
for Mr. Stilley, two;
for Ms. Rodriguez and Messrs. Rynd and Noe, one and one-half; and
for Mr. Reed, one; and

a lump sum amount representing any earned but unpaid bonus awarded to the executive.

Retirement. In the event of the retirement of a named executive officer, no additional compensation or benefits are
applicable.

Death or Disability. In the event of the death or disability of a named executive officer, in addition to the benefits
listed under the headings  Potential Payments Upon Termination above, the named executive officer or beneficiary
will receive benefits under our disability plan or payments under our life insurance plan, as applicable.
Change of Control. Under the employment agreements with each named executive officer, if an executive s
employment is terminated following a change of control (other than termination by us for cause or by reason of death
or disability) in addition to the benefits listed under the heading  Potential Payments Upon Termination above, the
named executive officer will receive:
a lump sum severance payment of the sum of the executive s base salary and the highest annual bonus earned
by the executive pursuant to our incentive compensation plans in any of the two prior fiscal years multiplied
by:
for Mr. Stilley, three;
for Ms. Rodriguez and Messrs. Rynd and Noe, two; and
for Mr. Reed, one and one-half

a lump sum amount representing any earned but unpaid bonus awarded to the executive; and

an amount equal to the excise tax charged to the named executive officer as a result of the receipt of any
change-of-control payments.

In addition, all stock options and restricted stock held by the executive will automatically vest and become
exercisable. Generally, under the agreements, a change of control is deemed to occur:

upon the consummation of a reorganization, merger, consolidation or other transaction, in any case, with

respect to which persons who were our stockholders immediately prior to such transaction do not, immediately
thereafter, own equity interests representing at least 51% of the total combined voting power of our company
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or the resulting reorganized, merged or consolidated entity, as applicable;

the sale, lease, transfer or other disposition of all or substantially all of the assets of us and our subsidiaries,
taken as a whole (other than to one or more of our subsidiaries); or

the occurrence of:

the consummation of a transaction or series of related transactions in which we issue, as consideration for the
acquisition of the assets or capital stock of an unaffiliated third party, equity in our company representing
more than 35% of our outstanding equity calculated as of the consummation of such transaction or
transactions, in conjunction with
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a change in the composition of our board of directors, as a result of which fewer than 50% of the incumbent
directors are directors who had been our directors at the time of the approval by the board of directors of the
issuance of equity in our company.

Under the terms of the merger agreement with TODCO, the named executive officers delivered waivers of the change
of control provisions of their respective employment agreements and equity awards that would otherwise have been
triggered by and at the time of the merger.

Manz Separation Agreement

In September 2007, we entered into a separation agreement with Steven A. Manz, our former Senior Vice President
Planning and Corporate Development, effective as of September 20, 2007. The separation agreement provided for a
payment of approximately $1.2 million, which included a pro-rated bonus for 2007 paid in a lump sum upon the
effective date, plus a lump-sum severance payment paid six months following termination of employment equal to

(a) two times the sum of Mr. Manz s annual base salary plus the highest bonus paid or payable to Mr. Manz in respect
of any of the two most recently completed fiscal years plus (b) the cash value of 18 months of continued subsidized
benefits coverage. In addition, as of the effective date, each unvested stock option and restricted stock award owned
by Mr. Manz then outstanding vested and/or became exercisable and any contractual restrictions on sale or transfer of
any such award terminated. Mr. Manz had 106,400 stock options and 6,500 shares of restricted stock that vested as of
the effective date.

Additionally, pursuant to the separation agreement, Mr. Manz and/or his dependents are entitled to continued
coverage under our medical benefits plan for a period of 18 months from the effective date, in accordance with
COBRA. Mr. Manz has agreed not to solicit any of our employees to leave or compete with us for a 10-month period.
In addition, the separation agreement contains customary confidentiality and non-disparagement provisions.

Compensation of Directors

Directors who are also full-time officers or employees of our company receive no additional compensation for serving
as directors. All other directors receive an annual retainer of $50,000. Each nonemployee director also receives a fee

of $1,500 for each board meeting and each committee meeting attended in person and $1,000 for each board meeting
and each committee meeting attended by telephone. In addition, the chairman of the audit committee receives an
annual fee of $15,000 and the chairman of each of the compensation committee, the special governance committee

and the nominating and governance committee receives an annual fee of $10,000. We also reimburse the reasonable
expenses incurred by the directors in attending meetings and other company business. Each nonemployee director,

then serving, also receives an annual grant of 3,000 shares of restricted stock under the LTIP on the day of our annual
meeting. The restricted stock grants vest on the business day after the following year s annual meeting of stockholders.
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The table below summarizes the total compensation paid or earned by each of our nonemployee directors for 2007.

Name

Thomas N. Amonett
Thomas R. Bates, Jr.(2)
Suzanne V. Baer
Thomas M Hamilton
Thomas J. Madonna

F. Gardner Parker
Thierry Pilenko

John T. Reynolds(2)
Steven A. Webster

Fees
Earned or

Paid in
Cash
®

34,500
80,000
37,500
38,000
106,500
112,250
77,000
71,000
68,000

L L L PP PP PP

Director Compensation for 2007

R AR R R S R AR AR

Stock
Awards

$ @)

58,433
78,433
58,433
58,433
119,269
119,269
69,052
78,433
78,433

Option

Award€ompensatidiiompensatidiiompensation

$

Non-Equity Nonqualified

Incentive
Plan

$)

Change
in
Pension
Value
and

Deferred

Earnings

All
Other

$

L L L PP PP

Total
%

92,933
158,433
95,933
96,433
225,769
231,519
146,052
149,433
146,433

(1) The amounts in this column reflect the dollar amount recognized with respect to restricted stock awards for
financial statement reporting purposes for 2007 in accordance with SFAS No. 123(R), which also equals the
grant date fair value computed in accordance with SFAS No. 123(R). Assumptions used in the calculation of
this amount are included in Note 6 to the audited financial statements included in the Form 10-K. The aggregate
number of stock awards outstanding at December 31, 2007 were as follows:

(2) Fees paid to Mr. Bates and Mr. Reynolds were paid to LR Hercules Holdings, LP.

Name

Thomas N. Amonett
Thomas R. Bates, Jr.
Suzanne V. Baer
Thomas M Hamilton
Thomas J. Madonna
F. Gardner Parker
Thierry Pilenko
John T. Reynolds
Steven A. Webster

Stock
Awards

10,308
3,000
3,000

10,308
3,000
3,000
3,000
3,000
3,000
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APPROVAL OF EMPLOYEE STOCK PURCHASE PLAN
(Item 2 on Proxy Card)
Description of the Proposal
In March 2008, the board of directors approved, subject to stockholder approval, the Hercules Offshore, Inc.
Employee Stock Purchase Plan. The plan is designed to allow certain eligible employees of our company and
designated subsidiaries to voluntarily purchase shares of our common stock on favorable terms, and is designed to
qualify for the favorable U.S. tax treatment afforded by Section 423 of the Internal Revenue Code. The board of

directors is requesting stockholders to approve the Hercules Offshore, Inc. Employee Stock Purchase Plan.
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The following is a summary of the material terms of the plan and is qualified in its entirety by reference to the
complete text of the plan, a copy of which is attached to this proxy statement as Appendix B.

Purpose and Eligibility

The purpose of the plan is to provide our eligible employees and employees of our designated subsidiaries with an
opportunity to acquire a proprietary interest in our long-term performance and success through the purchase of shares
of our common stock at a favorable price from funds accumulated through payroll deductions. Generally, our
employees and employees of a subsidiary designated as a participating subsidiary by the board of directors or the
compensation committee of our board of directors are eligible to participate in the plan. As of March 13, 2008,
approximately 2,700 employees, including all of our executive officers, except Mr. Pellegrin, would be eligible to
participate in the plan.

Shares Available

Up to 1,500,000 shares of our common stock may be purchased under the plan. The number of shares reserved under
the plan may be adjusted for any increase or decrease in the number of issued shares of common stock resulting from
a stock split, reverse stock split, stock dividend, combination or reclassification of our common stock, or any other
increase or decrease in the number of shares effected without our receipt of consideration.

Term

The plan was adopted as of March 13, 2008 and will be effective upon stockholder approval. There is no limit on the
term of the plan.

Participation

For each purchase period under the plan, participants may contribute no more than 20% of their eligible compensation
as defined in the plan, provided that the shares purchased under the plan may not exceed maximum share limitation
described below. Participation in the plan is at the discretion of each employee. Accordingly, the dollar value and
number of shares that may be purchased is not determinable.

Purchase of Shares

The purchase price for shares under the plan will be 85% of the lesser of (1) the fair market value of a share of our
common stock on the first day of a designated purchase period, which will generally be a one-year purchase period but
may be for such other period (not to exceed 27 months) as may be specified by the compensation committee, or

(2) the fair market value of a share of our common stock on the last day of the purchase period. Unless a participant
elects otherwise, the dollar amount in the participant s account at the end of the purchase period is used to purchase as
many whole shares of common stock as the funds in his or her account will allow, subject to the maximum share
limitation. No interest or other earnings will accrue on a participant s contributions to the plan or be payable to a
participant upon any payment to or withdrawal by that participant of funds from his or her account.

Maximum Share Limitation
A participant may not accrue the right to purchase more than $25,000 of our common stock in any calendar year. For
the purpose of applying this limit, our stock is valued at the beginning of each offering period, and a maximum

number of shares that may be purchased is determined as of such date. Any participant s contributions above these
limits will be returned to the participant, without interest, rather than used to purchase shares under the plan.
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Administration and Amendment

The board of directors may amend or terminate the plan at any time, subject to the approval of our stockholders if
required under Section 423 of the Internal Revenue Code or any other applicable law or regulation. The
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compensation committee, a committee whose members are appointed by our board of directors or another committee
of our board of directors, will administer and interpret the plan.

Termination of Employment

If the employment of a participant in the plan is terminated for any reason, then that employee s participation in the
plan automatically terminates as of the date of termination of employment.

Certain U.S. Federal Income Tax Consequences

The following is a summary of the general rules of present U.S. federal income tax law relating to the tax treatment of
the common stock issued under the plan. The discussion is general in nature and does not take into account a number
of considerations that may apply based on the circumstances of a particular participant under the plan, including the
possibility that a participant may not be subject to U.S. federal income taxation. The plan is intended to qualify as an

employee stock purchase plan under Section 423 of the Internal Revenue Code. The participant is not subject to
income tax when shares are purchased under the plan, even though they are purchased at a discount.

If the participant sells shares acquired under the plan more than two years from the first trading day of the offering
period (the grant date ) and more than one year from the last trading day of the offering period (the purchase date ),
with this period referred to as the holding period, at a price in excess of the purchase price paid for the shares,
generally, the gain on the sale of the shares will be taxed to the participant as:

ordinary income in the amount equal to the lesser of:
(1) the excess of the fair market value of the shares on the grant date over the purchase price; or

(2) the excess of the amount realized from the sale of the shares over the purchase price; and

long-term capital gain in the amount equal to the gain realized from the sale of the shares in excess of ordinary
income (as described above).

The amount that is ordinary income is added to the participant s basis in the shares for purposes of determining the
amount of long-term capital gain.

If the participant sells shares acquired under the plan after the holding period at a price less than the purchase price
paid for the shares, generally, the participant s loss on the sale will be treated as a long-term capital loss.

If the participant s death occurs while holding shares purchased under the plan, the participant will realize ordinary
income in the year of death as if the shares had been disposed of after satisfying the holding period.

We are not entitled to any deduction for federal income tax purposes for shares sold after the holding period, whether
at a gain or a loss.

If the participant sells shares before the end of the holding period, which is referred to as a disqualifying disposition,
then the participant will recognize ordinary income in an amount equal to the difference between the purchase price
paid for the shares and the fair market value of the shares on the purchase date. In addition, we will be entitled to a
corresponding deduction for federal income tax purposes.
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If the participant makes a disqualifying disposition at a price in excess of the purchase price paid for the shares, the
participant will recognize capital gain in an amount equal to the difference between the selling price of the shares and
the fair market value of the shares on the purchase date.

Alternatively, if the participant makes a disqualifying disposition at a price less than the fair market value of the
shares on the purchase date, the participant will recognize a capital loss in an amount equal to the difference between

the fair market value of the shares on the purchase date and the selling price of the shares.

We will not receive a deduction for federal income tax purposes with respect to any capital gain the participant
recognizes as the result of making a disqualifying disposition.
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Board Recommendation

Our board recommends that stockholders vote FOR the approval of the Hercules Offshore, Inc. Employee
Stock Purchase Plan.

Equity Compensation Plan Information
The following table sets forth information about our common stock that may be issued under all existing equity

compensation plans as of December 31, 2007. The table does not include information regarding our Employee Stock
Purchase Plan, which is subject to stockholder approval at the annual meeting.

Number of
Weighted

Securities to be Average

Issued upon Exercise Price of

Exercise of Outstanding Number of Securities

Outstanding Options, Remaining Available

Options, Warrants for
Warrants and
Plan Category Rights and Rights Future Issuance

Equity compensation plans approved by

security holders(1) 2,314,802 $ 17.39 7,149,216(2)
Equity compensation plans not

approved by security holders

Total 2,314,802 $ 17.39 7,149,216

(1) Consists of the Amended and Restated Hercules Offshore 2004 Long-Term Incentive Plan.

(2) The securities available for issuance under the Amended and Restated Hercules Offshore 2004 Long-Term
Incentive Plan could be issued in the form of stock options, stock awards and stock units.

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
(Item 3 on Proxy Card)

Our audit committee has appointed Ernst & Young LLP as our independent registered public accounting firm for the
year ending December 31, 2008. Although the selection and appointment of an independent registered public
accounting firm is not required to be submitted to a vote of stockholders, the board of directors has decided to ask our
stockholders to ratify this appointment. Our board recommends that stockholders vote FOR the ratification of the
appointment of Ernst & Young LLP as our independent registered public accounting firm for the year ending
December 31, 2008.

Representatives of Ernst & Young LLP are expected to be present at the annual meeting, will be given the opportunity

to make a statement if they so desire, and are expected to be available to respond to appropriate questions of any
stockholders.
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Other Matters

On August 3, 2007, the Audit Committee of our board of directors dismissed Grant Thornton LLP as our independent
registered public accounting firm. Grant Thornton LLP served as our independent auditors for the years ended
December 31, 2006 and 2005, respectively, and the period from inception (July 27, 2004) to December 31, 2004.
Grant Thornton LLP s reports on our consolidated financial statements for 2006 and 2005 did not contain any adverse
opinion or a disclaimer of opinion, nor were they qualified or modified as to any uncertainty, audit scope, or
accounting principles, except that the 2006 report included an explanatory paragraph relating to our adoption of
Statement of Financial Accounting Standard No. 123 (revised 2004), Share-Based Payment.

During 2006 and 2005 and through August 3, 2007, there were no disagreements between us and Grant Thornton LL.P
on any matter of accounting principles or practices, financial statement disclosure, or auditing scope or procedure,
which, if not resolved to the satisfaction of Grant Thornton LLP, would have caused Grant Thornton LLP to make
reference to the subject matter of the disagreement in connection with its reports. In addition, none of
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the reportable events described in Item 304(a)(1)(v) of Regulation S-K occurred with respect to us during 2006 and
2005 and from January 1, 2007 through August 3, 2007.

On August 3, 2007, we engaged Ernst & Young LLP to serve as our independent registered public accounting firm for
2007. The decision to appoint Ernst & Young LLP as our independent registered public accounting firm was made by
the Audit Committee and was the result of a competitive review process involving several accounting firms.

During 2006 and 2005, and through August 3, 2007, neither we nor anyone on our behalf consulted with Ernst &

Young LLP regarding either (i) the application of accounting principles to a specified transaction, either contemplated

or proposed, or the type of audit opinion that might be rendered on our financial statements, or (ii) any matter that was
either the subject of a disagreement described in Item 304(a)(1)(v) or a reportable event described in Item 304(a)(1)(v)
of Regulation S-K.

Fees Paid to Independent Registered Public Accounting Firm

The following tables set forth the fees for professional audit services rendered by Ernst & Young LLP and Grant
Thornton LLP for the audit of our annual financial statements for the years ended December 31, 2007 and 2006,
respectively, and the fees billed for other services rendered by Ernst & Young LLP and Grant Thornton LLP,

respectively, during those periods.

Ernst & Young LLP

2007 2006

(In thousands)
Audit Fees(1) $ 1,165.7 N/A
Audit-Related Fees(2) 12.3 N/A
Tax Fees(3) 117.3 N/A
All Other Fees N/A
Total $ 12953 N/A

(1) Audit Fees consisted of fees for audit services, which related to the consolidated audit, quarterly reviews,
statutory audits, accounting consultations, subsidiary audits and related matters.

(2) Audit-Related Fees consisted of fees for consultation related to technical accounting issues and other matters.
(3) Tax Fees consisted of fees for tax services, which related to services for tax compliance, tax planning, tax advice
(including tax return preparation) and refund claims, assistance with tax audits and appeals, and advice related to
mergers and acquisitions.
Grant Thornton LLP

2007 2006
(In thousands)
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Audit Fees(1) $ 733.2 $
Audit-Related Fees(2) 45.3

Tax Fees(3) 28.5

All Other Fees(4) 6.0

Total $ 813.0 $ 1,

(1) Audit Fees consisted of fees for audit services, which related to the consolidated audit, quarterly reviews,

927.5
38.5
50.1

016.1

registration statements, comfort letters, statutory audits, accounting consultations, subsidiary audits and related

matters.
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(2) Audit-Related Fees consisted of fees for audit-related services, which related to employee benefit plan audits,
consultations concerning financial accounting and reporting standards, and internal control assessment and
testing beyond the level required as part of the consolidated audit.

(3) Tax Fees consisted of fees for tax services, which related to services for tax compliance, tax planning, tax advice
(including tax return preparation) and refund claims, assistance with tax audits and appeals, and advice related to
mergers and acquisitions.

(4) Other Fees related to TODCO acquisition matters.
Pre-approval Policies and Procedures

Effective November 2005, the audit committee established a policy, which was revised in September 2007, requiring
audit committee pre-approval of all audit, review or attest engagements, internal control-related services and
permissible nonaudit services, including the fees and terms thereof, to be performed by the independent registered
public accounting firm, subject to, and in compliance with, the de minimis exception for nonaudit services described
in applicable provisions of the Securities Exchange Act of 1934 and applicable SEC rules. All services provided by
our independent registered public accounting firm since November 2005 were pre-approved by the audit committee.
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REPORT OF THE AUDIT COMMITTEE

To the Stockholders of
Hercules Offshore, Inc.:

The board of directors of Hercules Offshore, Inc. maintains an audit committee composed of four nonmanagement
directors, Ms. Baer and Messrs. Madonna, Parker (Chair) and Reynolds. The board of directors has determined that
the audit committee s current membership satisfies the rules of the SEC and the NASDAQ Global Market that govern
audit committees, including the requirements for audit committee member independence set out in the NASDAQ
Marketplace Rules and Rule 10A-3 under the Securities Exchange Act of 1934.

The audit committee oversees Hercules Offshore s accounting and financial reporting processes on behalf of the entire
board of directors. Management has the primary responsibility for Hercules Offshore s financial statements and the
reporting process, including the systems of internal controls. The primary responsibilities of the audit committee are to
select, compensate and retain Hercules Offshore s independent registered public accounting firm (including review and
approval of the terms of engagement and fees), to review with management and that firm Hercules Offshore s financial
reports (and other financial information) provided to the SEC and the investing public, to prepare and approve this
report, and to assist the board of directors with oversight of the following:

the integrity of Hercules Offshore s financial statements;
the qualifications, performance and independence of Hercules Offshore s independent auditors; and
the effectiveness of the company s system of internal controls.

In fulfilling its oversight responsibilities, the audit committee reviewed and discussed the audited financial statements
with management of Hercules Offshore.

The audit committee reviewed and discussed with Hercules Offshore s independent registered public accounting firm
all communications required by generally accepted auditing standards, including those described in Statement on
Auditing Standards No. 61, Communication with Audit Committees. In addition, the audit committee has discussed
with Hercules Offshore s independent registered public accounting firm that firm s independence from management
and Hercules Offshore, and received a written statement from the firm required by the Independence Standards Board
Standard No. 1.

The audit committee discussed with the independent registered public accounting firm the overall scope and plans for
their audit. The audit committee has met with the independent registered public accounting firm, with and without
management present, to discuss the results of their examination, their evaluation of Hercules Offshore s internal
controls and the overall quality of Hercules Offshore s financial reporting. The audit committee met ten times in 2007.

In reliance on the reviews and discussions referred to above, and such other matters deemed relevant and appropriate
by the audit committee, the audit committee recommended to the board of directors (and the board of directors has
approved) that the audited financial statements be included in Hercules Offshore s annual report on Form 10-K for the
year ended December 31, 2007 for filing with the SEC. The audit committee also determined that the provision of
services other than audit services rendered by Ernst & Young LLP was compatible with maintaining Ernst & Young
LLP s independence.

AUDIT COMMITTEE
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F. Gardner Parker, Chairman
Suzanne V. Baer

Thomas J. Madonna

John T. Reynolds

March 13, 2008
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APPROVAL OF THE ADJOURNMENT OF THE ANNUAL MEETING
(Item 4 on Proxy Card)

We are asking our stockholders to vote on a proposal to adjourn the annual meeting, if necessary or appropriate, in
order to allow for the solicitation of additional proxies. Our board recommends that stockholders vote FOR the
approval of the proposal.

RELATED PARTY TRANSACTIONS, STOCKHOLDER PROPOSALS AND OTHER MATTERS
Certain Relationships and Related Party Transactions

We require that all transactions with related persons (as contemplated by Item 404 of Regulation S-K) be approved by
the audit committee of the board of directors, in compliance with the charter of that committee and with our Policy
Regarding Covered Transactions with Related Persons. In approving a transaction with related parties, the audit
committee will consider, among others, the following factors: (1) whether terms or conditions of the transaction are
generally available to third parties; (2) the related person s relationship to us; (3) whether the transaction is in the
ordinary course of business; and (4) the impact on a director s independence in the event the related person is a
director, an immediate family member of a director, or an entity in which a director has a relationship. Our Code of
Business Conduct and Ethics and our Corporate Governance Guidelines prohibit actual or apparent conflicts of
interest between the interest of any of our directors or officers, on the one hand, and our company or our stockholders,
on the other hand. The guidelines require that any actual or apparent conflict of interest be reported to the chairman of
the audit committee for evaluation. The audit committee, with the assistance of our general counsel, is responsible for
evaluating conflicts of interest.

We entered into a registration rights agreement with the members of our company at the time of our conversion to a
Delaware corporation. Under the agreement, holders of at least 25% of the registrable securities subject to the
agreement may require us to file a registration statement under the Securities Act of 1933 to register the sale of shares
of our common stock, subject to certain limitations, including that the reasonably anticipated gross proceeds must be

at least $15.0 million. These stockholders may request a total of three of these demand registrations and only one in
any six-month period. These holders also have the right to cause us to register their registrable securities on Form S-3
if the reasonably anticipated gross proceeds would be at least $10.0 million. In addition, if we propose to register
securities under the Securities Act, then the holders who are party to the agreement will have piggy-back registration
rights, subject to quantity limitations determined by underwriters if the offering involves an underwriting, to request
that we register their registrable securities. There is no limit to the number of these piggy-back registrations in which
these holders may request their shares be included. We generally will bear the registration expenses incurred in
connection with registrations. We have agreed to indemnify these stockholders against certain liabilities, including
liabilities under the Securities Act, in connection with any registration effected under the agreement. These

registration rights will terminate at the earlier of (a) seven years from the closing date of our initial public offering or
(b) with respect to any holder, the date that all registrable securities held by that holder may be sold in a three-month
period without registration under Rule 144 of the Securities Act and those registrable securities then represent less

than one-percent of all outstanding shares of our capital stock.

Stockholder Proposals for the 2009 Annual Meeting
Rule 14a-8 under the Securities Exchange Act of 1934 addresses when a company must include a stockholder s
proposal in its proxy statement and identify the proposal in its form of proxy when the company holds an annual or

special meeting of stockholders. Under Rule 14a-8, proposals that stockholders intend to have included in our proxy
statement for the 2009 annual meeting of stockholders should be received by our corporate secretary no later than

75



Edgar Filing: HERCULES OFFSHORE, INC. - Form DEF 14A
November 19, 2008.

If a stockholder desires to bring a matter before our annual meeting and the matter is submitted outside the process of
Rule 14a-8, including with respect to nominations for election as directors, the stockholder must follow the procedures
set forth in our bylaws. Our bylaws provide generally that stockholder proposals and director nominations to be
considered at an annual meeting may be made by a stockholder only if (1) the stockholder is a stockholder of record
and is entitled to vote at the meeting, and (2) the stockholder gives timely written notice of the
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matter to our corporate secretary. To be timely, a stockholder s notice must be delivered to, or mailed and received at,
our principal executive offices not less than 90 days nor more than 120 days prior to the first annual anniversary of the
prior year s annual meeting of stockholders. However, if the date of the annual meeting of stockholders is advanced by
more than 30 days or delayed by more than 60 days from such anniversary date, notice by the stockholder must be so
delivered not earlier than the close of business on the 120th day prior to such annual meeting of stockholders and not
later than the close of business on the later of the 90th day prior to such annual meeting or the tenth day following the
day on which we first publicly announce the date of such meeting. Under our bylaws, notice with respect to the 2009
annual meeting of stockholders must be received by our corporate secretary no earlier than December 24, 2008 and no
later than January 23, 2009. The notice must set forth the information required by the provisions of our bylaws dealing
with stockholder proposals and nominations of directors.

All notices should be directed to Corporate Secretary, Hercules Offshore, Inc., 9 Greenway Plaza, Suite 2200,
Houston, Texas 77046, Attention: Stockholder Notices. Under current SEC rules, we are not required to include in our
proxy statement any director nominated by a stockholder using this process. If we choose not to include such a
nominee, the stockholder will be required to distribute its own proxy materials in connection with its solicitation of
proxies with respect to that nominee.

Discretionary Voting of Proxies on Other Matters

Management does not intend to bring before the annual meeting any matters other than those disclosed in the notice of
annual meeting of stockholders attached to this proxy statement, and it does not know of any business that persons
other than management intend to present at the meeting. If any other matters are properly presented at the annual
meeting for action, the persons named in the enclosed form of proxy and acting thereunder generally will have
discretion to vote on those matters in accordance with their best judgment.

Householding

The SEC permits a single set of annual reports and proxy statements to be sent to any household at which two or more
stockholders reside if they appear to be members of the same family. Each stockholder continues to receive a separate
proxy card. This procedure, referred to as householding, reduces the volume of duplicate information stockholders
receive and reduces mailing and printing expenses. A number of brokerage firms have instituted householding.

As aresult, if you hold your shares through a broker and you reside at an address at which two or more stockholders
reside, you will likely be receiving only one annual report and proxy statement unless any stockholder at that address
has given the broker contrary instructions. However, if any beneficial stockholder residing at an address of which two
or more stockholders reside wishes to receive a separate annual report or proxy statement in the future, or if any
beneficial stockholder that elected to continue to receive separate annual reports or proxy statements wishes to receive
a single annual report or proxy statement in the future, that stockholder should contact his or her broker or send a
request to our corporate secretary at our principal executive offices, 9 Greenway Plaza, Suite 2200, Houston, Texas
77046, telephone number (713) 350-5100. We will deliver, promptly upon written or oral request to the corporate
secretary, a separate copy of the 2007 annual report and this proxy statement to a beneficial stockholder at a shared
address to which a single copy of the documents was delivered.

Solicitation of Proxies
We will bear the cost of the solicitation of proxies, including the cost of preparing, printing and mailing the materials
used in the solicitation. We have retained Georgeson Shareholder Communications Inc. to aid in the solicitation of

proxies for a fee of $10,000 and the reimbursement of out-of-pocket expenses. Proxies may also be solicited by
personal interview, telephone and telegram, and via the Internet by our directors, officers and employees, who will not
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receive additional compensation for those services. Arrangements also may be made with brokerage houses and other
custodians, nominees and fiduciaries for the forwarding of solicitation materials to the beneficial owners of shares
held by those persons, and we will reimburse them for reasonable expenses incurred by them in connection with the
forwarding of solicitation materials.
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Additional Information About Hercules Offshore

You can learn more about Hercules Offshore and our operations by visiting our website at www.herculesoffshore.com.
Among other information we have provided there, you will find:

our corporate governance guidelines;

the charters of each of our standing committees of the board;

our code of business conduct and ethics;

our certificate of incorporation and bylaws;

information concerning our business and recent news releases and filings with the SEC; and
information concerning our management and board of directors.

For additional information about our company, please refer to our 2007 annual report, which is being mailed with this
proxy statement.

HERCULES OFFSHORE, INC.
Randall D. Stilley
Chief Executive Officer and President

Houston, Texas
March 14, 2008
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Annex A

HERCULES OFFSHORE, INC.
AUDIT COMMITTEE CHARTER

Status

The Audit Committee (the Committee ) is a committee of the Board of Directors (the Board ) of Hercules Offshore,
Inc. (the Company ).

Purpose

The Committee is appointed by the Board to oversee the accounting and financial reporting processes and audits of

the financial statements of the Company and to oversee the Company s internal control over financial reporting. In
addition, pursuant to the Sarbanes-Oxley Act of 2002 and the rules and regulations of the Securities and Exchange
Commission (the SEC ), the Committee shall be directly responsible for the appointment, compensation, retention and
oversight of the work of any registered public accounting firm engaged for the purpose of preparing or issuing an

audit report or performing other audit, review or attest services for the Company (any such firm is referred to in this
Charter as the Company s independent auditors).

Responsibilities

The Committee shall have the sole authority to appoint and, when appropriate, replace the Company s independent
auditors and to approve all audit engagement fees and terms. The Committee shall be directly responsible for the
compensation and oversight of the work of the independent auditors (including resolution of disagreements between
management and the independent auditors regarding financial reporting) for the purpose of preparing or issuing an
audit report or related work or performing other audit, review or attest services for the Company. The independent
auditors of the Company are ultimately accountable to the Committee and the Board, as opposed to management of
the Company, and shall report directly to the Committee. The Committee shall be responsible for overseeing the
independence of the independent auditors.

The Committee shall preapprove all audit, review or attest engagements, internal control-related services and
permissible non-audit services, including the fees and terms thereof, to be performed by the independent auditors,
subject to, and in compliance with, the de minimis exception for non-audit services described in Section 10A(i)(1)(B)
of the Securities Exchange Act of 1934 and the applicable rules and regulations of the SEC.
The Committee, to the extent it deems necessary or appropriate, shall:
Financial Statement and Disclosure Matters
Review and discuss with management and the independent auditors the annual audited financial statements, as
well as disclosures made in management s discussion and analysis of financial condition and results of

operations in the Company s Annual Report on Form 10-K.

Recommend to the Board whether the Company s annual audited financial statements and accompanying notes
should be included in the Company s Annual Report on Form 10-K.

Review and discuss with management and the independent auditors the Company s annual report on internal
control over financial reporting and the independent auditors attestation of the report prior to the filing of the
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Company s Annual Report on Form 10-K.

Prepare and approve the audit committee report as required by the SEC to be included in the Company s proxy
statement for the annual meeting, and take the actions stated therein (or in the Company s Annual Report on
Form 10-K if required to be included therein).

Review and discuss with management and the independent auditors the Company s quarterly financial
statements, as well as disclosures made in management s discussion and analysis of financial condition and

results of operations, prior to the filing of the Company s Quarterly Reports on Form 10-Q, including any
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matters provided in Statement on Auditing Standards No. 100 arising in connection with the Company s
quarterly financial statements.

Review and discuss with management and the independent auditors:

Major issues and judgments (i) regarding accounting principles and financial statement presentations or

(ii) otherwise made in connection with the preparation of the Company s financial statements, including any
significant changes in the selection or application of accounting principles, any major issues concerning the
adequacy and effectiveness of the Company s internal control over financial reporting, any special audit steps
adopted in light of material control deficiencies and the adequacy of disclosures about changes in internal
control over financial reporting.

Analyses prepared by management and/or the independent auditors setting forth significant financial
reporting issues and judgments made in connection with the preparation of the Company s financial
statements, including analyses of the effects of alternative methods of generally accepted accounting
principles on the financial statements.

Review and discuss with the independent auditors:
All critical accounting policies and practices to be used.

All alternative treatments of financial information within generally accepted accounting principles that have
been discussed with management, including (1) ramifications of the use of such alternative disclosures and
treatments and (2) the treatment preferred by the independent auditors.

Other material written communications between the independent auditors and management, such as any
management letter, any management representation letter, any reports on observations and recommendations
on internal controls, any schedules of unadjusted audit differences and a listing of adjustments and
reclassifications not recorded, if any, and any engagement or independence letters.

Discuss with management and the independent auditors the effect of regulatory and accounting initiatives as
well as off-balance sheet structures on the Company s financial statements.

Meet periodically with management to discuss the Company s major financial risk exposures and the steps
management has taken to monitor and control those exposures, including the Company s risk assessment and
risk management policies.

Discuss with the independent auditors the matters required to be communicated by the independent auditors
pursuant to Statement on Auditing Standards No. 61, as amended, as adopted by the Public Company
Accounting Oversight Standards Board, relating to the conduct of the audit, including any problems or
difficulties encountered in the course of the audit work and management s response, any restrictions on the
scope of activities or access to requested information and any significant disagreements with management.

Review the disclosures that the Company s chief executive officer and chief financial officer make to the
Committee and the independent auditors in connection with the certification process for the Company s Reports
on Form 10-K and Form 10-Q concerning any changes in or significant deficiencies or weaknesses in the

design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the Company s ability to record, process, summarize and report financial information and any fraud, whether or
not material, that involves management or other employees who have a significant role in the Company s
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internal control over financial reporting.

Oversight of the Company s Relationship with the Independent Auditors

At least annually, obtain and review a report by the independent auditors describing (i) the independent
auditors internal quality-control procedures and (ii) any material issues raised by the most recent internal
quality-control review, or peer review, of the independent auditors, or by any inquiry or investigation by
governmental or professional authorities, within the preceding five years, respecting one or more independent
audits carried out by the firm, and any steps taken to deal with any such issues. At least annually, obtain and
review a formal written statement delineating all relationships between the independent auditors
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and the Company consistent with Independence Standards Board Standard No. 1, as adopted by the Public
Company Accounting Oversight Board. Evaluate the independent auditors qualifications, performance and
independence, including considering whether the independent auditors quality controls are adequate and the
provision of permitted non-audit services is compatible with maintaining the independent auditors
independence, taking into account the opinions of management. Actively engage in a dialogue with the
independent auditors with respect to any such disclosed relationships or services that may impact the
objectivity and independence of the independent auditors. Take or recommend that the Board take appropriate
action to oversee the independence of the independent auditors.

Confirm the regular rotation of the audit partners as required by law.

Oversee hiring policies for the Company s employment of the independent auditors personnel or former
personnel.

Review with the independent auditors any communication or consultation between the Company s audit team
and the independent auditors national office respecting auditing or accounting issues presented by the
engagement.

Meet with the independent auditors prior to the audit to discuss the planning and staffing of the audit.

Compliance Oversight Responsibilities

Obtain from the independent auditors assurance that Section 10A(b) of the Securities Exchange Act of 1934
has not been implicated.

Establish procedures for the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls or auditing matters, and the confidential, anonymous submission by
employees of the Company of concerns regarding questionable accounting or auditing matters.

Discuss with management and the independent auditor any correspondence with regulators or governmental
agencies and any published reports that raise material issues regarding the Company s financial statements or
accounting policies.

Review with the Company s legal counsel any legal matters that may have a material impact on the Company s
financial statements, the Company s compliance policies and the Company s internal controls and any material
reports or inquiries received from regulators or governmental agencies.

Other Matters

Review and approve or ratify, when appropriate in accordance with the Company s policies and procedures, all
related person transactions that are required to be disclosed pursuant to Item 404 of SEC Regulation S-K.

Meet periodically in separate executive sessions with management (including the chief financial officer and
chief accounting officer) and the independent auditors and internal auditors and have such other direct and
independent interaction with such persons from time to time, as the members of the Committee deem
appropriate.

Review and reassess the adequacy of this Charter at least annually and recommend any proposed changes to
the Board for approval.
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Review annually the Committee s own performance.
Membership and Meetings
The Committee shall be appointed by the Board and shall consist of not fewer than three members of the Board, each
of whom shall serve at the discretion of the Board. The Board also shall elect a chairman of the Committee. The Board

intends that the members of the Committee meet the independence requirements of the NASDAQ Stock Market and
the rules and regulations of the SEC, in each case after giving effect to any applicable
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phase-in provisions. The Company shall seek to have at least one member of the Committee who is an audit
committee financial expert as defined by Item 407(d)(5)(ii) of SEC Regulation S-K. In addition, each member must be
able to read and understand fundamental financial statements, and at least one member must have past employment
experience in finance or accounting, requisite professional certification in accounting, or any other comparable
experience or background which results in the member s financial sophistication, including being or having been a
senior officer with financial oversight responsibilities.

The Committee may form and delegate authority to subcommittees consisting of one or more members when
appropriate, including the authority to grant preapprovals of audit services, internal control-related services and
permissible non-audit services. The Committee also may delegate such preapproval authority to any of its members.
The decisions of such subcommittees or members to grant preapprovals shall be reported to the full Committee at each
scheduled meeting.

The Committee shall meet as often as the members shall determine to be necessary or appropriate, but at least four
times during each year. In addition, the Committee shall make itself available to the independent auditors and the
internal auditors of the Company as requested. Reports of meetings of the Committee shall be made to the Board,
accompanied by any recommendations to the Board approved by the Committee.

The Committee may adopt such rules and regulations for calling and holding its meetings and for the transaction of
business at such meetings as may be necessary or desirable and not inconsistent with the provisions of the bylaws of
the Company, this Charter or the Company s Corporate Governance Guidelines.

Oversight/Reliance

While the Committee has the responsibilities and powers set forth in this Charter, it is not the duty of the Committee

to plan or conduct audits or to determine that the Company s financial statements are complete and accurate and are in
accordance with generally accepted accounting principles. It is also not the duty of the Committee to conduct
investigations or to assure compliance with laws and regulations and the Company s Code of Business Conduct and
Ethics. In carrying out its oversight responsibilities, the Committee is not providing any expert or special assurances

as to the Company s financial statements or the work of the outside auditors. Absent actual knowledge to the contrary
(which shall be promptly reported to the Board), each member of the Committee shall be entitled to assume and rely
upon (i) the integrity of those persons and organizations within and outside the Company from which it receives
information, and (ii) the accuracy of the financial and other information provided to the Committee by such persons
and organizations.

Authority

The Committee shall have the authority to engage and obtain advice and assistance from current or independent legal,
accounting or other advisors without seeking approval of the Board. The Committee may request any officer or
employee of the Company or the Company s outside counsel or independent auditors to attend a meeting of the
Committee or to meet with any members of, or advisors to, the Committee. The Company shall provide for
appropriate funding, as determined by the Committee, for payment of compensation to the independent auditors for
the purpose of preparing or issuing an audit report or performing other audit, review or attest services for the
Company, compensation to any advisors employed by the Committee, and administrative expenses of the Committee
that are necessary or appropriate in carrying out its duties.

As approved by the Committee and adopted by the Board of Directors on July 11, 2007.
A-4
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Annex B

HERCULES OFFSHORE, INC.
EMPLOYEE STOCK PURCHASE PLAN

Section 1
PURPOSE

The purpose of the Hercules Offshore, Inc. Employee Stock Purchase Plan is to provide Employees of the Company
and its Designated Subsidiaries with an opportunity to acquire a proprietary interest in the Company s long-term
performance and success through the purchase of shares of Common Stock at a price that may be less than the Fair
Market Value of the stock on the date of purchase from funds accumulated through payroll deductions.

Section 2

BACKGROUND

The Plan is intended to qualify as an employee stock purchase plan under Code Section 423. The Plan will,
accordingly, be construed so as to extend and limit participation in a manner within the requirements of that Code
section. The terms of the Plan as contained in this document will apply with respect to Purchase Periods beginning on
and after the Effective Date.

Section 3

DEFINITIONS

As used in the Plan, the following terms, when capitalized, have the following meanings:

Board means the Company s Board of Directors.

Business Day means a day that the Nasdaq Global Market, or such other principal exchange on which the Common
Stock is traded, is open for trading.

Code means the Internal Revenue Code of 1986, as amended.
Committee means the committee described in Section 11.

Common Stock means the common stock, par value $.01 per share, of the Company, or any stock into which that
common stock may be converted, reclassified or exchanged.

Company means Hercules Offshore, Inc., a Delaware corporation, and any successor entity.

Compensation means, unless the Committee prescribes a different definition for a particular Purchase Period (a) for
salaried Employees, the regular base salary or wages, and commissions, paid by the Company or a Designated
Subsidiary for services performed by such Employees which are computed on a weekly, monthly, annual or other
comparable basis, before any payroll deductions for taxes or any other purposes; and (b) for hourly Employees, wages
paid by the Company or a Designated Subsidiary for services performed by such Employees which are computed on a
biweekly or other comparable basis, before any payroll deductions for taxes or any other purposes. However, in the
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case of both (a) and (b) above, Compensation shall not include overtime, shift premium, bonuses and other special
payments, incentive payments, pension, severance pay, foreign service premiums or other foreign assignment uplifts
or any other extraordinary compensation, nor Company or Designated Subsidiary contributions to a retirement plan or
any other deferred compensation or employee benefit plan or program of the Company or any Designated Subsidiary.

Contributions means all amounts contributed by a Participant to the Plan in accordance with Section 6.

Designated Subsidiary means a Subsidiary that has been designated by the Board or the Committee as eligible to
participate in the Plan as to its eligible Employees.
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Effective Date means the date of stockholder approval of the Plan.

Employee means any person who performs services as an employee for, and who is classified as an employee on the
payroll records of, the Company or a Designated Subsidiary.

Fair Market Value of a Share means, as of a particular date, (a) if Shares are listed on a national securities exchange,
the closing sales price per Share on the consolidated transaction reporting system for the principal national securities
exchange on which Shares are listed on that date or, if there has been no such sale so reported on that date, on the last
preceding date on which such a sale was so reported; (b) if the Shares are not so listed, the mean between the closing
bid and asked price on that date or, if there are no quotations available for such date, on the last preceding date on
which such quotations shall be available, as reported by the NASDAQ Stock Market or, if not reported by the
NASDAQ Stock Market, by the National Quotation Bureau Incorporated; or (c) if none of the above is applicable,
then such amount as may be determined by the Committee or the Board by the reasonable application of a reasonable
valuation methodology taking into consideration in applying its methodology all available information material to the
value of the Company.

Offering Date means the first Business Day of each Purchase Period.
Participant means a participant in the Plan as described in Section 5.
Payroll Deduction Account means the bookkeeping account established for a Participant in accordance with Section 6.

Plan means the Hercules Offshore, Inc. Employee Stock Purchase Plan, as set forth herein, and as amended and
restated from time to time.

Purchase Date means the last Business Day of each Purchase Period or such other date as required by administrative
operational requirements.

Purchase Period means a period of twelve months commencing on January 1 of each calendar year and ending on the
following December 31, or such other period as determined by the Committee; provided that in no event may a
Purchase Period exceed 27 months. The initial Purchase Period following the Effective Date shall be a short Purchase
Period beginning on the date selected by the Committee (but no earlier than the date of effectiveness of the initial
registration statement on Form S-8 filed by the Company with respect to the Plan), and ending December 31, 2008.

Purchase Price means an amount equal to 85% of the Fair Market Value of a Share on one of the Offering Date or the
Purchase Date, whichever is lower.

Share means a share of Common Stock, as adjusted in accordance with Section 13.

Subsidiary means each corporation in an unbroken chain of corporations beginning or ending with the Company if, on
or after the Effective Date, each of the corporations other than the last corporation in the chain owns stock possessing
fifty percent (50%) or more of the total combined voting power of all classes of stock in one of the other corporations
in the chain.

Section 4

ELIGIBILITY
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(a) Eligible Employees. Any person who is an Employee as of an Offering Date in a given Purchase Period will be
eligible to participate in the Plan for that Purchase Period, subject to the requirements of Section 5 and the limitations
imposed by Code Section 423(b). Notwithstanding the foregoing, the Committee may, on a prospective basis,

(i) exclude from participation in the Plan any or all Employees whose customary employment is 20 hours per week or
less or is not for more than five months in a calendar year, and (ii) impose an eligibility service requirement of up to
two years of employment. The Committee may also determine that a designated group of highly compensated
employees (within the meaning of Code Section 414(q)) are ineligible to participate in the Plan.
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(b) Five Percent Shareholders. Notwithstanding any other provision of the Plan, no Employee will be eligible to
participate in the Plan if the Employee (or any other person whose stock would be attributed to the Employee pursuant
to Code Section 424(d)) owns an amount of capital stock of the Company and/or holds outstanding options to
purchase stock which equals or exceeds five percent (5%) or more of the total combined voting power or value of all
classes of stock of the Company or a Designated Subsidiary.

Section 5

PARTICIPATION

An Employee may elect to become a Participant in the Plan by completing such enrollment documents as are provided
by the Committee or its designee, including where applicable a payroll deduction authorization form, and submitting
them to the Committee or its designee in accordance with the administrative requirements and any limitations
established by the Committee. The enrollment documents will set forth the amount of the Participant s Contributions,
which may be established as a percentage of the Participant s Compensation or a specific dollar amount; provided,
however, in no event shall a Participant s Contributions exceed twenty percent (20%) (or such other percentage as may
be established by the Committee from time to time) of the Participant s Compensation. Contributions to the Plan may
be also subject to such other limits designated by the Committee, including any minimum Contribution amount or
percentage.

The Plan is a discretionary plan. Participation by any Employee is purely voluntary. Participation in the Plan with
respect to any Purchase Period shall not entitle any Participant to participate with respect to any other Purchase
Period.

Section 6
CONTRIBUTIONS

(a) Payroll Deductions. A Participant s Contributions with respect to a Purchase Period will begin on the first payroll
paid following the Offering Date of said Purchase Period and will end on the last payroll paid on or before the
Purchase Date of said Purchase Period, unless the Participant elects to withdraw from the Plan as provided in

Section 9. A Participant s enrollment documents will remain in effect for successive Purchase Periods unless the
Participant elects to withdraw from the Plan as provided in Section 9, or timely submits new enrollment documents (or
other required administrative action) to change the rate of payroll deductions for a subsequent Purchase Period in
accordance with rules established by the Committee.

(b) Payroll Deduction Account. For each payroll for which the Participant has elected to make Contributions to the

Plan by means of payroll deduction or otherwise (as approved by the Committee), the Committee will credit the

amount of each Participant s Contributions to the Participant s Payroll Deduction Account. A Participant may not make
any additional payments to the Participant s Payroll Deduction Account, except as expressly provided in the Plan or as
authorized by the Committee.

(c) Changes to Payroll Deductions. A Participant may elect to increase or decrease the rate of contribution twice each
Purchase Period (other than during the enrollment period for an upcoming Purchase Period) in the manner prescribed
by the Committee (but in no event may such increase or decrease be made later than 15 days (or such other time
period established by the Committee) prior to the end of the Purchase Period). The increase or decrease will be
effective as soon as administratively feasible after the election is made in the manner prescribed by the Committee.
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(d) Continued Contributions and Participation. So long as a Participant remains an Employee of the Company or a
Designated Subsidiary, Contributions shall continue in effect from Purchase Period to Purchase Period, unless: (i) at
least 15 days (or such other time period established by the Committee) prior to the first day of the next succeeding
Purchase Period the Participant elects a different Contribution in accordance with procedures established by the
Committee; or (ii) the Participant withdraws from the Plan in accordance with Section 9 or terminates employment in
accordance with Section 10 hereof.
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(e) No Interest. No interest or other earnings will accrue on a Participant s Contributions to the Plan or be payable to a
Participant upon any payment to or withdrawal by such Participant of funds from such Participant s Payroll Deduction
Account.

(f) Non-U.S. Contributions. In countries where payroll deductions are not permissible or feasible, the Committee
may, in its sole discretion, permit an Employee to participate in the Plan by alternative means. Except as otherwise
specified by the Committee, Contributions (including payroll deductions) made with respect to Employees paid in
currencies other than U.S. dollars will be accumulated in local currency and converted to U.S. dollars as of the
Purchase Date.

Section 7
STOCK PURCHASES

(a) Automatic Purchase. Effective as of the close of business on each Purchase Date, but subject to the limitations of
Section 8, each Participant will be deemed, without further action, to have automatically purchased the number of
whole Shares that the Participant s Payroll Deduction Account balance can purchase at the Purchase Price on that
Purchase Date and such Shares will be considered to be issued and outstanding. Except as otherwise specified by the
Committee, any amounts that are not sufficient to purchase a whole Share will be (i) retained in the Participant s
Payroll Deduction Account for the subsequent Purchase Period or (ii) returned to the each Participant who is not
eligible or has elected not to participate in the following Purchase Period.

(b) Delivery of Shares. Purchased Shares shall be credited in book entry form as soon as practicable after each
Purchase Date to an account administered by a designated custodian, bank or financial institution. At any time, a
Participant may request issuance of a stock certificate representing all or a portion of the Shares (in a whole number)
held in such Participant s account; provided, however, that the Committee may require that Shares be retained by the
account administrator for a specified period of time and may restrict dispositions during that period, and the
Committee may establish other procedures to permit tracking of disqualifying dispositions of the Shares or to restrict
transfer of the Shares. A Participant shall not be permitted to pledge, transfer, or sell Shares until they are issued in
certificate form or book entry, except as otherwise permitted by the Committee and subject to the Company s policies
regarding securities trading.

(c) Notice Restrictions. The Committee may require, as a condition of participation in the Plan, that each Participant
agree to notify the Company if the Participant sells or otherwise disposes of any Shares within two years of the
Offering Date or one year of the Purchase Date for the Purchase Period in which the Shares were purchased.

(d) Shareholder Rights. A Participant will have no interest or voting right in a Share until a Share has been purchased
on the Participant s behalf under the Plan.

Section 8
LIMITATION ON PURCHASES

(a) Limitations on Aggregate Shares Available During a Purchase Period. With respect to each Purchase Period, the
Committee, at its discretion, may specify the maximum number of Shares that may be purchased or such other
limitations that it may deem appropriate, subject to the aggregate number of Shares authorized under Section 12 of
this Plan. If the number of Shares to be purchased on a Purchase Date exceeds the number of Shares available for
purchase under the Plan, the Shares purchased on such Purchase Date shall be reduced to an amount determined by the
Committee not to exceed the number of Shares so available for purchase and shall be allocated by the Committee pro
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rata among the Participants in the Purchase Period in proportion to the relative amounts credited to their accounts.
Any amounts not thereby applied to the purchase of Shares under the Plan shall be refunded to the Participants after
the end of the Purchase Period, without interest.

(b) Limitations on Participant Purchases. Participant purchases are subject to the following limitations:

(1) Purchase Period Limitation. Subject to the calendar year limits provided in (2) below, the maximum number of
Shares that a Participant will have the right to purchase in any Purchase Period will
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be determined by dividing (i) $25,000 by (ii) the Fair Market Value of one Share on the Offering Date for such
Purchase Period.

(2) Calendar Year Limitation. No right to purchase Shares under the Plan will be granted to an Employee if such
right, when combined with all other rights and options granted under all of the Code Section 423 employee stock
purchase plans of the Company, its Subsidiaries or any parent corporation (within the meaning of Code

Section 424(e)), would permit the Employee to purchase Shares with a Fair Market Value (determined at the time the
right or option is granted) in excess of $25,000 for each calendar year in which the right or option is outstanding at
any time, determined in accordance with Code Section 423(b)(8).

(¢) Refunds. As of the first Purchase Date on which this Section 8 limits a Participant s ability to purchase Shares, the
Participant s payroll deductions will terminate, and the unused balance (i) will remain in the Participant s Payroll
Deduction Account or (ii) if such Participant is not eligible or has elected not to participate in the following Purchase
Period, will be returned to such Participant without interest.

Section 9
WITHDRAWAL FROM PARTICIPATION

Subject to the Company s policies regarding securities trading, a Participant may cease participation in a Purchase
Period at any time prior to the Purchase Date and withdraw all, but not less than all, of the Contributions credited to

the Participant s Payroll Deduction Account by providing at least 15 days prior written notice in the form and manner
prescribed by the Committee. Partial cash withdrawals shall not be permitted. If a Participant elects to withdraw, the
Participant may not make any further Contributions to the Plan for the purchase of Shares during that Purchase Period.

A Participant s voluntary withdrawal during a Purchase Period will not have any effect upon the Participant s eligibility
to participate in the Plan during a subsequent Purchase Period.

Section 10
EMPLOYMENT TERMINATION
(a) In General. If a Participant s employment with the Company or a Designated Subsidiary terminates for any reason,
the Participant will cease to participate in the Plan and the Company or its designee will refund the balance in the

Participant s Payroll Deduction Account without interest.

(b) Leaves of Absence. The Committee may establish administrative policies regarding a Participant s rights to
continue to participate in the Plan in the event of such Participant s leave of absence.

(c) Stock Certificate. In the event of a Participant s termination of employment for any reason, a stock certificate
representing all of the Shares (in a whole number) held in such Participant s account will be issued to the Participant,
or in the event of his death or incapacity, his legal representative, as soon as administratively practicable.
Section 11
PLAN ADMINISTRATION
The Plan will be administered by the Committee, which will be appointed by the Board. The Committee will initially

be the Compensation Committee of the Board unless and until the Board appoints another committee to administer the
Plan; provided, however, that such committee shall satisfy the independence requirements under Section 16 of the
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Securities Exchange Act of 1934, as amended, and as prescribed by any stock exchange on which the Common Stock
is listed.

Subject to the express provisions of the Plan, the Committee will have the discretionary authority to interpret the Plan;
to take any actions necessary to implement the Plan; to prescribe, amend, and rescind rules and regulations relating to
the Plan; and to make all other determinations necessary or advisable in administering the Plan. All such
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determinations will be final and binding upon all persons. The Committee may request advice or assistance or employ
or designate such other persons as are necessary for proper administration of the Plan.

To the fullest extent permitted by law, the Company shall indemnify and hold harmless any member of the Board or
any Committee and other individuals performing services on behalf of the Committee, against any liability, cost or
expense arising as a result of any claim asserted by any person or entity under applicable laws with respect to any
action or failure to act of such individuals taken in connection with this Plan, except claims or liabilities arising on
account of the willful misconduct or bad faith of such Board member, Committee member or individual.

Section 12

RESERVED SHARES

Subject to adjustments as provided in Section 13, the maximum number of Shares available for purchase under the
Plan on or after the Effective Date is 1,500,000 Shares. Shares issued under the Plan may be Shares of original
issuance, Shares held in treasury, or Shares that have been reacquired by the Company.

Section 13

CAPITAL CHANGES

(a) Changes in Capitalization. Subject to any required action by the shareholders of the Company, the right to
purchase Shares covered by a current Purchase Period and the number of Shares which have been authorized for
issuance under the Plan for any future Purchase Period, the maximum number of Shares each Participant may
purchase each Purchase Period (pursuant to Section 8), as well as the price per Share and the number of Shares
covered by each right under the Plan which have not yet been purchased shall be proportionately adjusted, as
determined by the Committee, for any increase or decrease in the number of issued Shares resulting from a stock split,
reverse stock split, stock dividend, combination or reclassification of the Common Stock, or any other increase or
decrease in the number of Shares effected without receipt of consideration by the Company. Except as expressly
provided in the immediately preceding sentence and unless otherwise determined by the Committee, no issuance by
the Company of shares of stock of any class, or securities convertible into or exchangeable for shares of stock of any
class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price of Shares
hereunder.

(b) Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, the Purchase
Period then in progress shall be shortened by the Committee s setting a new Purchase Date and shall terminate
immediately prior to the consummation of such proposed dissolution or liquidation, unless provided otherwise by the
Committee. The new Purchase Date selected by the Committee shall be before the date of the Company s proposed
dissolution or liquidation. Each Participant will be notified in writing, at least 10 business days prior to the new
Purchase Date or such shorter period as the Committee may determine, that the Purchase Date for the Participant s
right to purchase Shares has been changed to the new Purchase Date and that the applicable number of Shares will
automatically be purchased on the new Purchase Date, unless prior to such date the Participant has withdrawn from
the Plan as provided in Section 9 hereof.

(c) Merger or Asset Sale. In the event of a proposed sale of all or substantially all of the assets of the Company, or the
merger or consolidation of the Company with or into another entity, unless provided otherwise by the Committee each
outstanding right to purchase Shares shall be assumed, or an equivalent right to purchase shares substituted, by the
successor or resulting entity or a parent or subsidiary of the such entity. In the event that the successor or resulting
entity refuses to assume or substitute the right to purchase Shares or if so determined by the Committee, any Purchase
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Period then in progress shall be shortened by the Committee s setting a new Purchase Date and any Purchase Period
then in progress shall end on the new Purchase Date. The new Purchase Date selected by the Committee shall be
before the effective date of such proposed sale, merger or consolidation. Each Participant will be notified in writing at
least 10 business days prior to the new Purchase Date or such shorter period as the Committee may determine that the
Purchase Date for the Participant s right to purchase Shares has been changed to
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the new Purchase Date and that the applicable number of Shares will be purchased automatically on the new Purchase
Date, unless prior to such date the Participant has withdrawn from the Plan as provided in Section 9 hereof.

Section 14

AMENDMENT OR TERMINATION OF THE PLAN

The Board in its sole discretion, may suspend or terminate the Plan, or amend the Plan in any respect; provided,
however, that the stockholders of the Company must approve any amendment to the extent required by Code
Section 423 or the requirements of any stock exchange on which the Common Stock is listed.

The Plan and all rights of Employees under the Plan will terminate: (a) immediately following the Purchase Date on
which the number of Shares purchased on such date has been reduced pursuant to Section 8(a), unless otherwise
determined by the Board, or (b) at any date at the discretion of the Board. Upon termination of the Plan, each
Participant will receive the balance in the Participant s Payroll Deduction Account, without interest.

Section 15
REGULATORY AND TAX COMPLIANCE; LISTING OF SHARES

The Plan, the grant and exercise of the rights to purchase Shares under the Plan, and the Company s obligation to sell
and deliver Shares upon the exercise of rights to purchase Shares, will be subject to all applicable federal, state and
foreign laws, rules and regulations, and to such approvals by any regulatory or government agency as may be required
or desirable. The Plan is intended to comply with Rule 16b-3 under the U.S. Securities Exchange Act of 1934, as
amended. Any provision inconsistent with such Rule shall be inoperative and shall not affect the validity of the Plan.

If at any time the Board or the Committee shall determine that the listing, registration or qualification of the Shares
covered by the Plan upon any national securities exchange or reporting system or under any applicable law is
necessary or desirable as a condition of, or in connection with, the sale or purchase of Shares under the Plan, no
Shares will be sold, issued or delivered unless and until such listing, registration or qualification shall have been
effected or obtained, or otherwise provided for.

Section 16
NON-U.S. JURISDICTIONS

The Committee mays, in its sole discretion, adopt such rules or procedures to accommodate the requirements of local
laws of non-U.S. jurisdictions, including rules or procedures relating to the handling of payroll deductions, conversion
of local currency, payroll taxes and withholding procedures, as the Committee in its sole discretion deems appropriate.
The Committee may also adopt rules and procedures different from those set forth in the Plan applicable to
Participants who are employed by specific Designated Subsidiaries, subject to the provisions of Section 12, and may
where appropriate establish one or more sub-plans for this purpose.

Section 17
MISCELLANEOUS

(a) Nontransferability. Except by the laws of descent and distribution, no benefit provided hereunder, including a
right to purchase Shares, shall be subject to alienation, assignment, or transfer by a Participant (or by any person
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entitled to such benefit pursuant to the terms of this Plan), nor shall it be subject to attachment or other legal process
of whatever nature, and any attempted alienation, assignment, attachment, or transfer shall be void and of no effect
whatsoever and, upon any such attempt, the benefit shall terminate and be of no force or effect. During a Participant s
lifetime, rights granted to the Participant hereunder shall be exercisable only by the Participant. Shares of Common
Stock shall be delivered only to the Participant or, in the event of his death, his properly designated
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beneficiary entitled to receive the same or, in the absence of such designation, to the executor, administrator or other
legal representative of the Participant s estate.

(b) Tax Withholding. The Company or any Designated Subsidiary shall have the right to withhold from all payments
hereunder any federal, state, local, or non-U.S. income, social insurance, or other taxes that it deems are required by
law to be withheld with respect to such payments. If such withholding is insufficient to satisfy such Federal, state,
local or non-U.S. taxes, the Participant shall be required to pay to the Company or Designated Subsidiary, as the case
may be, such amount required to be withheld or make such other arrangements satisfactory to the Company or such
Designated Subsidiary, as the Committee shall determine.

(c) No Employment Right. Nothing contained in this Plan nor any action taken hereunder shall be construed as giving
any right to any individual to be retained as an officer or Employee of the Company or any other employer or
subsidiary or affiliate of the Company.

(d) Equal rights and Privileges. All eligible Employees shall have equal rights and privileges with respect to the Plan
so that the Plan qualifies as an employee stock purchase plan within the meaning of Section 423 or any successor
provision of the Code and related regulations. Any provision of the Plan which is inconsistent with Section 423 or any
successor provision of the Code shall without further act or amendment by the Company be reformed to comply with
the requirements of Section 423.

(e) No Rights as Shareholder. A Participant shall not be considered a shareholder with respect to Shares to be
purchased until the Purchase Date. Thus, a Participant shall not have a right to any dividend or distribution on Shares
subject to purchase during a Purchase Period.

(f) Relationship to Other Benefits. It is not intended that any rights or benefits provided under this Plan be considered
part of normal or expected compensation for purposes of calculating any severance, redundancy, termination
indemnity, end of service awards, pension, retirement, profit sharing, or group insurance plan or similar benefits or
payments. No payment under this Plan shall be taken into account in determining any benefits under any severance,
redundancy, termination indemnity, end of service awards, pension, retirement, profit sharing, or group insurance plan
of the Company or any Designated Subsidiary or subsidiary or affiliate of the Company.

(g) Expenses. The expenses of implementing and administering this Plan shall be borne by the Company. Any
brokerage fees for the subsequent transfer or sale of Shares acquired under this Plan shall be paid by the Participant
(or his beneficiary or estate, if applicable).

(h) Titles and Headings. The titles and headings of the Sections and subsections in this Plan are for convenience of
reference only, and in the event of any conflict, the text of this Plan, rather than such titles or headings, shall control.

(1) Application of Funds. All funds received by the Company under the Plan shall constitute general funds of the
Company.

(j) Nonexclusivity of Plan. Neither the adoption of the Plan by the Board nor the submission of the Plan to the
stockholders of the Company for approval shall be construed as creating any limitations on the power of the Board to
adopt such other incentive arrangements as it may deem desirable, including, without limitation, the granting of stock
options otherwise than under the Plan, and such arrangements may be either applicable generally or only in specific
cases.

(k) Duration of Plan. Notwithstanding any provision in the Plan, no rights to purchase Shares shall be granted
hereunder prior to the Effective Date. Following termination of the Plan in accordance with Section 14, the Plan shall
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remain in effect until all rights granted under the Plan prior to such termination have been exercised or expired, vested
or forfeited, and/or otherwise satisfied.

(1) Governing Law. This Plan and all determinations made and actions taken pursuant hereto, to the extent not
otherwise governed by mandatory provisions of the Code or the securities laws of the United States, shall be governed
by and construed in accordance with the laws of the State of Delaware.
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HERCULES OFFSHORE, INC. 9 Greenway Plaza, Suite 2200 Houston, Texas 77046 NOTICE OF 2008
ANNUAL MEETING OF STOCKHOLDERS To be held on April 23, 2008 THIS PROXY IS
SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS The undersigned hereby appoints James
W. Noe, Lisa W. Rodriguez and Stephen M. Butz, and each of them, proxies of the undersigned, each
with full power of substitution, and hereby authorizes them to represent and to vote, as designated on the
reverse side, all the shares of Common Stock of Hercules Offshore, Inc. held of record by the undersigned
on March 3, 2008, at the Annual Meeting of Stockholders to be held on April 23, 2008 at 10:00 a.m.,
Houston time, at the InterContinental Hotel, 2222 West Loop South, Houston, Texas, or any adjournment
or postponement thereof. (Continued and to be signed on the reverse side.) To vote, mark, sign and date
your proxy card and return it in the enclosed postage-paid envelope.
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ANNUAL MEETING OF STOCKHOLDERS OF HERCULES OFFSHORE, INC. April 23, 2008 Please date, sign
and mail your proxy card in the envelope provided as soon as possible. ? Please detach along perforated line and mail
in the envelope provided. ? THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ELECTION OF
DIRECTORS AND FOR PROPOSALS 2, 3 AND 4. PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE
ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE ? FOR
ALL NOMINEES WITHHOLD AUTHORITY FOR ALL EXCEPT (see FOR ALL

NOMINEES instructions below)1. To elect two ? ? ? directors to the class of directors whose term will expire
at the 2011 Annual Meeting of Stockholders. NOMINEES O John T. Reynolds O F. Gardner Parker

INSTRUCTION: To withhold authority to vote for any individual nominee(s), mark FOR ALL EXCEPT and fill in
the circle next to each nominee you wish to withhold, as shown here: 7FOR ABSTAIN AGAINST 2.

To approve our ? ? ? Employee Stock Purchase Plan FOR ABSTAIN AGAINST 3. To ratify the ? ? ?
appointment of Ernst & Young LLP as our independent registered public accounting firm for the year ending
December 31, 2008 FOR ABSTAIN AGAINST 4. To approve the ? ? ? adjournment of the Annual
Meeting, if necessary or appropriate, to solicit additional proxies in favor of any of the foregoing proposals. This
proxy is revocable. The undersigned hereby revokes any prior proxy or proxies to vote or act with respect to such
shares heretofore given by the undersigned. This proxy is solicited on behalf of the Board of Directors. This proxy
will be voted in accordance with the instructions specified above and, in the absence of such specifications, will be
voted FOR all director nominees and FOR Proposals 2, 3 and 4. If any other business properly comes before the
meeting or any adjournment or postponement thereof, this proxy will be voted in the discretion of the proxies named
herein. PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY PROMPTLY USING THE ENCLOSED
ENVELOPE. To change the address on your account, please check the box at right ? and indicate your new address

in the address space above. Please note that changes to the registered name(s) on the account may not be submitted
via this method. Signature of Stockholder Date: Signature of Stockholder Date: Note: Please sign
exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign.
When signing as executor, administrator, attorney, trustee or guardian, please give full title as such. If the signer is a
corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a
partnership, please sign in partnership name by authorized person.
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