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The information in this preliminary prospectus supplement and the accompanying prospectus is not complete and may be changed. This
preliminary prospectus supplement and the accompanying prospectus are not an offer to sell these securities, and are not soliciting an offer to
buy these securities, in any jurisdiction where the offer or sale is not permitted.

Filed Pursuant to Rule 424(b)(5)
Registration No: 333-170966

SUBJECT TO COMPLETION, DATED MARCH 20, 2012
PRELIMINARY PROSPECTUS SUPPLEMENT

(To Prospectus Dated February 3, 2011)

20,000,000 Shares
Hercules Offshore, Inc.

Common Stock

Hercules Offshore, Inc. is offering 20,000,000 shares of its common stock.

Our common stock is listed on the NASDAQ Global Select Market under the symbol HERO. On March 19, 2012, the last reported sale price of
the common stock on the NASDAQ Global Select Market was $5.04 per share.

Investing in our common stock involves risk. See Risk Factors beginning on page S-8 of this prospectus supplement to read about factors you
should consider before buying shares of the common stock.

PRICE: $ PER SHARE

Price to
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Public Underwriting Proceeds to
Discounts and Company
Commissions
Per Share $ $ $
Total $ $ $

We have granted the underwriters a 30-day option to purchase up to an additional 3,000,000 shares from us to cover over-allotments of shares.

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

The underwriters expect to deliver the shares on or about March , 2012.

Joint Book-Running Managers

Credit Suisse

Goldman, Sachs & Co.

Deutsche Bank Securities

March , 2012
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Industry and Market Data

In this prospectus supplement or the documents we incorporate by reference, we rely on and refer to information regarding our industry from the
U.S. Energy Information Administration and ODS-Petrodata, Inc. These organizations are not affiliated with us and are not aware of and have
not consented to being named in this prospectus supplement or the accompanying prospectus. We believe this information is reliable. In
addition, in many cases we have made statements in this prospectus supplement and the accompanying prospectus regarding our industry and
our position in the industry based on our experience in the industry and our own evaluation of market conditions.

The market position and industry data that are presented herein are based upon internal surveys, market research, publicly available information
and industry publications. Although we believe that our internal research and these independent sources are reliable, we have not sought to
verify independently such information. Accordingly, we cannot assure you that such information is accurate.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this common stock offering and
also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference in the prospectus.
The second part is the accompanying prospectus dated February 3, 2011, which we refer to as the accompanying prospectus. The accompanying
prospectus gives more general information, some of which does not apply to this offering.

You should rely only on the information contained in or incorporated by reference in this prospectus supplement and the accompanying
prospectus and in any written communication from us or the underwriters, including any free writing prospectus. If information in this
prospectus supplement is inconsistent with the accompanying prospectus, you should rely on this prospectus supplement. We have not, and the
underwriters have not, authorized anyone to provide you with different information. We are not, and the underwriters are not, making an offer of
these securities in any state where the offer or sale is not permitted. You should not assume that the information provided by this prospectus
supplement, the accompanying prospectus or the documents incorporated by reference in this prospectus supplement and in the accompanying
prospectus is accurate as of any date other than their respective dates. Our business, financial condition, results of operations and prospects may
have changed since those dates.

Before you invest in our common stock, you should carefully read the registration statement described in the accompanying prospectus
(including the exhibits thereto) of which this prospectus supplement and the accompanying prospectus form a part, as well as this prospectus
supplement, the accompanying prospectus and the documents incorporated by reference into this prospectus supplement and the accompanying
prospectus. The incorporated documents are described in this prospectus supplement under Where You Can Find More Information.

References in this prospectus supplement to Hercules Offshore, we, us and our are to Hercules Offshore, Inc., unless otherwise noted.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission ( SEC ). You
can read and copy these materials at the SEC s public reference room at 100 F Street, N.E., Washington, D.C. 20549. You can obtain information
about the operation of the SEC s public reference room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet site that
contains information we have filed electronically with the SEC, which you can access over the Internet at http://www.sec.gov.

This prospectus supplement and the accompanying prospectus are part of a registration statement we have filed with the SEC relating to the
securities we may offer. As permitted by SEC rules, this prospectus supplement does not contain all of the information we have included in the
registration statement and the accompanying exhibits and schedules we filed with the SEC. You may refer to the registration statement, exhibits
and schedules for more information about us and the securities. The registration statement, exhibits and schedules are available at the SEC s
public reference room or through its Internet site.

The SEC allows us to incorporate by reference the information we have filed with it, which means that we can disclose important information to
you by referring you to those documents. The information we incorporate by reference is an important part of this prospectus supplement and the
accompanying prospectus, and later information that we file with the SEC will automatically update and supersede this information. We
incorporate by reference the documents listed below and any future filings we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934 until the termination of this offering. The documents we incorporate by reference are:

our annual report on Form 10-K for the year ended December 31, 2011;

the information responsive to Part III of Form 10-K for the fiscal year ended December 31, 2011 provided in our Preliminary Proxy
Statement on Schedule 14A filed on March 16, 2011;

our current reports on Form 8-K filed with the SEC on April 27, 2011 (as amended by our amended Current Reports on Form §-K/A
filed on July 8, 2011 and on March 20, 2012 (the unaudited historical consolidated financial statements of Seahawk Drilling, Inc., as of
and for the three month period ending March 31, 2011, included in our Form 8-K/A filed with the SEC on March 20, 2012, have not
been subject to a review in accordance with Statement on Auditing Standards No. 100, Interim Financial Information, by KPMG LLP
(or any public accountant)); January 17, 2012, February 16, 2012 and March 2, 2012, in each case other than information furnished
under Item 2.02 or 7.01 of Form 8-K; and

the description of our common stock contained in our registration statement on Form 8-A as filed with the SEC on October 21, 2005, as
that description may be updated from time to time.
We also are incorporating by reference all additional documents that we may file with the SEC under Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date hereof and before the completion of this offering.

You may request a copy of these filings, other than an exhibit to these filings unless we have specifically incorporated that exhibit by reference
into the filing, at no cost, by writing or telephoning us at the following:

Hercules Offshore, Inc.

9 Greenway Plaza, Suite 2200
Houston, Texas 77046
Telephone: (713) 350-5100

Attention: Investor Relations
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, including the information we incorporate by reference, includes forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended the Securities Act, and Section 21E of the Securities Exchange Act of 1934. All
statements, other than statements of historical fact, included in this prospectus supplement or the documents we incorporate by reference,
including statements that address outlook, activities, events or developments that we intend, contemplate, estimate, expect, project, believe or
anticipate will or may occur in the future, are forward-looking statements. These include such matters as:

our levels of indebtedness, covenant compliance and access to capital under current market conditions;

our ability to enter into new contracts for our rigs and liftboats and future utilization rates and dayrates for the units;

our ability to renew or extend our international contracts, or enter into new contracts, when such contracts expire;

demand for our rigs and our liftboats;

activity levels of our customers and their expectations of future energy prices and ability to obtain drilling permits;

sufficiency and availability of funds for required capital expenditures, working capital and debt service;

levels of reserves for accounts receivable

success of our plans to dispose of certain assets;

expected completion times for our repair, refurbishment and upgrade projects, including the repair project for the Hercules 185 and the
Ocean Columbia, which we recently acquired;

our ability to effectively reactivate rigs that we have stacked;

the timing of shipyard projects and refurbishments and the return of the idle rigs to work;

our plans to increase international operations;

expected useful lives of our rigs and liftboats;

future capital expenditures and refurbishment, reactivation, transportation, repair and upgrade costs;
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liabilities and restrictions under coastwise and other laws of the United States and regulations protecting the environment;

expected outcomes of litigation, investigations, claims and disputes and their expected effects on our financial condition and results of
operations; and

expectations regarding offshore drilling activity and dayrates, market conditions, demand for our rigs and liftboats, operating revenues,
operating and maintenance expense, insurance coverage, insurance expense and deductibles, interest expense, debt levels and other
matters with regard to outlook and future earnings.
We have based these statements on our assumptions and analyses in light of our experience and perception of historical trends, current
conditions, expected future developments and other factors we believe are appropriate in the circumstances. Forward-looking statements by their
nature involve substantial risks and uncertainties that could significantly affect expected results, and actual future results could differ materially
from those described in such statements. Although it is not possible to identify all factors, we continue to face many risks and uncertainties.
Among the factors that could cause actual future results to differ materially are the risks and uncertainties described under Risk Factors in this

prospectus supplement and the accompanying prospectus and our annual report on Form 10-K for the year ended December 31, 2011 and the
following:

the ability of our customers in the U.S. Gulf of Mexico to obtain drilling permits in an efficient manner or at all;

oil and natural gas prices and industry expectations about future prices;

S-iv
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levels of oil and gas exploration and production spending;

demand for and supply of offshore drilling rigs and liftboats;

our ability to enter into and the terms of future contracts;

the worldwide military and political environment, uncertainty or instability resulting from an escalation or additional outbreak of armed
hostilities or other crises in the Middle East, North Africa, West Africa and other oil and natural gas producing regions or acts of
terrorism or piracy;

the impact of governmental laws and regulations, including new laws and regulations in the U.S. Gulf of Mexico arising out of the
Macondo well blowout incident;

the adequacy and costs of sources of credit and liquidity;

uncertainties relating to the level of activity in offshore oil and natural gas exploration, development and production;

competition and market conditions in the contract drilling and liftboat industries;

the availability of skilled personnel and the rising cost of labor;

labor relations and work stoppages, particularly in the West African and Mexican labor environments;

operating hazards such as hurricanes, severe weather and seas, fires, cratering, blowouts, war, terrorism and cancellation or
unavailability of insurance coverage, or insufficient insurance coverage;

the effect of litigation, investigations and contingencies; and

our inability to achieve our plans or carry out our strategy.
Many of these factors are beyond our ability to control or predict. Any of these factors, or a combination of these factors, could materially affect
our future financial condition or results of operations and the ultimate accuracy of the forward-looking statements. These forward-looking
statements are not guarantees of our future performance, and our actual results and future developments may differ materially from those
projected in the forward-looking statements. Management cautions against putting undue reliance on forward-looking statements or projecting
any future results based on such statements or present or prior earnings levels. In addition, each forward-looking statement speaks only as of the
date of the particular statement, and we undertake no obligation to publicly update or revise any forward-looking statements except as required
by applicable law.
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SUMMARY

This summary does not contain all of the information that is important to you. You should read carefully the entire prospectus supplement, the
accompanying prospectus and the documents incorporated by reference for a more complete understanding of this offering. You should read

Risk Factors beginning on page S-8 of this prospectus supplement and the accompanying prospectus and our annual report on Form 10-K
for the year ended December 31, 2011 for more information about important risks that you should consider before making a decision to
purchase common stock in this offering.

Hercules Offshore, Inc.

Hercules Offshore, Inc. is a leading provider of shallow-water drilling and marine services to the oil and natural gas exploration and production
industry globally. We provide these services to national oil and gas companies, major integrated energy companies and independent oil and
natural gas operators. As of March 15, 2012, we owned a fleet of 42 jackup rigs, seventeen barge rigs, two submersible rigs, one platform rig,
and 58 liftboat vessels. We also operate five liftboat vessels owned by a third party. Our diverse fleet is capable of providing services such as oil
and gas exploration and development drilling, well service, platform inspection, maintenance and decommissioning operations in several key
shallow-water provinces around the world.

As of March 15, 2012, our business segments include the following:

Domestic Offshore includes 34 jackup rigs and two submersible rigs in the U.S. Gulf of Mexico that can drill in maximum water depths
ranging from 85 to 350 feet. Eighteen of the jackup rigs are either under contract or available for contracts and sixteen are cold stacked.
Both submersibles are cold stacked.

International Offshore includes eight jackup rigs and one platform rig outside of the U.S. Gulf of Mexico. We have two jackup rigs
contracted offshore Saudi Arabia, one jackup rig preparing for a contract in Indonesia, one jackup rig contracted offshore in the
Democratic Republic of Congo and one platform rig contracted offshore in Mexico. In addition, we have one jackup rig warm stacked
and one jackup rig cold stacked in Bahrain, one jackup rig warm stacked in Malaysia as well as one jackup rig contracted in Angola,
although this rig is currently in a shipyard in Mississippi undergoing repairs and is estimated to be out of service through the first
quarter of 2012. In addition to owning and operating our own rigs, we have the Construction Management Agreement and the Services
Agreement with Discovery Offshore S.A. ( Discovery ) with respect to each of its jackup rigs.

Inland includes a fleet of six conventional and eleven posted barge rigs that operate inland in marshes, rivers, lakes and shallow bay or
coastal waterways along the U.S. Gulf Coast. Three of our inland barges are either under contract or available for contracts and fourteen
are cold stacked.

Domestic Liftboats includes 40 liftboats in the U.S. Gulf of Mexico. Thirty-four are operating or available for contracts and six are cold
stacked.

International Liftboats includes 23 liftboats. Eighteen are operating or available for contracts offshore West Africa, including five
liftboats owned by a third party, three are cold stacked offshore West Africa and two are operating or available for contracts in the
Middle East region.
Our jackup rigs, submersible rigs and barge rigs are used primarily for exploration and development drilling in shallow-waters. Under most of
our contracts, we are paid a fixed daily rental rate called a dayrate, and we are required to pay all costs associated with our own crews as well as
the upkeep and insurance of the rig and equipment. Dayrate drilling contracts typically provide for higher rates while the unit is operating and
lower rates or a lump sum payment for periods of mobilization or when operations are interrupted or restricted by equipment breakdowns,
adverse weather conditions or other factors.
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Our liftboats are self-propelled, self-elevating vessels with a large open deck space, which provides a versatile, mobile and stable platform to
support a broad range of offshore maintenance and construction services throughout the life of an oil or natural gas well. A liftboat contract
generally is based on a flat dayrate for the vessel and crew. Our liftboat dayrates are determined by prevailing market rates, vessel availability
and historical rates paid by the specific customer. Under most of our liftboat contracts, we receive a variable rate for reimbursement of costs
such as catering, fuel, oil, rental equipment, crane overtime and other items. Liftboat contracts generally are for shorter terms than are drilling
contracts, although international liftboat contracts may have terms of greater than one year.

Competitive Strengths

We believe our operations benefit from a number of competitive strengths, including the following:

Leading provider of services. We are a leading service provider in our core businesses: jackup drilling in the U.S. Gulf of Mexico and
domestic and international liftboats. We own the fourth largest jackup rig fleet in the world and have the largest jackup rig fleet in the

oil and natural gas prolific U.S. Gulf of Mexico. In addition, our liftboat fleet of 58 vessels is the largest liftboat fleets in the world and
has allowed us to gain the leading position in the U.S. Gulf of Mexico and West Africa. We believe this leadership position has been
especially favorable since our recent acquisition (the Seahawk Transaction ) of Seahawk Drilling, Inc. ( Seahawk ) in the U.S. Gulf of
Mexico, where our results have improved dramatically even with depressed natural gas prices. We believe this improvement is due to

our better ability to meet the requirements of our customers through greater efficiencies, economies of scale and operational flexibility.

Diversity of assets, revenue streams, and geographic footprint. We have a diversified set of assets that generate revenue streams with
complementary cash flow profiles. While the performance of some of our businesses, such as domestic offshore drilling and inland
barges, is highly cyclical due to the short-term nature of the contracts and the correlation to changes in commodity prices, our
international offshore and liftboat businesses and our investment in Discovery are typically less cyclical due to longer-term contracts
and production-related activities. During the fiscal year ended December 31, 2011, we generated 63% of our revenues from liftboats
and our international drilling rigs. We also have a geographically balanced revenue stream with operations in several key shallow-water
provinces around the world. During the fiscal year ended December 31, 2011, we generated 54% of our revenues internationally. Our
breadth of services provided and broad geographic scope of operations help reduce the volatility of our cash flows.

Meaningful backlog with solid counterparties. We have a strong revenue backlog of approximately $419 million as of March 15, 2012.
Of this backlog, $273 million is in our international offshore segment, which experienced gross profit margins of 43% for the fiscal year
ended December 31, 2011. Majors, national oil companies and independents with investment grade ratings account for approximately
67% of total contracted revenue. We believe the size of our revenue backlog and the quality of the customers behind it provides us with
an attractive and visible stream of cash flows over the next few years.

Knowledgeable and experienced management team focused in the oilfield services industry. Our operating level management team has
extensive industry experience both in the U.S. Gulf of Mexico and internationally, with an average of over 20 years of experience in the
oil service industry. We believe that our management team s considerable knowledge and experience enhance our ability to operate
effectively throughout industry cycles and provide us with valuable insight in identifying and executing on business opportunities. Our
management team also has extensive experience in managing growth, developing creative businesses solutions and integrating
acquisitions, which we expect will provide us with an advantage when market and economic conditions improve.

S-2
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Business Strategies

We aim to be the leading provider of shallow-water drilling and liftboat services to the oil and natural gas exploration and production industry.
We intend to employ the following strategies to achieve our goal:

Focus on drilling and liftboat services. We are one of the largest operators of a diverse fleet of jackup rigs and liftboats globally, and
believe we are well-positioned to benefit from any increase in drilling and production maintenance activity. We expect to strengthen
this leadership position in the jackup drilling market through our investment in Discovery, which is a new entrant in the high-growth
industry of ultra-high specification jackup drilling.

Maintain our status as an efficient, low-cost service provider. We intend to maintain an organizational structure and asset base that
allow us to be an efficient, low-cost service provider in the industry.

Continue our focus on safety, reliability and operational excellence. We intend to continue to devote significant resources to safety,
reliability and operational excellence, which we believe promotes a culture of diligence and minimizes risk. Since year end 2007, we
have had a 65% improvement in our total recordable incident rate (1.77 in 2007 vs. 0.62 in 2011), and a 69% improvement in our lost
time incident rate (0.45 in 2007 vs. 0.14 in 2011).

Continue our geographic diversification. We are committed to continuing to expand internationally and leverage our current geographic
footprint. We have expanded the number of international rigs that we operate from two jackups in 2007 to the nine rigs we operate
today. Our international liftboat business has also grown from the original four liftboats we operated in West Africa in 2005 to the 23
liftboats we operate in the Middle East and West Africa today.

Pursue growth opportunities with a disciplined approach. Our long-term strategy is to undertake growth projects and acquisitions that
generate an attractive return on capital. All potential projects are carefully evaluated based on their ability to improve our competitive
position throughout the business cycle and strengthen our financial profile and liquidity position.

Recent Developments

Purchase of Offshore Drilling Rig

We recently entered into a definitive agreement to acquire the offshore drilling rig Ocean Columbia from Diamond Offshore Services Company

( Diamond ). The purchase price is $40 million in cash. Ocean Columbia is a LeTourneau Class 82 SD-C self-elevating drilling rig (built in 1978)
registered and flagged in the Marshall Islands. Subject to customary closing conditions, we expect the acquisition of Ocean Columbia to close in
May 2012. We have entered into a three-year drilling contract with Saudi Aramco for the use of the Ocean Columbia. Over this three-year

period, we expect to generate total revenues of approximately $160.0 million, including a lump-sum mobilization fee, assuming a utilization rate
of 98% for the rig. We expect that the operating costs will be approximately $50,000 per day. Under the drilling contract, Saudi Aramco has the
option to extend the term for an additional one-year period. Prior to commencing work under the contract, we expect to spend approximately

$45.0 million for repairs, upgrades and other contract specific refurbishments to the rig and to mobilize the rig from the Gulf of Mexico to the
Middle East. We would expect the rig to commence work under the contract in November 2012.

S-3
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Concurrently with this offering, we are launching a private placement of the $300 million of Senior Secured Notes due 2017 and $200 million of
Senior Notes due 2019 to qualified institutional buyers pursuant to Rule 144A under the Securities Act and to persons outside the United States
pursuant to Regulation S under the Securities Act. We expect to use the net proceeds from our concurrent notes offering together with a portion
of the net proceeds of this offering to repay all of the indebtedness outstanding under our existing term loan facility. See Use of Proceeds. We
expect to use the remaining net proceeds for general corporate purposes including to fund a portion of the purchase price for the acquisition of
Ocean Columbia as well as the costs associated with the repair, upgrade and mobilization of Ocean Columbia. There can be no assurance that
the acquisition of Ocean Columbia will be consummated. The indenture governing our existing 10.5% Senior Secured Notes provides that all the
liens securing our existing 10.5% Senior Secured Notes may be released if our total amount of secured indebtedness, other than our existing
10.5% Senior Secured Notes, does not exceed the lesser of $375.0 million and 15.0% of our consolidated tangible assets. As a result of the
expected use of proceeds of the Senior Secured Notes and Senior Notes Offering to pay all outstanding indebtedness under our secured term loan
facility, our existing 10.5% Senior Secured Notes will no longer be secured.

Our concurrent notes offering is being made by a separate offering memorandum and is not part of the offering to which this
prospectus supplement relates. This common stock offering is not conditioned on the closing of our concurrent notes offering and there
can be no assurance that the notes offering will be consummated. Neither the Senior Secured Notes nor the Senior Notes will be
registered under the Securities Act and will only be offered to qualified institutional buyers and to persons outside of the United States.
This prospectus supplement shall not be deemed an offer to sell or a solicitation of an offer to buy the Senior Secured Notes or the
Senior Notes.

New Revolving Credit Facility

In connection with our concurrent notes offering, we expect to enter into a new revolving credit facility providing for an aggregate of $75.0
million of available borrowing capacity, with a sublimit of $25.0 million for the issuance of letters of credit. The obligations under the new
revolving credit facility will be jointly and severally, and unconditionally, guaranteed by substantially all of our current domestic subsidiaries,
and will be secured by a first priority security interest in substantially all of our and the guarantors tangible and intangible assets (subject to
certain exceptions).

Operational Update

As disclosed in our latest Fleet Status Report dated March 15, 2012, we expect to experience downtime on several domestic and international
drilling rigs during the first quarter of 2012. While our leading-edge dayrates in our Domestic Offshore segment have improved substantially
over the last four months, and our backlog has grown considerably, we expect this downtime to have an adverse impact on our first quarter
financial results, and first quarter operating income could be lower than fourth quarter 2011 operating income, excluding the impact of gains on
asset sales. A significant portion of the rig downtime is related to drilling rigs that recently completed long-term contracts and are preparing for
new contract work.

In the International Offshore segment, we anticipate four out of our six contracted drilling rigs will incur some downtime during the first half of
2012. We currently expect the Hercules 261 will be out of service during the first quarter of 2012, returning to service in the second quarter of
2012, as it undergoes repairs and refurbishment in preparation of its new three-year contract with Saudi Aramco. Similarly, the Hercules 262 is
also currently in the shipyard undergoing repairs and refurbishment in preparation for its three-year contract with Saudi Aramco, and we expect
the rig to be off-hire through the end of May 2012. Upon commencement of the new contracts, we will receive lump sum payments from Saudi
Aramco that are expected to offset the majority of
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the capital costs for the repairs and refurbishments. For the Hercules 208, weather delays and difficulties with procurement of required
equipment is expected to keep the rig off-hire throughout the first quarter 2012. The Hercules 185 is expected to remain off-hire throughout the
first quarter 2012 and into early second quarter 2012, as it completes leg repair work and is mobilized back to Angola, where it will recommence
on its three-year contract.

Our Domestic Offshore segment will also be impacted by downtime on: (1) the Hercules 214, related to its ABS five-year special survey which
we anticipate will keep the rig off-hire for the majority of the first quarter 2012; and (2) the Hercules 350, as operational restrictions on a prior
contract, coupled with weather delays to move the rig to the current customer s work location, are anticipated to limit the rig s contracted revenue
days from early February 2012 through mid-March 2012.

PRINCIPAL EXECUTIVE OFFICES

Our principal executive offices are located at 9 Greenway Plaza, Suite 2200, Houston, Texas 77046, telephone (713) 350-5100. We maintain a
website at http://www.herculesoffshore.com that provides information about our business and operations. Information contained on this website,
however, is not incorporated into or otherwise a part of this prospectus supplement or the accompanying prospectus.

S-5
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Issuer

Common stock offered

Over-allotment option

Common stock outstanding after this offering(1)

Use of proceeds

Risk factors

NASDAQ Global Select Market symbol

THE OFFERING

Hercules Offshore, Inc.

20,000,000 shares (23,000,000 if the underwriters exercise their over-allotment option in
full).

3,000,000 shares.

158,439,325 shares (161,439,325 shares if the underwriters exercise their over-allotment
option in full).

We expect to receive net proceeds from this offering of approximately $ , after
deducting underwriting discounts and the estimated offering expenses. If the underwriters
exercise their over-allotment option in full, we expect to receive net proceeds of
approximately $ million. We intend to use 50% of the net proceeds from this
offering to repay indebtedness outstanding under our existing term loan facility. We
expect to use the remaining net proceeds to fund a portion of the purchase price for the
acquisition of Ocean Columbia as well as the costs associated with the repair, upgrade
and mobilization of Ocean Columbia. If the acquisition of Ocean Columbia is not
consummated, the portion of the net proceeds from this offering that would have been
used to fund the acquisition of Ocean Columbia and the costs associated with the repair,
upgrade and mobilization of Ocean Columbia will be used for general corporate
purposes. Please see  Recent Developments Purchase of Offshore Drilling Rig. Certain of
the underwriters or their affiliates are lenders under our existing term loan facility and
will receive a portion of the net proceeds of this offering used to repay indebtedness
outstanding under our existing term loan facility. Please read Use of Proceeds and
Underwriting.

See Risk Factors beginning on page S-8 of this prospectus supplement and the
accompanying prospectus and our annual report on Form 10-K for the year ended
December 31, 2011 for a discussion of the risk factors you should carefully consider
before deciding to invest in our common stock.

HERO

(1) The number of shares of our common stock to be outstanding after this offering excludes 5.8 million shares of common stock reserved for
issuance under our 2004 long-term incentive plan as of March 15, 2012, of which options to purchase 3.7 million shares at a weighted
average exercise price of $8.26 per share had been issued as of March 15, 2012.
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SUMMARY CONDENSED CONSOLIDATED FINANCIAL DATA

We have derived the following summary condensed consolidated financial information as of December 31, 2010 and 2011 and for the three
years ended December 31, 2011 from our audited consolidated financial statements and the related notes thereto included in and incorporated by
reference into this prospectus supplement, which have been audited by Ernst & Young LLP, independent registered accounting firm.

We were formed in July 2004 and commenced operations in August 2004. From our formation to December 31, 2011, we completed the
Seahawk Transaction, the acquisition of TODCO and several significant asset acquisitions that impact the comparability of our historical
financial results. Our financial results reflect the impact of the Seahawk Transaction, TODCO business and the asset acquisitions from the dates
of their respective closings.

The summary condensed consolidated financial information below is qualified by reference to and should be read together with our audited
consolidated financial statements and the accompanying notes thereto which are incorporated by reference into this prospectus supplement. In
addition, the following information may not be deemed indicative of our future operations.

Year Ended December 31,

2009(a) 2010(b) 2011
(in thousands, except per share data)
Statement of Operations Data:

Revenue $718,601 $ 624,827 $ 655,358
Operating loss (79,469) (143,427) (18,749)
Loss from continuing operations (81,047) (132,093) (66,520)
Loss per share from continuing operations:
Basic $ (0.83) $ (1.15) $ (.50
Diluted (0.83) (1.15) 0.51)
Other Financial Data:
Net cash provided by (used in):
Operating activities $ 137,861 $ 24,420 $ 52,025
Investing activities (60,510) (21,306) (32,520)
Financing activities (42,978) (7,276) (21,820)
Capital expenditures 76,141 22,018 39,483
Deferred drydocking expenditures 15,646 15,040 15,739
December 31, December 31,
2010 2011

(in thousands)
Balance Sheet Data (as of end of period):

Cash and cash equivalents $ 136,666 $ 134,351
Working capital 182,276 174,598
Total assets 1,995,309 2,006,704
Long-term debt, net of current portion 853,166 818,146
Total stockholders equity 853,132 908,553

(a) Includes $26.9 million ($13.1 million, net of taxes or $0.13 per diluted share) of impairment charges related to the write-down of Hercules
110 to fair value less costs to sell during the second quarter of 2009. The sale of the rig was completed in August 2009. In addition, 2009
includes $31.6 million ($20.5 million, net of taxes or $0.21 per diluted share) related to an allowance for doubtful accounts receivable of
approximately $26.8 million, associated with a customer in our international offshore segment, a non-cash charge of approximately $7.3
million to fully impair the related deferred mobilization and contract preparation costs, partially offset by a $2.5 million reduction in
previously accrued contract related operating costs that are not expected to be settled if the receivable is not collected.

(b) Includes $122.7 million ($79.8 million, net of taxes or $0.69 per diluted share) in impairment of property and equipment charges.
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RISK FACTORS

An investment in our common stock involves risks. You should carefully consider the following discussion of risks and the other information
contained in this prospectus supplement and the accompanying prospectus, including the documents incorporated by reference, before deciding
whether an investment in our common stock is suitable for you.

Risks Relating to Our Common Stock
Broad market fluctuations could negatively impact the market price of our common stock.

The capital markets continue to experience extreme price and volume fluctuations that have affected the market price of the shares of many
companies in industries similar or related to ours and that have been unrelated to these companies operating performances. These broad market
fluctuations could reduce the market price of our common stock. Furthermore, our operating results and prospects may be below the
expectations of public market analysts and investors or may be lower than those of companies with comparable market capitalizations, which
could lead to a material decline in the market price of our common stock.

You may experience significant dilution as a result of additional issuances of our securities, which could harm our stock price.

Investors in this offering do not have preemptive rights to any shares issued by us in the future. Therefore, investors purchasing shares in this
offering may experience dilution of their equity investment if we:

sell additional common shares in the future, whether publicly or privately;

sell securities that are convertible into common shares;

issue restricted shares to our officers or directors; or

issue common stock upon the exercise of options.
After giving effect to the issuance of common stock in this offering, the receipt of the expected net proceeds and the use of those proceeds, we
expect that this offering will have a dilutive effect on our earnings per share and funds from operations per share. The actual amount of dilution
from this offering, or from any future offering of common or preferred stock, will be based on numerous factors and cannot be determined at this
time. Additionally, the market price of our common stock could decline as a result of sales of a large number of shares of our common stock in
the market pursuant to this offering, or otherwise, or as a result of the perception or expectation that such sales could occur.

Risks Relating to Our Business and Industry

New and proposed laws, regulations and legal requirements arising out of the Macondo well blowout incident could prevent or cause delays
Jor our customers in obtaining approval to conduct drilling operations and lead to increased potential liability and costs for us and our
customers, which could adversely impact our operations and profitability in the U.S. Gulf of Mexico.

In response to the Macondo well blowout incident in the U.S. Gulf of Mexico in April 2010, the Obama Administration and regulatory agencies
with jurisdiction over oil and gas exploration, including the U.S. Department of the Interior ( DOI ) imposed temporary moratoria on drilling
operations, required operators to reapply for exploration plans and drilling permits which had previously been approved, and adopted numerous
new regulations and new interpretations of existing regulations regarding operations in the U.S. Gulf of Mexico that are applicable to our oil and
gas exploration and production customers and with which their new applications for exploration plans and drilling permits must prove
compliant.
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We have significant operations that are either ongoing or scheduled to commence in the U.S. Gulf of Mexico. The requirements set forth in these
new laws, regulations and requirements may delay our operations and cause us to incur additional expenses in order for our rigs and operations
in the U.S. Gulf of Mexico to be compliant with the new laws, regulations and requirements. These new laws, regulations and requirements and
other potential changes in laws and regulations applicable to the offshore drilling industry in the U.S. Gulf of Mexico may also continue to
prevent our customers from obtaining new drilling permits and approvals in a timely manner, if at all, which could materially adversely impact
our business, financial position or results of operations. Since early 2011, there has been gradual improvement in the number of approved
permits per month, however, it is possible that the improvement of this pace could slow or reverse as a result of uncertainties with respect to
implementation and interpretation of Notices to Lessees and other regulatory initiatives issued by the DOI and/or the U.S. Bureau of Ocean
Energy Management, Regulation and Enforcement ( BOEMRE ), the Bureau of Safety and Environmental Enforcement ( BSEE ) and Bureau of
Ocean Energy Management ( BOEM ), as to the ability of the BSEE to timely review submissions and issue drilling permits or because of
potential third party challenges to industry drilling operations in the U.S Gulf of Mexico.

In addition to the recently implemented laws, regulations and requirements since the Macondo incident, the federal government has considered
additional new laws, regulations and requirements, including those that would have imposed additional equipment requirements and that relate
to the protection of the environment, which would be applicable to the offshore drilling industry in the U.S. Gulf of Mexico. The federal
government may again consider implementing new laws, regulations and requirements. In particular, the commission appointed by President
Obama to study the causes of the Macondo well blowout incident released its report and has recommended certain legislative and regulatory
measures that should be taken to minimize the possibility of a reoccurrence of a disastrous spill. The implementation of new, more restrictive
laws and regulations could lead to substantially increased potential liability and operating costs for us and our customers, which could cause our
customers to discontinue or delay operating in the U.S. Gulf of Mexico and/or redeploy capital to international locations. These actions, if taken
by any of our customers, could result in underutilization of our U.S. Gulf of Mexico assets and have an adverse impact on our revenue,
profitability and financial position. The regulatory and legal environment in the U.S. Gulf of Mexico remains uncertain and is currently in a state
of flux. Accordingly, we cannot predict at this time the impact that any potential changes in laws and regulations relating to offshore oil and gas
exploration and development activity in the U.S. Gulf of Mexico may have on our operations or contracts, the extent to which the issuance of
drilling permits will continue to be delayed, the effect on the cost or availability of insurance, or the impact on our customers and the demand for
our services in the U.S. Gulf of Mexico. Future legislation or regulations may impose new equipment and environmental requirements on us and
our customers that could delay or hinder our operations and those of our customers in the U.S. Gulf of Mexico, which could likewise have an
adverse impact on our business and financial results.

Our business depends on the level of activity in the oil and natural gas industry, which is significantly affected by volatile oil and natural gas
prices.

Our business depends on the level of activity of oil and natural gas exploration, development and production in the U.S. Gulf of Mexico and
internationally, and in particular, the level of exploration, development and production expenditures of our customers. Demand for our drilling
services is adversely affected by declines associated with depressed oil and natural gas prices. Even the perceived risk of a decline in o0il or
natural gas prices often causes o0il and gas companies to reduce spending on exploration, development and production. However, higher prices
do not necessarily translate into increased drilling activity since our clients expectations about future commodity prices typically drive demand
for our services. Reductions in capital expenditures of our customers reduce rig utilization and dayrates. Crude oil and condensates are
representing a larger proportion of overall production in the U.S. Gulf of Mexico, however, a majority of the production remains natural gas. Oil
and natural gas prices are extremely volatile. On July 2, 2008 natural gas prices were $13.31 per million British thermal unit, or MMBtu, at the
Henry Hub. They subsequently declined sharply, reaching a low of $1.88 per MMBtu at the Henry Hub on September 4, 2009. As of

February 23, 2012, the closing price of natural gas at the Henry Hub was $2.68 per MMBtu. The spot price for West Texas intermediate ( WTI )
crude has recently
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ranged from a high of $145.29 per barrel as of July 3, 2008, to a low of $31.41 per barrel as of December 22, 2008, with a closing price of
$107.49 per barrel as of February 23, 2012. Additionally, the spot price for Louisiana Light Sweet ( LLS ) was $127.79 per barrel as of
February 23, 2012. It is our understanding that much of the crude oil produced from the U.S. GOM is sold at LLS posted prices, which trades at
a premium to other crude benchmarks, such as WTI. Commodity prices are affected by numerous factors, including the following:

the demand for oil and natural gas in the United States and elsewhere;

the cost of exploring for, developing, producing and delivering oil and natural gas, and the relative cost of onshore production or
importation of natural gas;

political, economic and weather conditions in the United States and elsewhere;

advances in drilling, exploration, development and production technology;

the ability of the Organization of Petroleum Exporting Countries, commonly called OPEC, to set and maintain oil production levels and
pricing;

the level of production in non-OPEC countries;

domestic and international tax policies and governmental regulations;

the development and exploitation of alternative fuels, and the competitive, social and political position of natural gas as a source of
energy compared with other energy sources;

the policies of various governments regarding exploration and development of their oil and natural gas reserves;

the worldwide military and political environment and uncertainty or instability resulting from an escalation or additional outbreak of
armed hostilities or other crises in the Middle East (including the recent tensions between the international community and Iran), North
Africa, West Africa and other significant oil and natural gas producing regions; and

acts of terrorism or piracy that affect oil and natural gas producing regions, especially in Nigeria, where armed conflict, civil unrest and
acts of terrorism have recently increased.
While economic conditions have improved, reduced demand for drilling and liftboat services has materially eroded dayrates and utilization rates
for our units, adversely affecting our financial condition and results of operations. Continued hostilities in the Middle East, North Africa and
West Africa and the occurrence or threat of terrorist attacks against the United States or other countries could negatively impact the economies
of the United States and other countries where we operate. Another decline in the economy could result in a decrease in energy consumption,
which in turn would cause our revenue and margins to further decline and limit our future growth prospects.

The offshore service industry is highly cyclical and experiences periods of low demand and low dayrates. The volatility of the industry,
coupled with our short-term contracts, has resulted and could continue to result in sharp declines in our profitability.
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Historically, the offshore service industry has been highly cyclical, with periods of high demand and high dayrates often followed by periods of
low demand and low dayrates. Periods of low demand or increasing supply intensify th