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CONTINENTAL RESOURCES, INC.

20 N. Broadway

Oklahoma City, Oklahoma 73102

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON JUNE 14, 2012

TO THE HOLDERS OF SHARES OF COMMON STOCK:

The 2012 Annual Meeting of Shareholders of Continental Resources, Inc. (the �Company,� �we,� or �us�) will be held at the Cox Convention Center,
Meeting Room A/B, 1 Myriad Gardens, Oklahoma City, OK 73102-9219, on June 14, 2012, at 10:00 a.m. C.D.T., for the following purposes:

1. To elect three members to our Board of Directors to serve until the Annual Meeting of Shareholders in 2015 and until their
successors are duly elected and qualified, or until their earlier resignation or removal.

2. To ratify the selection of Grant Thornton LLP as our independent registered public accounting firm.

3. To transact such other business as may properly be brought before the Annual Meeting or any adjournment thereof.
The Annual Meeting may be recessed from time to time and, at any reconvened meeting, action with respect to the matters specified in this
notice may be taken without further notice to shareholders unless required by the Company�s bylaws.

Shareholders of record of our common stock, par value $0.01 per share, at the close of business on April 17, 2012 are entitled to notice of, and to
vote on all proposals, at the Annual Meeting. A list of all shareholders entitled to vote at the Annual Meeting will be available for inspection at
the Annual Meeting and, during normal business hours at least ten days prior thereto, at our offices located at 20 N. Broadway, Oklahoma City,
Oklahoma 73102.

In accordance with rules adopted by the Securities and Exchange Commission, we are pleased to furnish these proxy materials to certain of our
shareholders over the Internet and to certain others by mail.

It is important your shares be represented and voted at the Annual Meeting whether you plan to attend. Therefore, we urge you to vote
your shares as soon as possible. If you received notice of how to access the proxy materials over the Internet and you did not receive a
proxy card, or voter information form and other proxy materials from our transfer agent or from your broker, bank, or other nominee
record holder, you may vote only online unless you notify us that you would prefer to receive printed materials. If you received a proxy
card and other proxy materials from our transfer agent, by mail, you may vote online or by signing and dating the proxy card and
returning it in the envelope provided. If you received a voter information form and other proxy materials from your broker, bank or
other nominee record holder, by mail, you may vote online, by telephone or by following instructions provided with the received
materials regarding how to complete and return the voter information form. If you receive more than one proxy card or voter
information form because you own shares that are registered differently, then please vote all of your shares shown on all of your proxy
cards or voter information forms following instructions included with each of the individual proxy cards or voter information forms.
Voting online or by returning the proxy card or a voter information form will ensure your representation at the meeting but does not
deprive you of your right to attend the meeting and to vote your shares in person.
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BY THE ORDER OF THE BOARD OF DIRECTORS

/s/ Eric S. Eissenstat

Eric S. Eissenstat

Secretary

DATED: May 4, 2012

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR

THE ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON JUNE 14, 2012

This proxy statement, the accompanying proxy card and our annual report to shareholders are also available on the Internet at
https://materials.proxyvote.com/212015
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PROXY STATEMENT

CONTINENTAL RESOURCES, INC.

20 N. Broadway

Oklahoma City, Oklahoma 73102

2012 ANNUAL MEETING OF SHAREHOLDERS

QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING

When and where is the Annual Meeting?

Our 2012 Annual Meeting of Shareholders (the �Annual Meeting�) will be held at the Cox Convention Center Meeting Room A/B, 1 Myriad
Gardens, Oklahoma City, OK 73102-9219, on June 14, 2012, at 10:00 a.m. C.D.T. When we refer to �us,� �we,� �our,� or the �Company� we are
describing Continental Resources, Inc. and/or our subsidiaries.

Why am I receiving these materials?

This proxy statement, the accompanying proxy card and our annual report were provided to you because our Board of Directors (�Board�) is
soliciting your proxy to vote at the Annual Meeting. You are invited to attend the Annual Meeting to vote on the proposals described in this
proxy statement. However, you do not need to attend the Annual Meeting to vote your shares.

Under rules adopted by the Securities and Exchange Commission (the �SEC�), we are furnishing proxy materials to our shareholders primarily via
the Internet, instead of mailing printed copies of those materials to each shareholder. On or about May 4, 2012, we plan to mail to beneficial
owners of shares registered in the name of a broker, bank, dealer or other nominee record holder (who constitute the majority of our
shareholders), a Notice of Internet Availability of Proxy Materials (the �Notice of Internet Availability�) containing instructions on how to access
our proxy materials, including our proxy statement and annual report. The Notice of Internet Availability also instructs shareholders on how to
vote online. This process is designed to expedite shareholders� receipt of proxy materials, help conserve natural resources and lower the cost of
the Annual Meeting. However, if you would prefer to receive printed proxy materials, please follow the instructions included in the Notice of
Internet Availability.

We intend to mail this proxy statement, the accompanying proxy card and our annual report on or about May 4, 2012 to shareholders of record
entitled to vote at the Annual Meeting.

Who can vote at the Annual Meeting?

The record date for determining shareholders entitled to notice of and to vote at the Annual Meeting has been established as of the close of
business on April 17, 2012. On that date, we had 181,028,205 shares of our common stock, par value $0.01 per share (�Common Stock�),
outstanding and eligible to vote.

Shareholder of Record: Shares Registered in Your Name

If on April 17, 2012 your shares were registered directly in your name with our transfer agent, American Stock Transfer & Trust Company, or if
you hold shares of our Common Stock pursuant to a restricted stock grant that have not vested, then you are a shareholder of record. As a
shareholder of record, you may vote in person at the Annual Meeting, by proxy using the proxy card or over the Internet. Whether you plan to
attend the Annual Meeting, we urge you to vote your shares.

1
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Beneficial Owner: Shares Registered in the Name of a Broker, Bank or Other Nominee Record Holder

If on April 17, 2012 your shares were held, not in your name, but rather in an account at a brokerage firm, bank, dealer, or other nominee record
holder, then you are the beneficial owner of shares held in �street name� and these proxy materials are being forwarded to you by that
organization. The organization holding your account is considered to be the shareholder of record for purposes of voting at the Annual Meeting.
As a beneficial owner, you have the right to direct your broker, bank or other agent on how to vote the shares in your account. You are also
invited to attend the Annual Meeting. However, since you are not the shareholder of record, you may not vote your shares in person at the
Annual Meeting unless you request and obtain a valid proxy from your broker, bank, dealer or other nominee record holder.

What am I voting on?

There are two proposals scheduled for a vote:

� Election of three directors to serve until the Annual Meeting of Shareholders in 2015 and until their successors are duly elected and
qualified, or until their earlier resignation or removal; and

� Ratification of Grant Thornton LLP (�Grant Thornton�) as our independent registered public accounting firm.
How do I vote?

You may either vote �For� a nominee to the Board or you may �Withhold Authority� regarding your vote for any nominee you specify. For Proposal
2, you may vote �For� or �Against� or abstain from voting. The procedures for voting are as follows:

Shareholder of Record: Shares Registered in Your Name

If you are a shareholder of record, you may vote in person at the Annual Meeting, by proxy using the proxy card or over the Internet. Whether
you plan to attend the Annual Meeting, we urge you to vote by proxy to ensure your vote is counted. You may still attend the Annual Meeting
and vote in person.

� To vote in person, come to the Annual Meeting and we will give you a ballot when you arrive.

� To vote using the proxy card, simply complete, sign, and date the proxy card and return it promptly in the envelope provided. If you
return your signed proxy card to us before the Annual Meeting, we will vote your shares as you direct.

� To vote online, please follow the instructions included on your proxy card. If you vote online, you do not need to complete and mail
a proxy card.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank, dealer or other nominee record holder, you should have
received either a Notice of Internet Availability containing instructions on how to access our proxy materials and vote online or a voter
information form and voting instructions with these proxy materials from that organization rather than from us. Simply follow the instructions to
vote online or by telephone or complete and return the voter information form in accordance with the instructions provided to ensure that your
vote is counted. To vote in person at the Annual Meeting, you must obtain a valid proxy from your broker, bank, or other nominee record holder.
Follow the instructions from your broker, bank or other nominee record holder included with these proxy materials, or contact your broker, or
bank to request a proxy form.
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How many votes do I have?

On each proposal to be voted upon, you have one vote for each share of Common Stock you own as of April 17, 2012.

Who is paying for this proxy solicitation?

We are paying for the entire cost of soliciting proxies. In addition to these proxy materials, our directors, employees, and agents may also solicit
proxies in person, by telephone, or by other means of communication. Directors and employees will not be paid any additional compensation for
soliciting proxies. We may reimburse brokerage firms, banks, dealers and other agents for the cost of forwarding proxy materials to beneficial
owners.

What does it mean if I receive more than one proxy card or voter information form?

If you receive more than one proxy card or voter information form, your shares are registered in more than one name or are registered in
different accounts. Please complete, sign, and return each proxy card or voter information form to ensure that all of your shares are voted.

Can I change my vote after submitting my proxy?

Yes. You can revoke your proxy at any time before the final vote at the Annual Meeting. If you are the record holder of your shares, you may
revoke your proxy in any one of three ways:

� You may enter a new vote over the Internet or by submitting another properly completed proxy card with a later date. To request a
new proxy card, you should call our transfer agent, American Stock Transfer & Trust Company, LLC at (800) 937-5449 or mail a
request to our transfer agent at 6201 15th Avenue, Brooklyn, NY 11219.

� You may send a written notice that you are revoking your proxy to Continental Resources, Inc., 20 N. Broadway, Oklahoma City,
Oklahoma 73102, Attn: Eric S. Eissenstat, Secretary.

� You may attend the Annual Meeting and vote in person. Simply attending the meeting will not, by itself, revoke your proxy.
If your shares are held by your broker, bank, or other nominee record holder, you should follow the instructions provided by your broker, or
bank or such nominee record holder.

What is the quorum requirement?

A quorum of shareholders is necessary to hold a valid meeting. A quorum will be present if at least a majority of the issued and outstanding
shares entitled to vote are represented by shareholders present at the Annual Meeting or by proxy. On the record date, there were 181,028,205
shares issued and outstanding and entitled to vote. Therefore, 90,514,103 shares must be represented by shareholders present at the Annual
Meeting or by proxy to have a quorum.

Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf by your broker, bank or
other nominee record holder), or if you vote in person at the Annual Meeting. Abstentions and withhold authority votes will be counted towards
the quorum requirement and broker non-votes (discussed immediately below) will be counted toward the quorum requirement assuming the
broker, bank or other nominee record holder, is entitled to vote the applicable shares on at least one discretionary proposal. If there is no quorum,
a majority of the shares entitled to vote at the Annual Meeting may adjourn the Annual Meeting to another date.

3
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What are broker non-votes?

A broker non-vote occurs when the broker, bank or other nominee record holder is unable to vote the shares it holds on behalf of a beneficial
owner (such shares are said to be held in �street name�), because a proposal is not routine and the beneficial owner has not provided any
instructions on that matter. New York Stock Exchange (�NYSE�) rules determine whether proposals are routine. If a proposal is routine, a broker,
bank or other nominee record holder holding shares in street name may vote on the proposal without voting instructions. If a proposal is not
routine, the broker, bank or other nominee recorder holder may vote on the proposal only if the beneficial owner has provided voting
instructions. If a broker, bank or other nominee record holder does not receive instructions for a non-routine proposal, such entity will return a
proxy card without a vote on that proposal, which is usually referred to as a �broker non-vote.� The ratification of Grant Thornton�s appointment is
a routine item, but the election of directors is not considered a routine proposal under applicable NYSE rules.

How may I vote in the election of directors?

In the election of directors you may either vote �For� a nominee or �Withhold� your vote from the nominee.

What vote is required to approve the election of directors?

Directors are elected by a plurality of the votes cast at the Annual Meeting (that is the three director nominees receiving the greatest number of
votes cast will be elected). Votes that are �withheld� will not have an effect on the outcome of this vote. Similarly, broker non-votes will not have
an effect on the outcome of this vote.

How may I vote in connection with the proposal to ratify the appointment of Grant Thornton LLP as our independent registered public
accounting firm?

In voting on the ratification of the appointment of Grant Thornton LLP as our independent registered public accounting firm for the year ended
December 31, 2012, you may vote �For� or �Against� the proposal or �Abstain� from voting.

What vote is required to approve the ratification of the appointment of Grant Thornton LLP as our independent registered public
accounting firm?

The ratification of the appointment of Grant Thornton LLP as our independent registered public accounting firm requires that a majority of the
shares present in person or represented by proxy and entitled to vote on the matter vote �For� the proposal. If you �Abstain� from voting, it will have
the same effect as an �Against� vote because abstentions are treated as entitled to vote.

What if I do not mark a voting choice for some of the matters listed on my proxy card?

If you return a signed proxy card without indicating your vote, your shares will be voted in accordance with the Board�s recommendation for
each proposal with respect to which a voting choice is not indicated.

Could other matters be decided at the Annual Meeting?

We do not know of any other matters that will be considered at the Annual Meeting. If any other matters arise at the meeting, proxies will be
voted at the discretion of the proxy holders.

What happens if the Annual Meeting is postponed or adjourned?

If the Annual Meeting is postponed or adjourned, your proxy will still be good and may be voted at the postponed or adjourned meeting. You
will be able to change or revoke your proxy until it is voted.

4

Edgar Filing: CONTINENTAL RESOURCES INC - Form DEF 14A

Table of Contents 13



Table of Contents

How does the Board recommend I vote on the proposals?

The Board recommends that you vote:

� FOR the nominees for director set forth on page 6; and

� FOR the ratification of the appointment of Grant Thornton as our independent registered public accounting firm for the fiscal year
ending December 31, 2012.

Who will serve as the inspector of election at the Annual Meeting?

It is anticipated Eric S. Eissenstat, our Senior Vice President, General Counsel and Secretary will serve as the inspector of election and will
tabulate the proxies and ballots at the Annual Meeting.

How can I find out the results of the voting at the Annual Meeting?

Preliminary voting results will be announced at the Annual Meeting. Final voting results will be published in a Form 8-K filed within four
business days after the Annual Meeting.

5
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PROPOSAL 1: ELECTION OF DIRECTORS

General

Our directors are divided into three classes serving staggered three-year terms. Class I, Class II, and Class III directors will serve until our annual
meetings of shareholders in 2013, 2014 and 2012, respectively. Our Board currently consists of eight members. The Board has nominated and
proposes that Lon McCain, Mark E. Monroe and Edward T. Schafer, whose terms as directors expire as of the Annual Meeting, be re-elected as
directors, for a term to continue until the 2015 Annual Meeting of Shareholders and until each of their respective successors has been elected and
qualified, or until their earlier resignation or removal. Mr. Schafer, who was appointed as a director on November 2, 2011, was recommended to
our Nominating/Corporate Governance Committee to serve on our Board by Mr. Hamm.

The election of a director requires the affirmative vote of a plurality of the shares of Common Stock voting in person or by proxy at the Annual
Meeting. All proxies received by our Board will be voted, in the absence of instructions to the contrary, �For� the re-election of Messrs. McCain,
Monroe and Schafer to the Board.

Should a nominee for election to the Board be unable to serve for any reason, the Board may, unless the Board by resolution provides for a lesser
number of directors, designate a substitute nominee in which event all proxies received without instructions will be voted for the election of such
substitute nominee. However, to the best knowledge of our Board, the named nominees will each serve if elected.

The Board recommends that the shareholders vote �FOR� the re-election of Lon McCain, Mark E. Monroe and Edward T. Schafer to the
Board.

The following table outlines certain information about each of the director nominees as well as our other directors as of March 30, 2012:

Name Age Director Since
Existing Term

Expires
Harold G. Hamm 66 1967 2013
David L. Boren 70 2009 2013
Robert J. Grant 73 2006 2014
Lon McCain 64 2006 2012
John T. McNabb, II 67 2010 2013
Mark E. Monroe 57 2001 2012
H.R. Sanders, Jr.(1). 79 2001 2014
Edward T. Schafer 65 2011 2012

(1) Mr. Sanders will retire from our Board, effective as of the last day of the month during which the Annual Meeting is held.

Harold G. Hamm has served as Chief Executive Officer and a director since our inception in 1967 and currently serves as Chairman of the
Board. In addition, Mr. Hamm served as our President from October 31, 2008 to November 3, 2009. He serves as Chairman of the board of
directors of the general partners of Hiland Partners, LP (�Hiland�) and Hiland Holdings GP, LP (�Hiland Holdings�), affiliates of ours which were
publicly traded in the past. From September 2005 through February 2012, Mr. Hamm served as a director of Complete Production Services, Inc.,
an oil and gas service company that was publicly traded on the NYSE. Mr. Hamm is Chairman of Domestic Energy Producers Alliance and
served as Chairman of the Oklahoma Independent Petroleum Association from June 2005 to June 2007. He was President of the National
Stripper Well Association, founder and Chairman of Save Domestic Oil, Inc., and served on the board of directors of the Oklahoma Energy
Explorers. As founder of the Company, Mr. Hamm is one of the driving forces behind the Company and its success to date. Over the course of
the Company�s history, Mr. Hamm has successfully grown the Company through his leadership skills and business judgment.

6
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David L. Boren has been a director since March 2009. Mr. Boren serves as President of the University of Oklahoma, a position he has held since
November 1994. Prior to becoming President of the University of Oklahoma, he served in the United States Senate representing Oklahoma from
1979 to 1994. During his service in the Senate he was the longest serving Chairman of the U.S. Select Committee on Intelligence. From 1975 to
1979, Mr. Boren was Governor of Oklahoma. Before being elected Governor, he served eight years in the Oklahoma House of Representatives.
He engaged in the private practice of law from 1969 to 1974. He also served as a professor of Political Science at Oklahoma Baptist University
from 1970 to 1974. In 1986, Mr. Boren founded the Oklahoma Foundation for Excellence, a private foundation which rewards and encourages
excellence in public education. He continues to serve as its Chairman. He also serves on the board of directors of the Bloomberg Family
Foundation, Inc. He also serves as Co-Chair of the President�s Intelligence Advisory Board to the President of the United States. He received his
B.A. from Yale University in 1963, his M.A. in economics from Oxford University in 1965 as a Rhodes Scholar and his J.D. from the University
of Oklahoma in 1968. He previously served as a director of ConocoPhillips Inc. and Hiland Partners GP, LLC (the general partner of Hiland
Partners, LP), Texas Instruments and AMR Corporation and currently serves as a director of Torchmark Corporation.

Mr. Boren�s experiences as a member of the Oklahoma House of Representatives, as Governor of the state of Oklahoma, as a U.S. Senator, and
as President of the University of Oklahoma provide him with invaluable leadership skills. Mr. Boren also has considerable experience serving as
a director with many other large public companies, several of which are in the energy industry. We believe Mr. Boren�s extensive leadership
skills and experience as a past and present director of numerous large public companies qualify him to serve on our Board.

Robert J. Grant has been a director since January 2006. He was an audit partner of Deloitte & Touche LLP and a predecessor firm from 1969 to
2000. He served as partner in charge of the Dallas, Texas office audit department for ten years and a member of the firm�s audit management
group for twelve years. He has been a member of the Independent Petroleum Association of America, the American Petroleum Institute, and the
Texas Independent Producers and Royalty Owners Association, and currently is a member of the American Institute of Certified Public
Accountants and the Texas Society of Certified Public Accountants. Mr. Grant graduated from the University of Detroit with a B.S. in
accounting and an M.B.A.

Mr. Grant has an extensive background in public accounting from his over 37 years at Deloitte & Touche LLP and a predecessor firm. Mr. Grant
developed extensive knowledge of the petroleum industry through his experience serving oil and natural gas clients as an audit partner and
through his membership in the Independent Petroleum Association of America, the American Petroleum Institute, and the Texas Independent
Producers and Royalty Owners Association. We believe these experiences and skills qualify him to serve on our Board.

Ellis L. �Lon� McCain has been a director since February 2006. Mr. McCain served as Executive Vice President and Chief Financial Officer of
Ellora Energy, Inc. (�Ellora�) from July 2009 through August 2010 when Ellora was merged into a subsidiary of Exxon Mobil Corporation. Prior
to Ellora, Mr. McCain was Vice President, Treasurer, and Chief Financial Officer of Westport Resources Corporation, a publicly traded
exploration and production company, from 2001 until the sale of Westport to Kerr McGee Corporation and his retirement in 2004. From 1992
until joining Westport in 2001, Mr. McCain was Senior Vice President and Principal of Petrie Parkman & Co., an investment banking firm
specializing in the oil and gas industry. From 1978 until joining Petrie Parkman, Mr. McCain held senior financial management positions with
Presidio Oil Company, Petro-Lewis Corporation, and Ceres Capital. He was an Adjunct Professor of Finance at the University of Denver from
1982 through 2005. Mr. McCain currently serves on the board of directors of Crimson Exploration, Inc., a domestic exploration and production
company traded on the NASDAQ Global Market, and Cheniere Energy Partners, GP, LLC, the general partner of Cheniere Energy Partners,
L.P., a publicly traded partnership. Mr. McCain received a B.A. in business administration and an M.B.A. with a major in finance from the
University of Denver.

Mr. McCain brings extensive business, financial and management expertise to the Company from his background as Chief Financial Officer of
Ellora and Westport Resources Corporation and from his tenure as an
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investment banker specializing in the oil and gas industry. Mr. McCain also brings considerable director experience from his position as a
director with several other energy companies. We believe Mr. McCain�s extensive business, financial and management expertise qualifies him to
serve on our Board.

John T. McNabb, II has been a director since May 2010 and currently serves as Chairman of our Nominating/Corporate Governance Committee
and was appointed as lead director on November 2, 2011. Mr. McNabb is Vice Chairman of Investment Banking of Duff & Phelps Corporation,
a global independent provider of financial advisory and investment services, a position he has held since June 30, 2011. Prior to this he was
Founder and Chairman of the board of directors of Growth Capital Partners, L.P., a merchant banking firm that provided financial advisory
services to middle market companies throughout the United States. He served in this position from 1992 to June 29, 2011. He was formerly a
Managing Director of Bankers Trust New York Corporation (�Bankers Trust�) and board member of BT Southwest Inc., a wholly-owned
subsidiary of Bankers Trust. Mr. McNabb went to Bankers Trust from The Prudential Insurance Company of America where he had a six-year
career, commencing in 1984, in positions with Prudential-Bache Securities, The Prudential�s Corporate Finance Group and Prudential Capital
Corporation, a merchant banking affiliate of The Prudential. He started his career with Mobil Oil in its exploration and production division.
Mr. McNabb holds B.A. and M.B.A. degrees from Duke University. Mr. McNabb has served on the board of directors of seven public
companies, including the Willbros Group, Inc., where he is Chairman of the board of directors and, from 2006 to 2009, Hiland Partners, GP,
LLC, where he served as Chairman of the Conflicts Committee and as a member of the Compensation Committee. He currently serves on the
board of directors of three private companies, JAG flocomponents LP, Premier Natural Resources, LLC and Miocene Energy LLC.

Mr. McNabb�s extensive banking and investment company experience and his direct participation in the oil and gas production and service
segments make him well suited to serve on our Board. Mr. McNabb�s leadership skills as Founder and Chairman of the board of directors of
Growth Capital Partners, L.P. and his public company experience as an audit and compensation committee member also make him well
qualified to serve on our Board. We believe Mr. McNabb�s extensive banking and investment company experience and his service on numerous
public and private company boards qualifies him to serve on our Board, as the Chairman of our Nominating/Corporate Governance Committee
and as lead director.

Mark E. Monroe has served as a director since November 2001 and currently serves as Chairman of our Audit Committee. Mr. Monroe became
our President and Chief Operating Officer in October 2005 and resigned from such positions upon his retirement, effective October 31, 2008. He
was Chief Executive Officer and President of Louis Dreyfus Natural Gas Corp. prior to its merger with Dominion Resources, Inc. in October
2001. After the merger, Mr. Monroe was a consultant and served as a member of the board of directors of Unit Corporation, a NYSE publicly
traded onshore drilling and oil and gas exploration and production company from October 2003 through October 2005. He currently serves on
the board of directors of Rose Rock Midstream GP, LLC, the general partner of Rose Rock Midstream, L.P. He also serves on the board of
directors of the Oklahoma Independent Petroleum Association. He has served as Chairman of the Oklahoma Independent Petroleum
Association, served on the Domestic Petroleum Council and the National Petroleum Council, and on the boards of directors of the Independent
Petroleum Association of America, the Oklahoma Energy Explorers, and the Petroleum Club of Oklahoma City. Mr. Monroe is a Certified
Public Accountant and received his B.A. in business administration from the University of Texas at Austin.

Mr. Monroe brings extensive executive and financial experience to the Board from his positions as Chief Executive Officer, President and Chief
Financial Officer at various public oil and gas companies and his background as a Certified Public Accountant. We believe Mr. Monroe�s service
as our President and Chief Operating Officer from October 2005 to October 2008 gives him invaluable insight into our Company and qualifies
him to serve on our Board and as Chairman of our Audit Committee.

H.R. Sanders, Jr. has been a director since November 2001 and currently serves as Chairman of our Compensation Committee. He served on
the board of directors of Devon Energy Corporation from 1981 through 2000. In addition, he held the position of Executive Vice President for
Devon Energy from 1981 until his
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retirement in 1997. From 1970 to 1981, Mr. Sanders was a Senior Vice President for Republic Bank of Dallas, N.A. with direct responsibility for
independent oil, gas, and mining loans. He received graduate certificates from The American Institute of Banking and The Southwest Graduate
School of Banking. Mr. Sanders is a former member of the Independent Petroleum Association of America, Texas Independent Producers and
Royalty Owners Association, and Oklahoma Independent Petroleum Association. He is also a former director of Triton Energy Corporation and
Toreador Resources Corporation.

Mr. Sanders� membership in the Independent Petroleum Association of America, Texas Independent Producers and Royalty Owners Association,
and Oklahoma Independent Petroleum Association and his 18 years of experience at Devon Energy provide him with extensive knowledge of
the oil and gas industry. We believe his knowledge of the oil and gas industry combined with his background as a banker make him well suited
to chair our Compensation Committee and to serve on our Board.

Mr. Sanders will retire from our Board, effective as of the last day of the month during which the Annual Meeting is held.

Edward T. Schafer joined Continental Resources, Inc. as a director on November 2, 2011. Mr. Schafer was the Governor of North Dakota from
1992 to 2000 and was the Secretary of the U.S. Department of Agriculture under President George W. Bush. He has been Executive Vice
Chairman and a member of the board of directors of Bion Environmental Technologies, Inc. (�Bion�) since January 2010. He served as a
consultant to Bion from September 2009 to December 2010. Mr. Schafer served as a trustee of the Investors Real Estate Trust from September
2006 through December 2007 and from September 2009 to September 2011. Mr. Schafer served as Chief Executive Officer of Extend America,
a telecommunications company, from 2001 to 2006. Mr. Schafer currently serves as the Chair of the Theodore Roosevelt Medora Foundation, a
member of the Advisory Committee to Impact Red River Valley, a director of the North Dakota Tax Payers Association, Co-Chair of the
China-U.S. Agriculture Uplift Program and as an advisor to the Yangling Agriculture High Tech Demonstration Zone. While Governor of North
Dakota, Mr. Schafer also served as Chairman of the Interstate Oil and Gas Compact Commission, which is comprised of all energy-producing
states.

Mr. Schafer�s experience as Governor of North Dakota and as Secretary of the U.S. Department of Agriculture provides him with invaluable
leadership skills. Mr. Schafer has considerable experience serving as a director of public companies and he has held senior executive positions at
many companies, including serving as Chief Executive Officer. Mr. Schafer�s service as Governor of North Dakota gives him a deep
understanding of one of our most important operational areas, as well as experience with the energy industry. We believe Mr. Schafer�s
leadership skills, experience serving as a director and senior executive, energy industry experience and understanding of North Dakota qualify
him to serve on our Board.

Corporate Governance Matters

We are a �controlled company� within the meaning of the listing standards of the NYSE because our Chairman and Chief Executive Officer,
Harold G. Hamm, owns more than 50% of our outstanding shares of Common Stock. Consequently, we are not required to comply with certain
of the NYSE listed company requirements, such as the requirement to have a majority of �independent� directors on our Board, or the requirement
to have compensation and nominating committees comprised entirely of independent directors. However, we are required to have an
independent Audit Committee under the NYSE�s listed company requirements, and we have voluntarily established a Compensation Committee
and a Nominating/Corporate Governance Committee. The Board uses the independence standards of the NYSE corporate governance rules for
determining whether directors are independent. The Board additionally follows the rules of the SEC in determining independence for Audit
Committee members. The Board has determined Messrs. Boren, Grant, McCain, McNabb, Monroe, Sanders and Schafer have no relationship
with the Company other than as a director and shareholder of the Company and are independent under the NYSE and SEC rules for purposes of
service on the Board and its committees. Members of each committee are elected annually by the Board and serve for one-year terms, or until
their successors are elected and qualified.
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The Board held nine meetings during the year ended December 31, 2011 and acted by unanimous consent on one occasion during such period.

Directors are expected to attend all meetings of the Board and the committees on which they serve. To be re-nominated, directors must have
attended at least 75% of the Board and committee meetings during their term. All directors attended the 2011 Annual Meeting of Shareholders
and, other than Mr. Grant, plan to attend the 2012 Annual Meeting.

Our Board has three standing committees: an Audit Committee, a Compensation Committee and a Nominating/Corporate Governance
Committee. Each committee is governed by a written charter approved by the full Board. These charters form an integral part of our corporate
governance policies, and a copy of each charter is available at our website, www.clr.com.

The table below provides the current composition of each standing committee of our Board:

Name Audit Committee

Compensation

Committee

Nominating/Corporate
Governance
Committee

David L. Boren X
Robert J. Grant X
Harold G. Hamm X
Lon McCain X X
John T. McNabb, II X X
Mark E. Monroe
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