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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q
(Mark One)
Quarterly report pursuant to Section 13 or 15(d) ofthe Securities Exchange Act of 193
For the quarterly period ended March 31, 2012
O Transition report pursuant to Section 13 or 15(d) 6the Securities Exchange Act of 193

For the transition period from to

Commission file numbef01-12935
DENBURY RESOURCES INC.
(Exact name of registrant as specified in its cégrt

Delaware 20-046783¢E
(State or other jurisdictiolof incorporation or organization (I.LR.S. Employeldentification No.)

5320 Legacy Drive.

Plano, TX 75024
(Address of principal executive office (Zip Code)
Registrar’s telephone number, including area cc (972) 673-2000
Not applicable

(Former name, former address and former fiscal, yeehanged since last report)
Indicate by check mark whether the registranth@g filed all reports required to be filed by Sextl3 or 15(d) of the Securities Exchange Act @d4l8uring
the preceding 12 months (or for such shorter petiatithe registrant was required to file such reg)pand (2) has been subject to such filing nesoents fc
the past 90 days.Yéd NoO
Indicate by check mark whether the registrant lisnitted electronically and posted on its corpokéieb site, if any, every Interactive Data File riegd to be
submitted and posted pursuant to Rule 405 of R&guol&-T during the preceding 12 months (or for such groperiod that the registrant was require
submit and post such files).Y&  NoO

Indicate by check mark whether the registrant iarge accelerated filer, an accelerated filer, a-axcelerated filer, or a smaller reporting comp&e®se th
definitions of “large accelerated filer,” “accelézd filer” and “smaller reporting company” in Rul&b-2 of the Exchange Act. (Check one):

Large accelerated filed Accelerated filefd Non-accelerated filed Smaller reporting compariy
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Exge Act). Yedd No™

Indicate the number of shares outstanding of e&tiiedssuer’s classes of common stock, as ofatest practicable date.

Class Outstanding at April 30, 2012
Common Stock, $.001 par val 390,635,68¢
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Item 1. Financial Statements

Current assets

Cash and cash equivalents
Restricted cash
Accrued production receivable
Trade and other receivables, net
Short-term investments
Derivative assets
Deferred tax assets
Other current assets

Total current assets

Property and equipment

PART I. FINANCIAL INFORMATION

Denbury Resources Inc.

Unaudited Condensed Consolidated Balance Sheets
(In thousands, except par value and share

Assets

Oil and natural gas properties (using full costacting)

Proved
Unevaluated
CO,properties
Pipelines and plants
Other property and equipment

Less accumulated depletion, depreciation, amoitizaand impairment

Net property and equipment

Derivative assets

Goodwill

Other assets
Total assets

Current liabilities
Accounts payable and accrued liabilities
Oil and gas production payable
Derivative liabilities
Current maturities of long-term debt
Total current liabilities

Long-term liabilities
Long-term debt, net of current portion
Asset retirement obligations
Derivative liabilities
Deferred taxes
Other liabilities
Total long-term liabilities

Commitments and contingencies (Note 6)
Stockholders' equity

Liabilities and Stockholders' Equity

Preferred stock, $.001 par value, 25,000,000 skaré®rized, none issued and outstanding

Common stock, $.001 par value, 600,000,000 shaitherdzed; 404,722,399 and 402,946,070 sharesdssue

respectively

Paid-in capital in excess of par
Retained earnings

Accumulated other comprehensive loss

Treasury stock, at cost, 14,146,005 and 13,9656@8es, respectively

Total stockholders' equity
Total liabilities and stockholders' equity

March 31, December 31,
2012 2011
$ 77,366 $ 18,69:
140,13: —
303,55: 294,68¢
150,37¢ 164,44t
— 86,68:
23,01t 47 ,40:
47,64 50,15¢
15,95: 22,04¢
758,03! 684,11:
7,329,96' 7,026,57!
995,35: 1,157,101
613,30¢ 596,00:
1,755,67! 1,701,75!
162,36: 157,67-
(2,751,99) (2,627,49)
8,104,67! 8,011,62!
1,24t 29
1,236,31: 1,236,31!
241,79: 252,33¢
$ 10,342,06 $ 10,184,42
$ 359,14: $ 429,33t
196,62: 197,09:
41,97: 26,52:¢
8,85¢ 8,31¢
606,58¢ 661,26
2,727,701 2,669,72!
81,93t 88,72t
22,01 18,87:
1,953,25: 1,918,571
22,13 20,75¢
4,807,03; 4,716,65!
40k 402
3,102,61 3,090,37:
2,022,94, 1,909,47!
(400) (41¢)
(197,12) (193,330)
4,928,44. 4,806,49:
$ 10,342,06 $ 10,184,42

See accompanying Notes to Unaudited Condensed (ated Financial Statemen
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Denbury Resources Inc
Unaudited Condensed Consolidated Statements of Opions
(In thousands, except per share d

Revenues and other income
Oil, natural gas, and related product sales
CO,sales and transportation fe
Interest income and other income
Total revenues and other income

Expenses
Lease operating expenses
Marketing expenses
CO .discovery and operating expen:
Taxes other than income
General and administrative
Interest, net of amounts capitalized of $19,445%t@957, respectively
Depletion, depreciation, and amortization
Derivatives expense
Loss on early extinguishment of debt
Impairment of assets
Other expenses
Total expenses

Income (loss) before income taxes

Income tax provision (benefit)
Current income taxes
Deferred income taxes

Net income (loss)

Net income (loss) per common share — basic
Net income (loss) per common share — diluted
Weighted average common shares outstanding

Basic
Diluted

Three Months Ended

March 31,
2012 2011
633,50: $ 506,19:
6,79t 4,92¢
4,82( 3,04¢
645,11t 514,16!
137,96 123,79
10,83( 5,30:
6,20¢ 1,94¢
43,69: 32,48
36,60° 42,31¢
36,31« 48,77
120,89! 93,59¢
45,27¢ 170,75(
— 15,78:
17,30( —
10,72( 2,35¢
465,80« 537,11:
179,31: (22,946
28,70¢ (84¢)
37,13} (7,909
113,46 $ (14,190
02¢ $ (0.09)
02¢ $ (0.09)
386,36° 397,38t
390,94. 397,38t

See accompanying Notes to Unaudited Condensed (iatsol Financial Statemen

-4-
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Denbury Resources Inc
Unaudited Condensed Consolidated Statements of Comghensive Operations
(In thousands

Three Months Ended

March 31,
2012 2011
Net income (loss) $ 113,46 $ (14,190
Other comprehensive income, net of income tax:

Net unrealized gain on available-for-sale secgjtieet of tax of $2,550 — 4,16:
Interest rate lock derivative contracts reclasgifi@income, net of tax of $11 and $11, respedtivel 18 17
Total other comprehensive income 18 4,18(
Comprehensive income (loss) $ 113,48! $ (10,010

See accompanying Notes to Unaudited Condensed (ated Financial Statemen

-5-
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Denbury Resources Inc
Unaudited Condensed Consolidated Statements of Caftows
(In thousands

Cash flows from operating activities

Net income (loss)

Adjustments needed to reconcile to net cash flavided by operations:
Depletion, depreciation, and amortization
Deferred income taxes
Stock-based compensation
Noncash fair value derivative adjustments
Loss on early extinguishment of debt
Amortization of debt issuance costs and discounts
Impairment of assets
Other, net

Changes in operating assets and liabilities:
Accrued production receivable
Trade and other receivables
Other current and long-term assets
Accounts payable and accrued liabilities
Oil and natural gas production payable
Other liabilities

Net cash provided by operating activities

Cash flows from investing activities:

Oil and natural gas capital expenditures

Acquisitions of oil and natural gas properties

CO,capital expenditure

Pipelines and plants capital expenditures

Purchases of other assets

Net proceeds from sales of oil and natural gaseut@s and equipment
Addition to restricted cash

Proceeds from sale of short-term investments

Other

Net cash used for investing activities

Cash flows from financing activities:

Bank repayments

Bank borrowings

Repayment of senior subordinated notes

Premium paid on repayment of senior subordinatéelsno
Net proceeds from issuance of senior subordinatézsn
Net proceeds from issuance of common stock

Costs of debt financing

Other

Net cash provided by (used for) financing activitie

Net increase (decrease) in cash and cash equivakent

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

-6-

Three Months Ended

March 31,
2012 2011
$ 113,46° $ (14,190
120,89! 93,59
37,13° (7,90%)
7,91: 10,20:
44,11 172,36
— 15,78
3,67¢ 5,051
17,30( —
7,72¢ (3,68))
(8,86%) (44,247
9,16: (17,48¢)
67¢€ (8,449
(32,86)) (90,387)
470 18,77(
(28,219 (4,59))
291,65 124,83
(302,24¢) (190,296
(592) (29,807
(30,697) (27,150
(60,447) (38,897
(4,94%) (12,770
166,70: 11,98¢
(140,13) —
83,54¢ —
(83 1,88:
(288,88:) (285,047
(150,000 (130,000
210,00( 130,00(
— (469,55
— (13,13)
— 400,00(
3,94¢ 5,25¢
11 (8,447
(8,036 (7,929
55,90: (93,807)
58,67: (254,01)
18,69: 381,86
$ 77,36t $ 127,85

See accompanying Notes to Unaudited Condensed (iatsol Financial Statemen
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Denbury Resources Inc

Notes to Unaudited Condensed Consolidated Finan&&htements
Note 1. Basis of Presentation
Organization and Nature of Operations

Denbury Resources Inc., a Delaware corporation, gsowing independent oil and natural gas compafig. are the largest combined
and natural gas producer in both Mississippi ancdhislioa, own the largest reserves of i@ed for tertiary oil recovery east of the Misgi
River, and hold significant operating acreage i Rocky Mountain and Gulf Coast regions. Our @eab increase the value of our acqu
properties through a combination of exploitationillidg and proven engineering extraction practioggh our most significant emphasis on
CO . tertiary recovery operations.

Interim Financial Statements

The accompanying unaudited condensed consolidateadial statements of Denbury Resources Inc. #&mdsubsidiaries have be
prepared in accordance with the rules and regusitiaf the Securities and Exchange Commission (“JE@Y do not include all of tl
information and footnotes required by Accountingnéiples Generally Accepted in the United Statdd.§. GAAP”) for complete financi:
statements. These financial statements and ttes rtioéreto should be read in conjunction with oonndal Report on Form 1R-for the yea
ended December 31, 2011. Unless indicated otherarishe context requires, the terms “we,” “ouns;” “Company,” or “Denbury,tefer tc
Denbury Resources Inc. and its subsidiaries.

Accounting measurements at interim dates inheremtiglve greater reliance on estimates than at-gedrand the results of operations
the interim periods shown in this report are notassarily indicative of results to be expectedtfa year. In managemestbpinion, th
accompanying unaudited condensed consolidateddialastatements include all adjustments of a nonelirring nature necessary for a
statement of our consolidated financial positioroBMarch 31, 2012, our consolidated results ofrapiens for the three months ended M:
31, 2012 and 2011, and our consolidated cash ffowthe three months ended March 31, 2012 and 2@Ettain prior period items have b
reclassified to make the classification consisteith the classification in the most recent quart®n the Unaudited Condensed Consolid
Statements of Operations for the three months eMi®dh 31, 2011, “Taxes other than inconiea new line item and includes oil and nat
gas ad valorem taxes, which were reclassified ffbease operating expensesranchise taxes and property taxes on buildingschvivere
reclassified from “General and administrative,” aihd natural gas production taxes, which were ssiflad from ‘Production taxes a
marketing expenses” used in prior reports and.@@perty ad valorem and production taxes, whichenwaassified from “CQ discovery an
operating expenses.” Such reclassifications haidhpact on our reported total expenses or net icom

Restricted Cash

Restricted cash consists of proceeds from thecdal# and gas properties in February 2012 thatwld by a qualified intermediary and
restricted for the pending acquisition of Thompdtiald (see Note 8Subsequent Even)sto facilitate an anticipated likkind exchang
transaction.

Net Income Per Common Share

Basic net income per common share is computed Wigidg net income attributable to common stockhoddey the weighted avere
number of shares of common stock outstanding dutiegoeriod. Diluted net income per common shareaiculated in the same manner,
also considers the impact to net income and comshamnes of the potential dilution from stock optiosgck appreciation rights (“SARs”
nonvested restricted stock, and nonvested perfaenaquity awards. For the three months ended Matc2012 and 2011, there were
adjustments to net income for purposes of caladadiluted net income per common share.

-7-
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Denbury Resources Inc

Notes to Unaudited Condensed Consolidated Finan&&htements

The following is a reconciliation of the weightedeaage shares used in the basic and diluted netn@ger common share calculations
the periods indicated:

Three Months Ende

March 31,

In thousand: 2012 2011
Basic weighted average common shi 386,36° 397,38t
Potentially dilutive securities

Stock options and SAF 3,33( —

Performance equity awar 117 —

Restricted stoc 1,12¢ —
Diluted weighted average common shares 390,94: 397,38t

Basic weighted average common shares excludes ii®nnand 3.7 million shares of nonvested res&itstock during the three mor
ended March 31, 2012 and 2011, respectively. Asehestricted shares vest or become retiremeaibbleli they will be included in the sha
outstanding used to calculate basic net incomecpemrmon share (although all restricted stock isddsand outstanding upon grant).
purposes of calculating diluted weighted averagaroon shares, the nonvested restricted stock igded in the computation using the trea
stock method, with the deemed proceeds equal taxbheage unrecognized compensation during the gheaidjusted for any estimated fut
tax consequences recognized directly in equity.

The following securities could potentially dilutaraings per share in the future, but were excludech the computation of diluted r
income per share as their effect would have beédilaive:

Three Months Ende

March 31,
In thousand: 2012 2011
Stock options and SAF 3,17¢ 12,64
Restricted stoc 10 3,45:
Total 3,18¢ 16,09

Short-Term Investments

Short-term investments are available-éate securities recorded at fair value with anyealzed gains or losses included in accumu
other comprehensive income. At December 31, 20hbrt$erm investments consisted entirely of our investim& Vanguard Natur
Resources LLC (“Vanguard’@ommon units obtained as partial considerationtlier sale of our interests in Encore Energy ParthBrgo ¢
subsidiary of Vanguard on December 31, 2010. Weived distributions of $1.8 million on the Vangdaommon units we owned for 1
three months ended March 31, 2011, which are imdud “Interest income and other incom&i our Unaudited Condensed Consolid
Statements of Operations. During January 2012Cimpany sold its investment in Vanguard for cashs@eration of $83.5 million, net
related transaction fees. The Company recognizptetax loss on the sale of $3.1 million, whichirisluded in “Other expensesin ou
Unaudited Condensed Consolidated Statements ofa@es for the three months ended March 31, 2012.

Recently Adopted Accounting Pronouncements
Comprehensive Incomeln June 2011, the Financial Accounting Standa@Bdsrd (“FASB”) issued ASU 20105, Presentation
Comprehensive Income (“ASU 2011-05"). ASU 2004 +equires the presentation of comprehensive iecioneither 1) a continuous staten

of comprehensive income or 2) two separate but emniwe statements. ASU 2005 was effective for Denbury beginning Januar
2012. Since ASU 2011-05 only amended presentagignirements, it did not have a material effecbanconsolidated financial statements.

-8-
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Denbury Resources Inc

Notes to Unaudited Condensed Consolidated Finan&&htements

Fair Value. In May 2011, the FASB issued ASU 2004; Amendments to Achieve Common Fair Value Measerg and Disclosu
Requirements in U.S. GAAP and IFRSs (“ASU 2011-0485U 2011-04 amends the Financial Accounting &aas Board Codification (“
FASC”) Fair Value Measurement®mpic by providing a consistent definition and measnent of fair value, as well as similar discl@
requirements between U.S. GAAP and Internationahii¢ial Reporting Standards. ASU 204 -changes certain fair value measurel
principles, clarifies the application of existirgjrffvalue measurements and expands the fair vadgtodure requirements, particularly for Le
3 fair value measurements. ASU 2011-04 was effedtr Denbury beginning January 1, 2012. The @domf ASU 201104 did not have
material effect on our consolidated financial stegats, but did require additional disclosures. Set 5,Fair Value Measurements

Note 2. Acquisitions and Divestitures
Acquisitions
August 2011 Acquisition of Reserves in Rocky ManifRagion at Riley Ridg

In August 2011, we acquired the remaining 57.5%kingr interest in the Riley Ridge Federal Unit (‘RilRidge”),located in the LaBart
Field of southwestern Wyoming. Riley Ridge consairatural gas resources, as well as helium and it€8burces. The purchase includi
57.5% interest in a gas plant which will separhtettelium and natural gas from the commingled gas, and interests in certain surroun
properties. The purchase price was approximat2h4 B million after closing adjustments, includiags15.0 million deferred payment to
made at the time the Riley Ridge gas plant is djmral and meets specific performance conditiohise gas plant is currently undergc
readiness testing, and we expect it to become tpesah during the fourth quarter of 2012.

The August 2011 acquisition of Riley Ridge meets tlefinition of a business under the FABGsiness Combinationtspic. The fai
values assigned to assets acquired and liabiiseamed in the August 2011 acquisition have bewtiZed and no adjustments have been |
to amounts previously disclosed in our FormKlGer the period ended December 31, 2011. BecdheeRiley Ridge plant is not
operational, current production at the field is ligigle. As a result, pro forma information hast h@en disclosed due to the immaterialit
revenues and expenses during 2011.

Divestitures

On January 10, 2012, we entered into an agreernesdlitcertain norore assets primarily located in central and soutMississippi an
in southern Louisiana for $155.0 million. We eptiinto the sales agreement with a privately hatityein which a member of our Board
Directors serves as chairman of the board, in @ fealwhich there was a competing bid contained multiproperty purchase proposal.
February 29, 2012, we closed on the sale with retgeds of $144.8 million, after preliminary clagiadjustments. The sale had an effe:
date of December 1, 2011 and consequently, opgragh revenues after the effective date, net oftalapxpenditures, along with any ot
purchase price adjustments, were adjustments tedliag price. We did not record a gain or losstlee sale of the properties in accord:
with the full cost method of accounting.
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Denbury Resources Inc

Notes to Unaudited Condensed Consolidated Finan@shtements
Note 3. Long-Term Debt
The following table shows the components of ougiterm debt:

March 31, December 31

In thousand: 2012 2011
Bank Credit Facility $ 445,000 $ 385,00(
9%% Senior Subordinated Notes due 2016, includiegijum of $11,170 and $11,854, respecti 236,09( 236,77
9%.% Senior Subordinated Notes due 2016, includiscpdnt of $16,783 and $17,854, respecti 409,56° 408,49t
8Y4% Senior Subordinated Notes due 2 996,27: 996,27:
6%:% Senior Subordinated Notes due 2 400,00( 400,00(
Other Subordinated Notes, including premium of &8d $33, respective 3,83¢ 3,84(
NEJD Pipeline financini 162,70: 163,67
Free State Pipeline financit 79,18¢ 79,59°
Capital lease obligations 3,892 4,38¢
Total 2,736,55. 2,678,04!
Less current obligations (8,859 (8,316)
Long-term debt and capital lease obligations $ 2,727,700 $  2,669,72

The parent company, Denbury Resources Inc. (“DR4"the sole issuer of all of our outstanding sesigbordinated notes. DRI has
independent assets or operations. Certain of ©&Ibsidiaries guarantee our debt, and each sbelidg@ary guarantor is 100% owned by C
any subsidiaries of DRI other than the subsidiargirgntors are minor subsidiaries, and the guaramtexfull and unconditional and joint
several obligations of the subsidiary guarantors.

Bank Credit Facility

In March 2010, we entered into a $1.6 billion rewod credit agreement with JPMorgan Chase Bank,. dsAadministrative agent, ¢
other lenders party thereto (as amended the “BarkiCAgreement”).Availability under the Bank Credit Agreement is gdb to a borrowin
base, which is redetermined seamrually on or prior to May 1 and November 1 offegear and upon requested special redeterminatibhne
borrowing base is adjusted at the ban#tiscretion and is based in part upon certain eatefactors over which we have no control.
weighted average interest rate on borrowings utidecredit facility, evidenced by the Bank Credgréement (the “Bank Credit Facilitylyas
2.0% for the three months ended March 31, 2012.iMer a commitment fee on the unused portion ef Bank Credit Facility of eith
0.375% or 0.5%, based on the ratio of outstandiagowings under the Bank Credit Facility to the rowing base. The Bank Cre
Agreement is scheduled to mature in May 2016.

In April 2012, we entered into the Seventh Amendim®nthe Bank Credit Agreement (the “Bank Amendmjentnder the Ban
Amendment, we increased the amount of additionainjited subordinate debt (other than refinancingtdé&om $300.0 million to $650
million. At the same time, the banks reaffirmednbery’s borrowing base of $1.6 billion under the Bank diré-acility until the ne>
redetermination, which is scheduled to occur oaround November 1, 2012.

6%:% Senior Subordinated Notes due 2021
In February 2011, we issued $400.0 million &f% Senior Subordinated Notes due 2021 (“2021 Notdsig¢ 2021 Notes, which carn

coupon rate of 6.375%, were sold at par. The netgeds of $393.0 million were used to repurchagertion of our outstanding 2013 No
and 2015 Notes (sdé@edemption of our 2013 and 2015 Ndietow).

-10-
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Denbury Resources Inc

Notes to Unaudited Condensed Consolidated Finan&&htements
Redemption of our 2013 and 2015 Notes

On February 3, 2011, we commenced cash tendersdfigourchase all $225.0 million principal amouhbor 7%2% Senior Subordinal
Notes due 20132013 Notes”) and all $300.0 million principal ammwf our 742% Senior Subordinated Notes due 202815 Notes”).Upor
expiration of the tender offers on March 3, 201#&,aecepted for purchase $169.6 million in princigfahe 2013 Notes at 100.625% of par,
$220.9 million in principal of the 2015 Notes a#41T25% of par. We called the remaining 2013 Naies 2015 Notes, repurchasing all of
remaining outstanding 2015 Notes ($79.1 million)@8.75% of par on March 21, 2011 and all of threaming outstanding 2013 Notes ($£
million) at par on April 1, 2011. We recognized35.8 million loss during the three months endeddiie81, 2011 associated with the ¢
repurchases, which is included in our Unaudited deosed Consolidated Statements of Operations utihdercaption Loss on earl
extinguishment of debt”.

Note 4. Derivative Instruments

We do not apply hedge accounting treatment to dwamal natural gas derivative contracts; thereftre,changes in the fair values of tt
instruments are recognized in income in the pesfochange. These fair value changes, along wilctsh settlements of expired contracts
shown under “Derivatives expense” in our UnaudiTehdensed Consolidated Statements of Operations.

From time to time, we enter into various oil andunal gas derivative contracts to provide an ecdnohedge of our exposure
commodity price risk associated with anticipatetlife oil and natural gas production. We do nothalissue derivative financial instrume
for trading purposes. These contracts have caukist price floors, collars and fixed price swap$ie production that we hedge has ve
from year to year depending on our levels of detat financial strength and expectation of future oadity prices. We currently emplo
strategy to hedge a portion of our forecasted pribon approximately 12 to 18 months in advancewaselieve it is important to protect «
future cash flow to provide a level of assurance dar capital spending in those future periodsightl of current worldwide econon
uncertainties and commodity price volatility.

We manage and control market and counterparty torielithrough established internal control procedithat are reviewed on an ongc
basis. We attempt to minimize credit risk exposuoe counterparties through formal credit policiasonitoring procedures, a
diversification. We only enter into commodity dexiive contracts with parties that are lenders uonde Bank Credit Agreement.

The following is a summary of “Derivatives expensetluded in the accompanying Unaudited Condenseas@mated Statements
Operations for the periods indicated:

Three Months Ende

March 31,
In thousand: 2012 2011
oil
Payment on settlements of derivative contr $ 8,23 $ 5,02¢
Fair value adjustments to derivative contractspease 42,44t 167,06
Total derivatives expens oll 50,67 172,09:
Natural Gas
Receipt on settlements of derivative contr: (7,040 (6,61¢€)
Fair value adjustments to derivative contractspease 1,64( 5,27¢
Total derivatives incom- natural ga: (5,400 (1,342
Derivatives expense $ 4527 $ 170,75(

-11-
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Commodity Derivative Contracts Not Classified as Heging Instruments

The following tables present outstanding commodégivative contracts with respect to future producas of March 31, 2012:

Denbury Resources Inc

Notes to Unaudited Condensed Consolidated Finan&&htements

Contract Price(@

Type of Weighted Average Pric
Year Months Contract Volume®) Range Swap Floor Ceiling
Oil Contracts:

2012 Apr —June Swap 62t 80.28-81.7¢ 81.0¢ $ — $ —
Collar 53,00( 70.00- 137.5( — 70.0C  119.4¢
Put 62F 65.00- 65.0C — 65.0( —

Total Apr —June 201 54,25(
July - Sept Swap 62¢ 80.28-81.7¢ 81.0¢ $ - $ —
Collar 53,00( 80.00- 140.6¢ — 80.0C  128.5]
Put 62¢ 65.00- 65.0C — 65.0( —

Total July —Sept 201 54,25(
Oct- Dec Swap 62F 80.28-81.7¢ 81.0¢ $ — $ —
Collar 53,00( 80.00- 140.6¢ — 80.0C  128.5]
Put 62F 65.00- 65.0C — 65.0( —

Total Oct —Dec 201! 54,25(
2013 Jan- Mar Swap — — — 3 - $ —
Collar 55,00( 70.00- 117.0( — 70.0C 110.3:
Put = — — — =

Total Jan -Mar 201: 55,00(
Apr — June Swap — — — $ - $ —
Collar 50,00( 75.00- 124.2( — 75.0C  116.9:
Put — — — — —

Total Apr —June 201 50,00(
July - Sept Swap — — — $ - $ —
Collar 50,00( 75.00- 133.1( — 75.0C 122.1¢
Put — — — = =

Total July —Sept 201 50,00(
Oct-Dec Swap — — — 3 — $ —
Collar 18,00( 80.00- 127.5( — 80.0C  126.6:
Put — — — — —

Total Oct —Dec 201. 18,00(
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Contract Price(@

Type of Weighted Average Pric
Year Months Contract Volume® Range Swap Floor Ceiling
Natural Gas Contracts:
2012 Apr — Dec Swap 20,00C $ 6.30-6.85 $ 6.5 $ — $ —
Collar — — = = =
Put — — — — —
Total Apr —Dec 201 20,00(

(1) Contract volumes are stated in BBI/d and MMBtior oil and natural gas contracts, respectively.
(2)  Contract prices are stated in $/BBI and $/MMBtuddrand natural gas contracts, respectiv
Additional Disclosures about Derivative Instruments

At March 31, 2012 and December 31, 2011, we hatvatare financial instruments recorded in our Uniéedl Condensed Consolida
Balance Sheets as follows:

Estimated Fair Valu
Asset (Liability)
In thousand: March 31, December 31
Type of Contrac Balance Sheet Locatic 2012 2011

Derivatives not designated as hedging instrum:t
Derivative asse

Crude oil contract Derivative asset- current $ 705 $ 23,452
Natural gas contrac Derivative asset- current 22,310 23,950
Crude oil contract Derivative asset- long-term 1,245 29

Derivative liability

Crude oil contract Derivative liabilities— current (40,212 (22,610
Deferred premium® Derivative liabilities— current (1,760 (3,913
Crude oil contract Derivative liabilities— long-term (22,013 (18,702
Deferred premium@ Derivative liabilities— long-term — (170

Total derivatives not designated as hedging insénts $ (39.725 $ 2,036

(1) Deferred premiums payable relate to various oil imattiral gas floor contracts and are payable ooty basis through January 20.
Note 5. Fair Value Measurements

Fair value is the price that would be received @ an asset or paid to transfer a liability in @mlerly transaction between mai
participants at the measurement date (exit prigeg. utilize market data or assumptions that mapketicipants would use in pricing the a:
or liability, including assumptions about risk attte risks inherent in the inputs to the valuatieshhique. These inputs can be re:
observable, market corroborated or generally unobsée. We primarily apply the market approachrigurring fair value measurements
endeavor to utilize the best available informatidwcordingly, we utilize valuation techniques tmaéaximize the use of observable inputs
minimize the use of unobservable inputs. We ate &b classify fair value balances based on theemability of those inputs. The FA!
establishes a fair value hierarchy that priorititesinputs used to measure fair value.
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The hierarchy gives the highest priority to unatjdsquoted prices in active markets for identicmleds or liabilities (Level 1 measurem
and the lowest priority to unobservable inputs @l measurement). The three levels of the fdirevhierarchy are as follows:

Level 1- Quoted prices in active markets for identical assetiabilities as of the reporting da

Level 2 —Pricing inputs are other than quoted prices invactnarkets included in Level 1, which are eitheediy or indirecth
observable as of the reported date. Level 2 irduthose financial instruments that are valuedgusiodels or other valuati
methodologies. Instruments in this category inelmdn-exchang&aded oil and natural gas derivatives that aredas NYMEX
pricing. The Company’s costless-collars are valusidg the Blackscholes model, an industry standard option valoatiodel, the
takes into account inputs such as contractual prioe the underlying instruments, including matyriquoted forward prices f
commodities, interest rates, volatility factors amddit worthiness, as well as other relevant endoaneasures. Substantially al
these assumptions are observable in the markettilameghout the full term of the instrument, candeeived from observable date
are supported by observable levels at which traimsecare executed in the marketple

Level 3 —Pricing inputs include significant inputs that generally less observable from objective sourddsese inputs may be us
with internally developed methodologies that regulinanagemens’ best estimate of fair value. Instruments in taitegory includ
non-exchangéraded natural gas derivatives swaps that are basedegional pricing other than NYMEX (i.e., Houstshif
channel). The Comparg/’basis swaps are estimated using discounted tashcélculations based upon forward commodity
curves. Significant increases or decreases indatwommodity price curves would result in a sigaifitly higher or lower fair valt
measuremen

We adjust the valuations from the valuation modelrfonperformance risk, using our estimate of tenterpartys credit quality for ass
positions and Denbury’s credit quality for liabjlitpositions. Denbury uses multiple sources ofdtparty credit data in determini
counterparty nonperformance risk, including creaifault swaps.

The following table sets forth by level within tfer value hierarchy our financial assets and liiés that were accounted for at fair ve
on a recurring basis as of the periods indicated:

Fair Value Measurements Usir

Significant
Quoted Price Other Significant
in Active Observable  Unobservabl
Markets Inputs Inputs
In thousand: (Level 1) (Level 2) (Level 3) Total
March 31, 2012
Assets
Oil and natural gas derivative contra $ — % 1,95 $ 22,31( % 24,26(
Liabilities
Oil and natural gas derivative contracts — (62,225 — (62,225
Total $ — $ (60,275 $ 22,31( (37,965
December 31, 2011
Assets
Shor-term investment $ 86,68: $ — 3 — 86,68:
QOil and natural gas derivative contra — 23,48: 23,95( 47,43
Liabilities
Oil and natural gas derivative contracts — (41,319 — (41,319
Total $ 86,68. $ (17,83) $ 23,95( 92,80:
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Since we do not use hedge accounting for our contynddrivative contracts, any gains and lossesumagsets and liabilities are inclus
in “Derivatives expense” in the accompanying UngaiCondensed Consolidated Statements of Operations

Level 3 Fair Value Measurements
Assets and Liabilities Measured at Fair Value oRecurring Basit
The following table summarizes the changes in #lirevialue of our Level 3 assets for the three meetihded March 31, 2012 and 2011:

Three Months Ende

March 31,
In thousand: 2012 2011
Balance, beginning of peric $ 2395( $ 16,47¢
Unrealized gains on commodity derivative contrémttuded in earning 5,40( 31C
Payments on settlement of commodity derivative rems (7,040 (1,442
Balance, end of period $ 22,31( $ 15,34¢

We utilize an income approach to value our natgad swap arrangements, generally the industry atdnealuation technique for
commodity swap contract. We obtain and ensurefipgopriateness of the natural gas forward pricimye, the most significant input to
calculation, and the fair value estimate is pregpaed reviewed on a quarterly basis.

The following table details fair value inputs reldtto our level 3 financial measurements:

Fair Value a  Valuation Techniqu

In thousand: 3/31/2012 (s) Unobservable InpL Range
Oil and natural gas derivative contra $ 22,310 Discounted Cash Flo' Forward commodit, €)
price curve

(&) The derivative instruments detailed in thigegary include non-exchange-traded natural gavakéres swaps that are valued based on
regional pricing other than NYMEX. The regionalgimg sources utilized for these instruments inelttde following (forward pricing
ranges represent the high and low price expected teceived within the settlement peric

Pricing Index Settlement Perio Forward Pricing Rang
TETCO M1 4/1/2012- 12/31/2012 $2.09/MMBtu- $3.21/MMBtu
Houston Ship Chann 4/1/2012- 12/31/201z $2.06/MMBtu- $3.09/MMBtu
Natural Gas- Midcontinent 4/1/2012- 12/31/2012 $1.98/MMBtu- $3.05/MMBtu
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As of December 31, 2011, we had invested a tot&l18f8 million in the preferred stock of Faustingdrbgen Products LLC, a comps
created to develop a proposed gasification plamhfivhich CO, would be produced as a byproduct and used by Dgribuits tertiary oi
operations. The investment was recorded at cagtther with a $1.3 million receivable for accrutddends receivable. The developer of
proposed plant was soliciting other potential inwes for the project, and as of December 31, 2@1thjrdparty was actively engaged in «
diligence. During 2012, a key investor and papticit in the project announced its intent to abaritbomvestment in the proposed plant. /
result, due diligence by the potential third parnyestor ceased. Absent the key investor, we belieis unlikely the plant will be construct
and therefore, it is also unlikely our investmeiit generate future cash flows. Accordingly, weasded a $15.1 million impairment charge
this investment during the first quarter of 2012ieh is classified as “Impairment of assets”the Unaudited Condensed Consolid
Statements of Operations. The inputs used to méterfair value of the investment included the pot¢d future cash flows of the plant
risk-adjusted rate of return that we estimated wouldised by a market participant in valuing the as3éese inputs are unobservable wi
the marketplace and therefore considered leveltBimwthe fair value hierarchy. However, as thene @urrently no expected future cash fli
associated with the plant, the fair value was deitezd to be $0.

Other Fair Value Measurements

The carrying value of our Bank Credit Facility apgmates fair value, as it is subject to shert floating interest rates that approxin
the rates available to us for those periods. airevhlues of our senior subordinated notes aredas quoted market prices. The estimate:
value of our senior subordinated notes as of M&igH012 and December 31, 2011 is $2,255.5 mibiot $2,253.2 million, respectively. 1
fair value hierarchy for longerm debt is primarily Level 1 (quoted prices fdemtical assets in active markets). We have dihancia
instruments consisting primarily of cash, cash eajeints, shorterm receivables and payables that approximatevédire due to the nature
the instrument and the relatively short maturities.

Note 6. Commitments and Contingencies

We are involved in various lawsuits, claims andeottegulatory proceedings incidental to our busiaes While we currently believe t
the ultimate outcome of these proceedings, indaligluand in the aggregate, will not have a mateaiilerse effect on our financial positi
results of operations or cash flows, litigationsigbject to inherent uncertainties. If an unfavigatuling were to occur, there exists
possibility of a material adverse impact on ourinebme in the period in which the ruling occuk¥e provide accruals for litigation and clai
if we determine that a loss is probable and theuarthoan be reasonably estimated. We are alsocubjeudits for sales and use taxes
severance taxes in the various states in which perate, and from time to time receive assessmeanmtpdtential taxes that we m
owe. Currently, we have no material assessmenimotential taxes.

Note 7. Related Party

During the first quarter of 2012, we purchased aradketed $1.2 million of oil produced by a privgtéleld entity of which a member
our Board of Directors serves as chairman of therdho The oil purchased under this agreement &ea@lto the nomore assets in central ¢
southern Mississippi and in southern Louisiana {egler discussion in Note Acquisitions and Divestiturgssold to this same entity. We
under no obligation to purchase oil under this egrent.

In addition, during the first quarter of 2012, wetexed into a sublease of excess office spacerdbouer corporate headquarters with
same privatelyreld entity. The sublease provides for paymerg24 million in lease rentals to us over the le@sm, which expires on Ju
31, 2016. During the first quarter of 2012, weorgled $27 thousand in lease income related to #ve sublease arrangement, whic
classified as “Interest income and other incomethsmUnaudited Condensed Consolidated Stateme@gp@fations.

-16-




Table of Contents
Denbury Resources Inc

Notes to Unaudited Condensed Consolidated FinanSttements

Note 8. Subsequent Events
Sale of Non-Core Assets

On April 11, 2012, we announced that we had enteredan agreement and closed on the sale of nartaioperated assets in the Pare
Basin of Utah for $75 million. The sale had areefive date of January 1, 2012 and proceeds rateifter consideration of prelimine
closing adjustments totaled $72.4 million. Prefiany closing adjustments include operating netmaes after January 1, 2012, net of ca
expenditures, along with other purchase price ajests.
Amendment to Bank Credit Agreement

During April 2012, we entered into an amendmerdupBank Credit Agreement (see Notd.8ng-Term Debj.
Pending Acquisition of Thompson Field

In April 2012, we entered into an agreement to pase a nearly 100% working interest and 84.7%exstnue interest in Thompson Fi
located in southeast Texas for approximately $3@0omin cash. Under the agreement, the selldr dld approximately a 5% net revet

interest beginning when average monthly tertiatypobduction exceeds 3,000 Bbls/d. Thompson Figld significant potential tertiary
flood located approximately 18 miles west of ousstitags Field, our most recent G@ood. The acquisition is expected to close ineJAA12.
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Item 2. Managements Discussion and Analysis of Financial Condition ahResults of Operations

The following discussion and analysis should bl ieaconjunction with our consolidated financiatstments and notes thereto conta
herein and in our Annual Report on Form 10-K fa ylear ended December 31, 2011 (the “Form 10-K&p@with Managemensg Discussio
and Analysis of Financial Condition and ResultQOgferationscontained in the Form 1K: Any terms used but not defined herein have
same meaning given to them in the Form 10-K. Gscu$sion and analysis includes forwéwdking information that involves risks a
uncertainties and should be read in conjunctiorh Witsk Factorsunder Item 1A of Part Il of this report, along wiEorward-Looking
Informationat the end of this Item 2 for information about tlss and uncertainties that could cause our aotgalts to be materially differe
than our forward-looking statements.

Overview

We are a growing independent oil and natural gaspemy. We are the largest combined oil and nagaalproducer in both Mississi
and Montana, own the largest Gf@serves used for tertiary oil recovery east ofMhigsissippi River, and hold significant operatimgreage i
the Rocky Mountain and Gulf Coast regions. Ourl g®do increase the value of acquired propertiesugh a combination of exploitatit
drilling and proven engineering extraction praciogith the most significant emphasis on our G#tiary recovery operations.

Operating Highlights

We recognized net income of $113.5 million, or $0p&r basic common share, during the first quart&2012 compared to a net los:
$14.2 million, or $0.04 per basic common sharejrduthe first quarter of 2011. This increase in imeome between the two period:
primarily attributable to:

« an increase in oil and natural gas revenues of $12illion resulting from increased production ($6%nillion) and higher realizt
commodity prices ($57.9 million); ar

« a decrease in expenses of $71.3 million, the lamfeshich was a reduction of the non-cash losthanfair value of the Compary’
commodity derivative contracts of $128.3 milliomingipally due to the change in NYMEX oil futuresges relative to our derivati
contracts in place during each period, offset irt pg other expense increas

During the first quarter of 2012, our oil and nalugas production, which was 93% oil, averaged 32 BOE/d compared to 63,604 BO
produced during the first quarter of 2011. Thi8dlcrease in production is primarily attributabdeincreases in our Bakken and tertiary
production, partially offset by normal declinesnmost of our other notertiary properties. After adjusting quarterly guation in both perioc
to exclude production from non-core properties Whieere sold in 2012 (seé&ale of Non-Core Assédiglow), continuing production in the fi
quarter of 2012 increased 14% over production e&ndbmparable prior year quarter and 7% sequentisdéy levels in the fourth quarter
2011. Our tertiary oil production averaged 33,B¥is/d during the first quarter of 2012, an inceea$ 8% over the 30,825 Bbls/d produ
during the first quarter of 2011 and 7% over fougtharter 2011 levels. Our Bakken oil productiorraged 15,114 BOE/d during the f
quarter of 2012, an increase of 164% over prodnaifos,728 BOE/d during the first quarter of 20ahd 29% over levels in the fourth qua
of 2011. Sedesults of Operations — CQperationsandResults of Operations — Operating Results — Praoluéor more information.

Qil prices during the first quarter of 2012 werensiolerably higher than prices during the first geraof 2011, with average NYMEX 1
prices averaging $102.89 per Bbl in the first geradf 2012, compared to average NYMEX prices of.284er Bbl during the first quarter
2011. Our average realized oil price receivedhzerel, excluding the impact of commodity derivatisontracts, was $102.52 per Bbl du
the first quarter of 2012, compared to $93.67 per ddiring the first quarter of 2011, a 9% increaséween the comparative periods.
Results of Operation— Operating Results — Oil and Natural Gas Revenbelew for more information on our oil prices recsivan
differentials to NYMEX prices.

-18-




Table of Contents
Denbury Resources Inc

Management’s Discussion and Analysis of Financiab@dition and Results of Operations
Sale of Investment in Vanguard Natural Resource3 LL

On January 19, 2012, we sold our investment in \dand) Natural Resources LLC (“Vanguardg®dmmon units for cash consideratiot
$83.5 million, net of related transaction fees. Tinestment was originally acquired as partial éderstion for the sale of our interest:
Encore Energy Partners Lédh December 31, 2010. In connection with the sdiging the first quarter of 2012 we recorded atgue$3..
million loss which is classified as “Other experissthe Unaudited Condensed Consolidated Statenoéi@perations. The $3.1 million Ic
represents the difference between the net proceeds/ed from the sale and the carrying amourth@fitvestment at December 31, 2011.

Sale of Non-Core Assets

On January 10, 2012, we entered into an agreeresdlltcertain norcore assets primarily located in central and sontMississippi an
in southern Louisiana for $155 million. On Febgua®, 2012, we closed the sale for net proceedl 4.8 million, after preliminary closi
adjustments. The sale had an effective date oé@ber 1, 2011 and consequently operating net regeafter December 1, 2011, net of ca
expenditures, along with any other purchase prijestments, reduced the selling price. We did neabrd a gain or loss on the sals
accordance with the full cost method of accounting.

On April 11, 2012, we announced that we had entaredan agreement and closed the sale ofaoperated assets in the Greater A
Field in the Paradox Basin of Utah for $75 milliofihe sale had an effective date of January 1, 20tPproceeds received after consider:
of preliminary closing adjustments totaled $72.4iari.

Addition of Proved Oil and Natural Gas Reser

During the first quarter of 2012, we added 18.3 MMB of estimated proved reserves, including 14.0 MO#Bat Oyster Bayou Fie
based on the field’s recent response to G@ections, and 4.3 MMBOE due to further developmienthe Bakken. These increases \
partially offset by the disposition of 6.6 MMBOE odserves associated with certain rmone Gulf Coast assets we sold in February 201
discussed above.

Pending Acquisition of Thompson Fie

On April 24, 2012, we entered into an agreememqui@hase a nearly 100% working interest and 84.@#evenue interest in Thomp:
Field located in southeast Texas for approxima$dg0 million in cash. Under the agreement, théeselill hold approximately a 5% r
revenue interest when average monthly tertiarprtuction exceeds 3,000 Bbls/d. Thompson Fiell sgnificant potential tertiary oil floc
and is located approximately 18 miles west of oastihgs Field. Net to Denbusyinterest, Thompson Field is producing approximye2e?0(
Bbls/d of oil, roughly equivalent to the daily praztion volumes of our non-core assets divestedte ih 2012, as discussed abalépf whick
is non-tertiary production. The sale has an eiffeaiate of June 1, 2012 and is expected to clodane 2012.
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Capital Resources and Liquidity

We recently increased our projected 2012 capitdgbtifrom $1.35 billion to $1.5 billion based omlhér than previously estimated ¢
flows as a result of better than expected commagtiges and productionWe allocated $80 million of our capital budget tother develop tt
Bakken, $65 million to tertiary oilfield expendits (primarily in the Hastings and Bell Creek figldad the remainder to other capital spen
projects. Our capital budget of $1.5 billion exd#s estimated equipment leases ($75 million), iaitiuns, capitalized interest and stap-
costs associated with our new tertiary floods. Qurent 2012 capital budget includes the following

» $430 million allocated for tertiary oil field expéitures;
« $480 million for development of our Bakken propest
« $290 million for pipeline constructiol
« $200 million to be spent on C,sources; an
+ $100 million to be spent in all other are

Based on oil and natural gas prices in early Mag228nd our current production forecasts, we eséntlaat our 2012 capital bud
(including capitalized interest and tertiary staptcosts) will be approximately $100 to $200 miiligreater than our 2012 anticipated cash
from operations. We plan to fund any shortfallimsn our cash flow from operations and our cag@nding with our asset sales
borrowings under our Bank Credit Facility.

During the first three months of 2012, we incuroegital expenditures of approximately $319.8 millioet of equipment lease recove
of $21.0 million. Additionally, we have capitalizeinterest and tertiary stamp costs which are not included in the above mast
amounts. See additional detail on our expenditimrdéise table below.

During the first four months of 2012, we receivest proceeds from nocere oil and natural gas asset divestitures of $2t7llion
($144.8 million at March 31, 2012 and $72.4 millidaring April 2012), $212.5 million of which areibg held by a qualified intermediary
facilitate an anticipated likkind exchange transaction. We plan to use theseepds, together with borrowings under our BanldiCfeacility,
to fund the $360 million acquisition of Thompsoreldi which is expected to close in early June 208@eSale of Non-Core AssesiC
Pending Acquisition of Thompson Fiediscussed above. In structuring these transacterss likekind exchange for income tax purposes
anticipate deferral of a majority of the taxabléngeecognized on the sale of the non-core assaish amounts are classified destricte:
cash” on the Unaudited Condensed Consolidated Bal8heet.

In October 2011, we commenced a share repurchaggapn for up to $500 million of Denbury common $todo date we have or
repurchased $195.2 million (all during the fourthager of 2011).Any further share repurchases during 2012 will béednined based
various parameters; therefore, it is uncertain twebr not we will make additional share repurcBasieDenbury common stock under
program in the remainder of 2012.

We continually monitor our capital spending andi@pated cash flows and believe that we can adjustcapital spending up or do
depending on cash flows; however, any such redudticcapital spending could reduce our anticipaieztiuction levels in future years. |
2012 and certain future years, we have contracteddrtain capital expenditures; therefore, we oaefiminate all of our capital commitme
without penalties (refer tdlanagement’s Discussion and Analysis — Capital Ress and Liquidity — Off-Balance Sheet Arrangement
Commitments and Obligatioms the Form 1(K). In addition to the potential flexibility in @wcapital spending plans, as of March 31, 2012
had approximately $1.2 billion of unused liquiditpder our Bank Credit Facility and have oil prit@ofs in place through 2013 (see Not
Derivative Instrument;, to the Unaudited Condensed Consolidated Finar@talements), which together should provide us adlequat
liquidity and flexibility to meet our near-term dégd spending plans if oil prices were to decresigmificantly. Also, we currently believe v
could significantly expand our borrowing base bead/time current $1.6 billion if we desired to do so.
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Capital Expenditure Summary
The following table of capital expenditures incleagecrued capital for the three months ended Mat¢l2012 and 2011

Three Months Ende

March 31,
In thousand: 2012 2011
Capital expenditures by proje:
Tertiary oil fields $ 113,57¢ $ 100,98:-
Bakken 122,50( 61,35¢
CO ,pipelines 14,15 3,49
CO ,properties 18,16: 20,30¢
Other areas 72,37 46,31(
Capital expenditures before acquisitions and chipgtd interes 340,76: 232,45!
Less: recoveries from sale/leaseback transactions (21,009 (2,44%)
Net capital expenditures excluding acquisitions eaypitalized interest 319,76: 230,01(
Acquisitions:
Property acquisition 1,23¢ 29,80:
Capitalized interest 19,44¢ 10,95:
Capital expenditures, net of sale/leaseback traiosac $ 340,44( $ 270,76¢

Our capital expenditures for the first three mordh2012 were funded with $291.7 million of casbwvil from operations and the remair
with borrowings under our Bank Credit Facility. 1Quapital expenditures for the first three month@l1 were funded with $124.8 million
cash flow from operations and the remainder withoan hand at the beginning of the period.

Off-Balance Sheet Arrangements

Our obligations that are not currently recordedanbalance sheet consist of our operating leasgwvarious obligations for developm
and exploratory expenditures arising from purchageeements, our capital expenditure program, oerottansactions common to
industry. In addition, in order to recover our yed undeveloped reserves, we must also fund theciassd future development costs
forecasted in our proved reserve reports. Ouwdgvie contracts, which are recorded at fair vatueur balance sheets, are discussed in |
4 and 5 to the Unaudited Condensed ConsolidatezhEial Statements.

Our commitments and obligations consist of thodailel as of December 31, 2011 in the Form 10-KemiMhinagemens Discussion ar
Analysis of Financial Condition and Results of Ggiems— Off-Balance Sheet Arrangements — Commitments afiga@ibns.
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Results of Operations
CO,Operations

Our focus on CQoperations is the primary strategy of our busirsess operations. We believe there are significdditenal oil reserve
and production that can be obtained through theofi€0,, and we have outlined certain of this estimatetgmital in our Form 10 and othe
public disclosures. In addition to its long-terffeet, our focus on these types of operations irtgpeertain trends in our current and nesarr
operating results. Please referM@anagement’s Discussion and Analysis of Financiahdition and Results of Operatioasid the sectic
entitledCO ,Operationscontained in our Form 10-K for further informaticggarding these matters.

During the first quarter of 2012, our G@roduction at Jackson Dome averaged 1,047 MMcidypared to an average of 1,021 MM
produced during the first quarter of 2011 and 1,0Mcf/d produced during the fourth quarter of 20M/e used 92% of this production,
964 MMcf/d, in our tertiary operations during thesf quarter of 2012, and sold the balance to ndustrial customers or to Genesis Ene
L.P. pursuant to our volumetric production paymerRefer toManagemens Discussion and Analysis of Financial Conditiord @esults «
Operations — Capital Resources and Liquidity — Bdfance Sheet Arrangements — Commitments and @bligan our Form 10K for furthel
discussion of our CQ delivery obligations. We believe we have suffi¢i€@O , reserves to develop our current Gulf Coast enhardl
recovery program, and we continue to drill addigibwells to increase our productive capability &amdest the significant probable and pos:
reserves at Jackson Dome. At December 31, 20tJrouen COreserves at Jackson Dome were approximately 6.7 Tcf

We spent approximately $0.28 per Mcf in operatingemses to produce our G@uring the first quarter of 2012, which costs agex

$0.25 per Mcf during the first quarter of 2011 ahe fourth quarter of 2011. This increase in thee ifrom the prior year quarters is
primarily to increased C@oyalty expense (which is tied to oil prices) amdi@crease in lease operating expense charges.
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The following table summarizes our tertiary oil guation and tertiary lease operating expense peeld@r each quarter in 2011 and
first quarter of 2012:

Average Daily Production (Bbl/c

First Seconc Third Fourth First
Quarter Quarter Quarter Quarter Quarter

Tertiary Oil Field 2011 2011 2011 2011 2012
Phase 1

Brookhaver 3,664 3,21 3,03( 3,121 3,01«

McComb are 2,161 1,98:¢ 2,00t 1,84: 1,74¢

Mallalieu aree 2,92¢ 2,64¢ 2,62( 2,58 2,58¢

Other 3,29( 3,19¢ 2,87¢ 2,74¢ 2,50(
Phase 2

Heidelberg 3,374 3,54¢ 3,141 3,72¢ 3,58:

Eucutta 3,24 3,11« 2,98t 3,13¢ 3,09(

Sosa 2,582 2,317 2,331 2,162 2,06:

Martinville 50C 41€ 452 481 551
Phase 3

Tinsley 6,567 6,99( 7,07t 6,33¢ 7,291
Phase 4

Cranfield 991 1,08t 1,21¢ 1,20¢ 1,152
Phase 5

Delhi 1,52¢ 2,26: 3,35¢ 3,77¢ 4,181
Phase 7

Hastings — — — — 61¢
Phase 8

Oyster Bayot — — — 18 871
Total tertiary oil production (Bbl/d) 30,82¢ 30,77 31,09: 31,14« 33,257
Tertiary lease operating expense per Bbl $ 24.9: $ 2287 $ 2491 $ 235¢ | $ 26.7¢

Q) As of March 31, 2012, we did not have anyiaeytproduction from our fields in Phase 6, Citriba&ield, which will require an
extension to the Free State GRipeline or another pipeline, depending on thendte CQO,source for this field, the timing of which is
uncertain,

Oil production from our tertiary operations incredgo an average of 33,257 Bbls/d during the tjtsirter of 2012, an 8% increase (
our first quarter 2011 tertiary production levedsimarily due to production growth in response ¢mtinued expansion of the tertiary flood:
the Heidelberg, Tinsley, Cranfield and Delhi Field®l production at our Oyster Bayou and Hastings, fIis, which two fields experienc
their initial tertiary production response in lddecember 2011 and early January 2012, respectifisetting first quarter production ga
were declines in our more mature Phase 1 and Phéistds (except Heidelberg and Martinville). Puotion during the first quarter of 20
increased 2,113 Bbls/d compared to fourth quar@drl2levels primarily due to production increasesTiusley, Delhi, Oyster Bayou a
Hastings fields.
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The production growth rate at a tertiary flood samy from quarter to quarter as a tertiary fislgfroduction may increase rapidly w
wells respond to the CQ plateau temporarily, and then resume its growthdditional areas of the field are developed.igua tertiary floo
life cycle, facility capacity is increased from &nho time, which occasionally requires temporamytdbwns during installation, thereby caus
temporary declines in production. We also findifficult to precisely predict when any given welill respond to the injected CQ as the CQ
seldom travels through the rock consistently dubet@rogeneity in the obearing formations. We find all of these fluctoat to be norme
and generally expect oil production at a tertideydfto increase over time until the entire fiefddeveloped, albeit sometimes in inconsit
patterns. At Heidelberg Field, during the secoall bf 2011 and the first quarter of 2012, we miif39 wells and 18 wells, respectively
order to address conformance issues (i.e., to @otite flow of the CO,to the desired geologic zone within the reservadit)hile tertian
production at Heidelberg Field decreased slightlgirgy the first quarter of 2012 compared to levelthe fourth quarter of 2011, we are se:
improvement in the gas / oil ratio in West Heidethean indication that the conformance is workimgl shat we are contacting the oil with
.. At Tinsley Field, during the third quarter of 20 we stopped C@injections in parts of the field in order to addréssues with wells th
were improperly plugged by prior operators. Full Gnjections resumed during the first quarter of 201 Zinsley Field, which has respont
with a 15% increase in sequential quarter prodactio

During the first quarter of 2012, operating costsdur tertiary properties averaged $26.74 per Bbmpared to our first quarter of 2(
average cost of $24.93 per Bbl and a fourth quaft@011 average cost of $23.59 per Bbl. Thelzarel increase in the most recent qui
was primarily due to our new tertiary floods at @y$Bayou and Hastings fields and higher Gection costs resulting from increased €O
injection volumes and higher oil prices, to whic® Gosts are partially tied. During the first quaé2012, Oyster Bayou and Hastings Fi
entered the production stage and, as a resulttioje costs associated with this production begatdé expensed (as compared to b
capitalized when in the development phase). Thwsenew tertiary floods account for a significamrion of our overall higher pdrarre
tertiary operating expenses in the first quarte2012 because of the relatively low productiontese two new floods in relation to
operating costs being expensed at these fields.aRp specific field, we expect our tertiary leagmerating expense per barrel to be
initially and then decrease as production increasiisnately leveling off until production begine tlecline in the later life of the field, wr
lease operating expense per barrel will again asze
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Operating Results

Certain of our operating results and statisticgHerfirst three months of 2012 and 2011 are iredlich the following table:

Three Months Ende

March 31,
In thousands, except per share and unit ¢ 2012 2011
Operating results
Net income (loss $ 113,46° $ (14,190
Net income (loss) per common sh- basic 0.2¢ (0.09)
Net income (loss) per common sh—diluted 0.2¢ (0.09
Net cash provided by operating activit 291,65: 124,83:
Average daily production volumes
Bbls/d 66,85 58,46(
Mcf/d 28,05: 30,86¢
BOE/d(®) 71,53: 63,60¢
Operating revenues
Oil sales $ 623,70t $ 492,83t
Natural gas sale 9,79¢ 13,35¢
Total oil and natural gas sales $ 633,50. $ 506,19:
Commodity derivative contracts (@
Cash receipt (payment) on settlement of commodityvetive contract $ (1,190 $ 1,58¢
Non-cash fair value adjustment expel (44,08% (172,339
Total expense from commaodity derivative contracts $ (45,27Y) $ (170,750
Unit prices — excluding impact of derivative settlement:
Oil price per Bbl $ 1025 $ 93.67
Natural gas price per M 3.84 4.81
Unit prices - including impact of derivative settlements®
Qil price per Bbl $ 101.1¢ $ 92.7:
Natural gas price per Mi 6.5¢ 7.1¢
Oil and natural gas operating expense
Lease operating expens $ 137,96: $ 123,79
Marketing expense 10,83( 5,30z
Taxes other than incon® 43,69 32,48:
Oil and natural gas operating revenues and expensesr BOE ()
Oil and natural gas revenu $ 97.3: $ 88.4:
Lease operating expens 21.1¢ 21.6¢
Marketing expense 1.6¢€ 0.9¢
Taxes other than incon 6.71 5.67
Non-tertiary CO ,revenues and expense:
CO,sales and transportation fe $ 6,79t $ 4,92¢
CO ., discovery and operating expen: (6,205 (1,94¢6)
CO,revenue and expenses, $ 50C $ 2,97¢

@ Barrel of oil equivalent using the ratio ofeobarrel of oil to six Mcf of natural gas ("BOE").

(2) See alsttem 3. Quantitative and Qualitative DisclosuremabMarket Rislbelow for information concerning the Company's dtive

transactions.
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3) Includes $2.6 million and $1.5 million of fretmse taxes and property taxes on office buildexsgef March 31, 2012 and 2011,
respectively.

4 Includes $4.9 million of exploratory drillingpsts during the three months ended March 31, 208&.incurred no exploratory drilling
costs during the three months ended March 31, -

Production
Average daily production by area for each of the fguarters of 2011 and for the first quarter cf2@re shown below:

Average Daily Production (BOE/

First Second Third Fourth First
Quarter Quarter Quarter Quarter Quarter
Operating Arec 2011 2011 2011 2011 2012
Gulf Coast region
Tertiary oil fields 30,82t 30,77: 31,09: 31,14« 33,257
Non-tertiary fields:
Mississippi 5,93( 5,64: 5,63¢ 4,74¢ 4,57:
Texas 4,371 4,20z 4,09¢ 3,86¢ 3,67¢
Louisiana 511 454 47 141 191
Alabama and other 1,02(C 1,07¢ 1,06¢ 1,031 1,09(
Total Gulf Coast regio 42,65’ 42,14¢ 41,93¢ 40,93( 42,78t
Rocky Mountain regior
Cedar Creek Anticlin 9,162 8,92t 8,93( 8,85¢ 8,49¢
Bakken 5,72¢ 7,62¢ 9,97¢ 11,74 15,11
Bell Creek 89C 93€ 88¢ 84C 85¢
Other 2,61% 2,69: 2,68¢ 2,53t 2,51¢
Total Rocky Mountain regio 18,39 20,18( 22,48¢ 23,97« 26,98t
Total Continuing Production 61,05 62,32¢ 64,41¢ 64,90¢ 69,77(
Properties disposed or to be dispos
Gulf Coast assel® 1,91¢ 1,901 1,732 1,67 1,05¢
Paradox asse® 63E 69C 68C 652 70€
Total Production 63,60« 64,91¢ 66,83( 67,23¢ 71,53.

() Includes production from certain non-core Gifast assets sold in late February 2012.

(2) Includes production from certain r-operated assets in the Greater Aneth Field in #mad®x Basin of Utah sold in April 201
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Continuing production during the three months entadch 31, 2012 was 69,770 BOE/d, a 14% increass owntinuing productic
during the first three months of 2011. These iases were primarily due to production increases fittee Bakken and our tertiary oil fields (
a discussion of our tertiary operationsG@ , Operationsabove), offset by normal declines in most of odreotnontertiary properties. Tot
production increased 12% between the first quade2911 and 2012, and includes production rel&tezkrtain norcore Gulf Coast assets s
in February 2012 and navperated assets in the Greater Aneth Field in #rad®x Basin of Utah sold in April 2012. Our protion from thi
Cedar Creek Anticline is on a general decline, &lgb reflects a larger decline in periods of insheg@ prices due to a net profits inte
associated with this production; therefore, a portf the decline in production at this field i¢ated to the increase in oil prices during the
twelve months.

Production from our Bakken properties averaged I6ROE/d in the first quarter of 2012, a 164% iase from first quarter 2011 lev
and an increase of 29% compared to fourth quaétet production levels. The production increasabénBakken are due to the acceleratic
our drilling activities in the area in 2011. Dwi2011, we operated as many as seven drillinginighe Bakken, decreasing to six oper.
drilling rigs by the end of 2011. We plan to redubhe rig count in the Bakken to four by ni612, which will likely begin to slow the rate
Bakken production growth. During the first threenths of 2012, we completed 13 operated wellsénBakken.

Our production during the three months ended M&1h2012 was 93% oil, which remained consistenh wit production of 92% durir
the three months ended March 31, 2011.

Oil and Natural Gas RevenuesDue to the increases in oil prices and productietwben the first three months of 2011 and 2012 od
and natural gas revenues increased 25% duringréteyfiarter of 2012 as compared to revenues ifitstequarter of 2011. These change
oil and natural gas revenues, excluding any imphour commodity derivative contracts, are reflelate the following table:

Three Months Ended March :

2012 vs. 201.:

Percentage
Increase in Increase in

In thousand: Revenue: Revenue:

Change in oil and natural gas revenues du

Increase in productio $ 69,422 14%
Increase in commodity price 57,887 11%
Total increase in oil and natural gas rever $__127,30¢ 25%

Excluding any impact of our commodity derivativentracts, our net realized commodity prices and NY{uHfferentials were as follov
during the three months ended March 31, 2012 and:20

Three Months Ende

March 31,
2012 2011
Net Realized Prices
Oil price per Bbl $ 1025 $ 93.67
Natural gas price per M 3.84 4.81
Price per BOE 97.3: 88.4:
NYMEX Differentials:
Oil per Bbl $ 0.379) $ (0.59)
Natural gas per Mc 1.3 0.61
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As reflected in the table above, our net realiziéghrices increased in the first quarter of 2012npared to those received during the
quarter of 2011, while oil differentials improvelightly between the two periods. Compamde oil price differentials in the first quartef
2012 were $0.37 per Bbl below NYMEX, compared toaaerage differential of $0.59 per Bbl below NYMEiXthe first quarter of 2011 a
$9.14 per Bbl above NYMEX in the fourth quarter26f11. Our favorable NYMEX differential during tf@urth quarter of 2011 was primau
due to the favorable differential for crude oiléeinder Light Louisiana Sweet (“LLSThdex prices. Prices received in a regional macke
differ from NYMEX pricing due to a variety of reassy including supply and/or demand factors andtiooaifferentials. NYMEX pricing
which has long been a benchmark price that refldetseconomics in the U.S. midcontinent market, feen influenced in the recent pas
significant increases in supply. AlternativelyethLS market is reflective of market economicshia Gulf Coast region, where both foreign
domestic oil is bought and sold, and correlatesemadpsely to global oil prices. During the firsuagter of 2012, the Company s
approximately 40% of its crude oil at prices basadhe LLS index price, approximately 20% at pritied to a combination of the LLS inc
price and other indexes, and the balance at pbased on various other indexes tied to NYMEX prigadmarily in the Rocky Mounta
region. This LLS-to-NYMEX differential averagedpasitive $12.55 per Bbl on a tradeenth basis for the first quarter of 2012, compaoee
positive $9.28 per Bbl differential in the firstayter of 2011 and a positive $23.36 per Bbl diffdiad in the fourth quarter of 2011. While t
differential is significant in the pricing for owil production, other factors may prevent us fraalizing the full differential. As indicated by 1
above variations, the LLS-tdYMEX differential is volatile and has been at bistally high levels in recent periods, which magt
continue. The differential for oil production soid the Bakken averaged $16.96 per Bbl below NYMigXthe first quarter of 2012,
compared to an average differential of $11.55 garb@low NYMEX in the first quarter of 2011 and $8.per Bbl below NYMEX in the four
quarter of 2011. Qil in the Bakken region soldaatignificant discount during the first quarter2@f12 due to increased production in the
coupled with limited transportation infrastructure.

Commodity Derivative Contracts. The following tables summarize the impact our cordityoderivative contracts had on our opera
results for the three months ended March 31, 2082811

Three Months Ended March &

2012 2011 2012 2011 2012 2011
Natural Gas Derivative Total Commodity Derivative
In thousand: Oil Derivative Contract Contracts Contracts
Non-cash fair value los $ (42,44 $ (167,06) $ (1,640 $ (5,274 $ (44,089 $ (172,339
Cash settlement receipts (paymel (8,230 (5,029 7,04( 6,61¢ (1,190 1,58¢
Total $ (50,675 $  (172,09) $ 5400 $ 1,34: $ (45,27%) $ (170,750

Changes in commodity prices and the expirationarftracts cause fluctuations in the estimated falue of our commodity derivati
contracts. Because we do not utilize hedge acowufior our commodity derivative contracts, the mpes in fair value of these contracts
outlined above, are recognized currently in theoine statement. See Notes 4 and 5 to the Unau@itediensed Consolidated Finan
Statements for additional information regarding cemmaodity derivative contracts.

Production ExpensesLease operating expenses were $138.0 million dulieghree months ended March 31, 2012, an increfa$#4.:
million (11%) from the same period in 2011. Thisriease is primarily attributable to a 17% increiaseur tertiary operating expenses, fi
$69.2 million to $80.9 million. Lease operatingperses increased $13.8 million from $124.2 milliiming the fourth quarter of 2011, &
due to increased lease operating expense on otiaryeproperties. See discussion of tertiary ofiegaexpenses above und&O ,
Operations. The increase in tertiary lease operating exparasepartially offset in both comparative periogsldwer lease operating expe
on our non-tertiary properties, primarily due te tlivestiture of certain non-core Gulf Coast prtipsrduring the first quarter of 2012.
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Lease operating expense averaged $21.19 per BOle&dhree months ended March 31, 2012, compar8@1®3 per BOE for the sa
period in 2011 and $20.08 per BOE during the foguhrter of 2011. Lower natertiary operating expenses per BOE during bothpaoative
periods is primarily due to increased Bakken prédidacand the sale of our naore Gulf Coast properties during the first quadel012
which had a higher operating cost per BOE comptréle average of our other properties. Our tertigperating costs, which have historic
been higher than our Companyde operating costs, averaged $26.74 per Bbl duttie three months ended March 31, 2012, compa
$24.93 per Bbl for the same period in 2011. S€Operationsfor a more detailed discussion.

Taxes other than income, which includes ad valomogluction and franchise taxes, averaged $6.7 Bt for the three months enc
March 31, 2012, compared to $5.67 per BOE for Hraesperiod in 2011. The increase between per®tisgely attributable to an increas
production taxes, which generally fluctuate in limgh oil and natural gas revenues.

General and Administrative Expenses (“G&A”)

Three Months Ende

March 31,
In thousands, except per BOE data and emplo 2012 2011
Administrative cost: $ 74,06( $ 67,32¢
Stock-based compensatic 10,59« 11,33}
Operator labor and overhead recovery cha (35,629 (29,269
Capitalized exploration and development ct (12,429 (7,077
Net G&A expense $ 36,607 $ 42,31¢
G&A per BOE:
Administrative costs, ne $ 458 % 5.7¢
Stoclk-based compensation, r 1.07 1.6C
Net G&A expense $ 5.6: $ 7.3¢
Employees as of March : 1,32¢ 1,182

Net G&A expense during the first quarter of 2012Ilohed on both an absolute dollar and per BOE bewsispared to levels in the fi
quarter of 2011, as higher administrative costsewaore than offset by increased operator laboroaedhead recovery charges and capita
exploration and developments costs. The 24% dser@aG&A per BOE between the two periods was frimpacted by higher production.

Administrative costs increased $6.7 million (10%iridg the first quarter of 2012 compared to the egmariod in 2011. The incre:
between the comparative first quarters was pripatile to an increase in compensatiefated costs due to an increase in headcour
salaries, which we consider necessary to remairpetitive in our industry. The increase in compéiosaexpense was partially offset b
reduction in third-party professional services pooate office expenses and insurance.

Our well operating agreements allow us, when wetegeperator, to charge a well with a specifiedrbead rate during the drilling ph
and also to charge a monthly fixed overhead rateefh producing well. As a result of additiongemted wells and drilling activitie
additional tertiary operations and increased coregion expense, the amount we recovered as opéabtor and overhead charges incre
by 22% during the three months ended March 31, 2Z@t@pared to the same period in 2011. Capitalezqaoration and development cc
also increased between the periods, primarily dirdreased compensation costs subject to capitiliz
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Interest and Financing Expens
Three Months Ende

March 31,

In thousands, except per BOE data and interessi 2012 2011
Cash interest expen $ 52,03 $ 54,20¢
Non-cash interest expen 3,72¢ 5,52¢
Less: capitalized intere (19,445 (10,95

Interest expens $ 36,314 $ 48,77
Interest income and other incol $ 4,82( $ 3,04¢
Net cash interest expense and other income per® $ 427 % 7.1C
Average debt outstandir $ 2,744921 $ 2,514,62
Average interest rai® 7.6% 8.6%

(1) Cash interest expense less capitalized isitégss interest and other income on BOE basis.
(2) Includes commitment fees but excludes debt issaess@nd amortization of discount and premi

The increase in capitalized interest between tts¢ uarters of 2011 and 2012 relates primariljntwiemental capitalized interest on
Hastings and Conroe field C@loods, and the ongoing Riley Ridge and Greenc@pelPe construction. We expect capitalizatiorintérest t
decrease later in 2012 due to the completion akatlly ongoing development projects .

Depletion, Depreciation, and Amortization ("DD&A
Three Months Ende

March 31,
In thousands, except per BOE d 2012 2011
Depletion and depreciation of oil and natural gaspprties $ 107,05 $ 82,08¢
Depletion and depreciation of C,properties 5,11( 4,59(
Asset retirement obligatior 1,69t 1,56:
Depreciation of other fixed asst 7,03¢ 5,35k
Total DD&A $ 120,89 $ 93,59/
DD&A per BOE:
Oil and natural gas properti $ 16.71 $ 14.61
CO.and other fixed asse 1.8¢€ 1.74
Total DD&A cost per BOE $ 1857 $ 16.3¢

We adjust our DD&A rate each quarter for significahanges in our estimates of oil and natural gaerves and costs. As such,
DD&A rate has changed significantly over time, a@hdnay continue to change in the future. Depletafnoil and natural gas propert
increased 30% on an absolute-dollar basis and 1% perBOE basis during the first quarter of 2012 compdrethe same period in 20:
primarily due to higher finding costs per barres@sated with the Bakken capital program and upwandsions in estimated futt
development costs, also primarily related to thkk®a. The increase in DD&A on an absoldtdtar basis was further impacted by increas
production volumes. Depletion of oil and naturas gproperties increased 9% on an absalotiar basis between the fourth quarter of 2011
the first quarter of 2012, primarily due to incredsproduction volumes and higher future developnoasts related to Bakken wells,
increased slightly, by 3%, on a per-BOE basiBhe increase in depreciation of other fixed asgetgrimarily due to incremental pipeli
depreciation.

During the first quarter of 2012 we recognized é@mental reserves related to our tertiary productwnOyster Bayou Field a

development in the Bakken. S&erview — Addition of Proved Oil and Natural GasvitRwsabove. We currently expect to book ini
proved tertiary reserves for our new tertiary flaadHastings Field by the end of 2012.
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Under full cost accounting rules, we are requiradhequarter to perform a ceiling test calculatidve did not have a ceiling test write-
down at March 31, 2012; however, if oil and natugab prices were to decrease significantly in sylset periods, we may be require
record write-downs under the full cost pool ceiltegt in the future. The possibility and amounany future writedown is difficult to predic
and will depend, in part, upon oil and natural geses, the incremental proved reserves that magdoed each period, revisions to prev
reserve estimates and future capital expenditaesell as additional capital spent.

Impairment of Assets and Other Exper

We recognized $17.3 million of impairment chargesiny the first quarter of 2012. As of December 3@211, we had invested $1
million in a preferred interest in Faustina Hydrodgeroducts LLC, an entity created to develop a @sep plant from which we would offte
CO,. The investment was recorded at cost, togethtér $4.3 million receivable for preferred distrilris. The developer of the propc
plant has been soliciting other potential investimsthe project, and as of December 31, 2011, ird-fharty was actively engaged in ¢
diligence. During 2012, a key investor and paptcit in the project announced its intent to abarittoimvestment in the proposed plant. ¢
result, due diligence by the potential third pantyestor ceased. Absent the key investor, we ddelieve our investment will generate fut
cash flows. Accordingly, we recorded a $15.1 willimpairment charge during the first quarter o120which is classified adrpairment ¢
assets’in the Unaudited Condensed Consolidated Statenoé@gperations. The remaining $2.2 million assgtaimment charge during the fi
quarter of 2012 relates to additional costs ontarg@l CO,source that we do not believe will produce reseimes quantity or at a cost tl
would benefit our tertiary oil operations. Accardly, we impaired the previously capitalized castated to the development of the property.

Other expenses during the first quarter of 201Rughes a $3.1 million pretax loss on the sale ofiouestment in Vanguard common u
(seeFirst Quarter Operating Highlightabove), a $3.9 million charge for our inabilitydeliver guaranteed quantities of helium under &
supply arrangement with a third party and a $3.Hanicharge to create an allowance for a potelgtiahcollectible loan receivable acquiret
the Encore acquisition. The helium supply agregmehich was assumed by the Company in connectitimour purchase of the Riley Ric
Field, contemplated that the Riley Ridge plant wiok operational in early 2012. The plant is auiyeexpected to start up during the fot
guarter of 2012. Due to the delayed start up, Wwebe unable to meet our contractual commitmerdarmthe helium supply agreement.
have recorded a charge for $3.9 million, which is ourrent estimate of the liability. Our obligati under the contract could incre
depending on the commencement of helium delivatietng 2012 and other factors; however, in accocdanith the supply agreement,
obligation will not exceed $8.0 million during agyven year. Other expenses during the first quarte2011 included transaction and o
costs related to our merger with Encore Acquisittmmpany.

Income Taxe
Three Months Ende
March 31,

In thousands, except per BOE amounts and tax 2012 2011
Current income tax expense (bene $ 28,70¢ $ (84¢)
Deferred income tax expense (bene 37,13 (7,909

Total income tax expense (benefit) $ 65,84t $ (8,756
Average income tax expense (benefit) per E $ 10.12 $ (1.59)
Effective tax rate 36.7% 38.2%

Our income taxes are based on an estimated statwtier of approximately 38%. Our effective taxerédr the first quarter of 2012 w
slightly lower than our statutory rate, primarilyadto the sale of our Vanguard common units in dgn2012, which allowed us to utiliz¢
larger amount of preferential tax benefits dueh higher taxable income from the sale, offsetart py nondeductible expenses. Our effe
tax rate for the first quarter of 2011 was highert our statutory rate primarily due to nondeddetitompensation. The amount recorde
current income tax expense represents our fedieathative minimum taxes that we cannot offset vatthanced oil recovery credits and
state income taxes during the three months endedhV&d, 2012 and 2011.
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As of December 31, 2011, we had an estimated $%@l#¥n of enhanced oil recovery credits to carpnfard related to our tertie
operations, and $34.8 million of alternative minimtax credits that can be utilized to reduce ourent income taxes during 2012 or fut
years. The enhanced oil recovery credits do nginb® expire until 2023. Since the ability to madditional enhanced oil recovery credii
based upon the level of oil prices, we do not milyeexpect to earn additional enhanced oil recpveredits unless oil prices were

significantly deteriorate.

Per BOE Date

The following table summarizes our cash flow, DD&#d results of operations on a per BOE basish®rcbmparative periods. Eact

the individual components is discussed above.

Three Months Ende

March 31,

Per BOE dat¢ 2012 2011
Oil and natural gas revenu $ 97.3: % 88.4:
Gain (loss) on settlements of derivative contr. (0.1¢) 0.2¢
Lease operating expens (21.19 (21.679)
Marketing expenses (1.6€) (0.99)

Production netbac 74.2¢ 66.1¢
CO,sales, net of operating expen 0.0¢ 0.5z
Taxes other than incon(®) (6.72) (5.67)
General and administrative expen (5.62) (7.39)
Net cash interest expense and other inc (4.27) (7.10
Other (3.67) 0.8¢
Changes in assets and liabilities relating to dpsia (9.30 (25.5%)

Cash flow from operatior 44.8( 21.81
DD&A (18.5%) (16.3%)
Deferred income taxe (5.71) 1.3¢
Loss on early extinguishment of de — (2.76)
Non-cash commodity derivative adjustme (6.7¢) (30.1))
Impairment of asse! (2.6€) —
Other nor-cash item: 6.3¢ 23.5¢

Net income (loss) $ 1745 $ (2.4¢)

Q) "Taxes other than income" includes producteres related to oil and natural gas productiofs$51 and $4.84, for the three months

ended March 2012 and 2011, respectiv

Critical Accounting Policies

For additional discussion of our critical accougtipolicies, which remain unchanged, sdanagemens Discussion and Analysis

Financial Condition and Results of Operaticin the Form 10-K.
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Forward-Looking Information

The statements contained in this Quarterly Repoffarm 10Q that are not historical facts, including, but htited to, statements fou
in the section “Management’s Discussion and AnalydiFinancial Condition and Results of Operatiorss® forwardeoking statements,
that term is defined in Section 21E of the Seasitand Exchange Act of 1934, as amended, that\i@val number of risks a
uncertainties. Such forwatdeking statements may be or may concern, amongy otfings, forecasted capital expenditures, dgléctivity o
methods including the timing and location thereméguisition or disposition plans and proposals,ettgyment activities, timing of CQ
injections and initial production responses theretost savings, production rates and volumes oectists thereof, hydrocarbon res:
guantities and values, CQOeserves, helium reserves, potential reserveseptges of recoverable original oil in place, hydrbon price:
pricing or cost assumptions based on current aopqed oil and gas prices, cost and availabilite@uipment and services, liquidity, ¢
flows, availability of capital, borrowing capacitsgegulatory matters, prospective legislation affegthe oil and gas industry, mark-tearke
values, competition, lonterm forecasts of production, finding costs, rapésreturn, estimated costs, or changes in costsyrducapite
expenditures and overall economics and other @saturrounding our operations and future planshSarwardtooking statements genere
are accompanied by words such as “plan,” “estihagxpect,” “predict,” “anticipate,” “projected,” should,” “assume,” “believe,” “targetdr
other words that convey, or are intended to conttey,uncertainty of future events or outcomes. hSocwardiooking information is base
upon managemerst’'current plans, expectations, estimates, and gg&gm and is subject to a number of risks and datgies that coul
significantly and adversely affect current plangtjcipated actions, the timing of such actions #relCompanys financial condition and rest
of operations. As a consequence, actual resulysdiffer materially from expectations, estimatesassumptions expressed in or implied by
forwarddooking statements made by or on behalf of the Gomgp Among the factors that could cause actuallteso differ materially a
fluctuations of the prices received or demand lier €ompanys oil and natural gas; effects of our indebtedngssgess of our risk managerr
techniques; inaccurate cost estimates; availabilitand fluctuations in the prices of goods andrises; the uncertainty of drilling resu
operating hazards; disruption of operations andatpes from hurricanes or tropical storms; acquisitisks; requirements for capital or
availability; conditions in the financial and crednarkets; general economic conditions; competitaamd government regulations;
unexpected delays, as well as the risks and uncgeminherent in oil and gas drilling and prodantactivities or that are otherwise discus
in this quarterly report, including, without limttan, the portions referenced above, and the uairgigs set forth from time to time in 1
Company'’s other public reports, filings and pulstiatements including, without limitation, the Foti®+K.
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Item 3. Quantitative and Qualitative Disclosures abut Market Risk

Longterm Debt and Interest Rate Sensitivity

We finance some of our acquisitions and other edjperes with fixed and variableate debt. Our Bank Credit Agreement and our s
subordinated notes do not have any triggers orr@ws regarding our debt ratings with rating agesicBorrowings on our Bank Cre
Facility, which bear interest at variable rateqase us to market risk related to changes in isteedes. As of March 31, 2012, our borrow
on our Bank Credit Facility were $445.0 million thvia weighted average interest rate of 2.0%. stldvel of variablerate debt, an increase
decrease of 10% in interest rates would have araii@mal effect on our interest expense.

The following table presents the principal balanaesur debt, by maturity date, as of March 31,201

In thousands, except percenta 2014 2015 2016 2017 2020 2021
Variable rate debt:

Bank Credit Facility (weighted

average interest rate of 2.00% at

March 31, 2012 $ — % — % 445,000 $ — % — % —
Fixed rate debt:

9.5% Senior Subordinated Notes d

2016 — — 224,92( — — —

9.75% Senior Subordinated Notes

2016 — — 426,35( — — —

8.25% Senior Subordinated Notes

2020 — — — — 996,27 —

6.375% Senior Subordinated Notes

due 2021 — — — — — 400,00(

Other Subordinated Nott 1,07z 48t — 2,25(C — —

Commodity Derivative Contracts and Commodity PBemsitivity

From time to time, we enter into oil and naturad gierivative contracts to provide an economic hexfgaur exposure to commaodity pr
risk associated with anticipated future oil andunaltt gas production. We do not hold or issue @give financial instruments for tradi
purposes. These contracts have consisted of fioioes, collars and fixed price swaps. The prothucthat we hedge has varied from ye:
year, depending on our levels of debt and finarsti@ngth and expectation of future commodity @ic&/e currently employ a strategy
hedge a portion of our forecasted production agprately a year and a half in the future from therent quarter, as we believe it is impor
to protect our future cash flow for a short perafdime in order to give us time to adjust to condhity price fluctuations, particularly sin
many of our expenditures have long lead times. [Set 4,Derivative Instrumentsto the Unaudited Condensed Consolidated Fine
Statements for additional information regarding ceimmodity derivative contracts.

All of the mark-tomarket valuations used for our oil and natural desvatives are provided by external sources. Vdaeage and contr
market and counterparty credit risk through essaleld internal control procedures that are reviemedan ongoing basis. We attemp
minimize credit risk exposure to counterpartieotigh formal credit policies, monitoring procedusssl diversification. We only enter it
commodity derivative contracts with parties that Emders under our Bank Credit Facility. We hangduded an estimate of nonperforma
risk in the fair value measurement of our oil ardunal gas derivative contracts, which we have nweaksfor nonperformance risk based u
credit default swaps or credit spreads.
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For accounting purposes, we do not apply hedgeuatioy to our commodity derivative contracts. Timeans that any changes in the
value of these derivative contracts will be chardgedearnings on a quarterly basis instead of chgrdhe effective portion to ott
comprehensive income and the ineffective portioeamings.

At March 31, 2012, our commodity derivative contsawere recorded at their fair value, which wasaliability of approximately $38
million (excluding $1.8 million of deferred premisnthat Denbury is obligated to pay for its derivatcontracts, which payments are
subject to changes in commodity prices), a charfgapproximately $44.1 million from the $6.1 milliokair value net asset recordec
December 31, 2011 (excluding $4.1 million of deddrpremiums). This change is primarily relatecii@nges in oil futures prices betw
December 31, 2011 and March 31, 2012.

Based on NYMEX crude oil and natural gas futurésgsras of March 31, 2012, and assuming both aib@#%ase and decrease ther
we would expect to make or receive payments orcoude oil and natural gas derivative contractsas $n the following table:

Receipt / (Paymen
Crude Oil Natural Gas
Derivative Derivative
In thousand: Contracts Contracts
Based on
NYMEX futures prices as of March 31, 20 $ 4,17 $ 22,67:
10% increase in price (34,882 21,35
10% decrease in prici (2,229 23,99¢
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Item 4. Controls and Procedures

Evaluation of Disclosure Controls and ProcedureAs of the end of the period covered by this repamtevaluation of the effectivenes:
the design and operation of the Company’s discesontrols and procedures (as defined in Rule1Bfa) under the Securities Exchange
of 1934 (the “Exchange Act”)) was performed under supervision and with the participation of then(pany’s management, including
Chief Executive Officer and Chief Financial OfficeBased on that evaluation, the Compan@hief Executive Officer and Chief Finan
Officer concluded that the Compasydisclosure controls and procedures were effe@wef March 31, 2012, to ensure that informe
required to be disclosed in the reports the Comgidesyy and submits under the Exchange Act is resdrgprocessed, summarized and rep:
within the time periods specified in the SBCules and forms, and that information that isunesgl to be disclosed under the Exchange £
accumulated and communicated to the Companyanagement, including its Chief Executive Offi@rd Chief Financial Officer,
appropriate, to allow timely decisions regardinguieed disclosures.

Evaluation of Changes in Internal Control over Firtégal Reporting.Under the supervision and with the participatiorthf Companye
management, including its Chief Executive OfficadaChief Financial Officer, the Company determirledt, during the first quarter of fis
2012, there were no changes in its internal cortvel financial reporting that have materially afésl, or are reasonably likely to materi
affect, its internal control over financial repogi
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

Information with respect to this item is incorp@atoy reference from the Form 10-K.

Item 1A. Risk Factors

Information with respect to the risk factors hasreéncorporated by reference from Item 1A of thenkrdOK. There have been
material changes to the risk factors since thedibf the Form 10-K.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

Issuer Purchases of Equity Securities

The following table summarizes purchases of ourraomstock during the first quarter of 2012, madelgan connection with delivery |
our employees of shares to us to satisfy theinmtaikholding requirements related to the vestingesftricted shares and the exercise of ¢
appreciation rights:

Total Number o Approximate Dollal
Total Shares Purchast Value of Share
Number of Average as Part of Publicl that May Yet Be
Shares Price Paic Announced Plans ( Purchased Under tt
Month Purchase: per Share Programs Plans or Program
January 201; 192,43€ $ 16.65 — $ —
February 201! 28,938 19.69 — —
March 201z 133,41€ 18.32 = =
Total 354,79C 17.52 — $ —

During the first quarter of 2012, the Company maderepurchases of common stock under its sharealepse program that begar
October 2011. Selanagement’s Discussion and Analysis of Financiah@tion and Results of OperationgCapital Resources and Liquid
for more information.

Item 3. Defaults Upon Senior Securities

None

Item 4. Mine Safety Disclosures

None

Item 5. Other Information

None
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Item 6. Exhibits

Denbury Resources Inc

Exhibit Description

4(a)* Seventh Amendment to Credit Agreement dated asasEM9, 2010, dated as of April 11, 2012, amonglDenResource
Inc., as Borrower, JPMorgan Chase Bank, N.A., amificstrative Agent, and the financial institutioparty thereto.

10(a)* ** Form of 2012 Performance Stock Awambler the 2004 Omnibus Stock and Incentive Pla&rbury Resources Inc.

10(b)* ** Form of 2012 Performance Cash Awardlanthe 2004 Omnibus Stock and Incentive Plan femtiiry Resources Inc.

10(c)* ** Form of 2012 TSR Performance Award enthe 2004 Omnibus Stock and Incentive Plan farkiDey Resources Inc.

31(a)* Certification of Chief Executive Offic®ursuant to Section 302 of the Sarbanes-Oxley A2002.

31(b)* Certification of Chief Financial Officétursuant to Section 302 of the Sarbanes-Oxley A2002.

32* Certification of Chief Executive Officer ar€hief Financial Officer Pursuant to Section 908he Sarbane®xley Act o
2002.

101~ Interactive Data Files

*  Filed herewith

** Compensation arrangemer
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causiedréport to be signed on its behal
the undersigned thereunto duly authorized.

DENBURY RESOURCES INC

Date: May 10, 201 /s/ Mark C. Allen

Mark C. Allen

Senior Vice President and Chief Financial Offi
Date: May 10, 201 /s/ Alan Rhoade

Alan Rhoade:

Vice President and Chief Accounting Offic
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Exhibit 4(a)

SEVENTH AMENDMENT TO CREDIT AGREEMENT

This Seventh Amendment to Credit Agreement (th8eVenth Amendment”) is entered into as of April 11, 2012, by and an
Denbury Resources Inc., a Delaware corporatioBdfrower "), JPMorgan Chase Bank, N.A., as AdministrativeeAg(“ Administrative
Agent”), and the financial institutions parties heresoBanks (collectively, Banks”, and each individually, a Bank ).

WITNESSETH

WHEREAS, Borrower, Administrative Agent, the otlagrents party thereto and Banks party thereto ateepdo that certain Cre:
Agreement dated as of March 9, 2010 (as amended,Ghedit Agreement”) (unless otherwise defined herein, all terms usedihavith their
initial letter capitalized shall have the meanimgeg such terms in the Credit Agreement, includioghe extent applicable, after giving effect
to the amendments set forth in Sectionfithis Seventh Amendment);

WHEREAS, pursuant to the Credit Agreement, Bardge made a Revolving Loan to Borrower and provicerthain other credit
accommodations to Borrower; and

WHEREAS, Borrower has requested that (i) the Crédjteement be amended to increase the permissibtauia of Additione
Permitted Subordinate Debt (other than RefinanBiagt) from $300,000,000 to $650,000,000 and (&) Borrowing Base be reaffirmed.

NOW THEREFORE, for and in consideration of thetmali covenants and agreements herein containedtardgood and
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged and confessedpier, Administrative Agent and
Banks hereby agree as follows:

Section 1. Seventh Amendment Effective Date Amendments In reliance on the representations, warrantiegenants and agreements
contained in this Seventh Amendment, and subjetttasatisfaction of the conditions precedent@ehfin Section hereof, the Credit
Agreement shall be amended effective as of ther8eviemendment Effective Date (defined below) in thanner provided in this Section 1

1.1  Additional Definition . Section 1.1 of the Credit Agreement shall beradee to add thereto in alphabetical order the fahg
definition of “ Seventh Amendment’ which shall read in full as follows:

“ Seventh Amendment” means that certain Seventh Amendment to Credie@gent dated as of April 11, 2012
among Borrower, Administrative Agent and Banks yp#nereto.

1.2 Amendment to Definition. The definition of “Loan Papers” contained in Section 1.1 of the Credit Agreemsmll be
amended and restated in its entirety to read iraiufollows:

“ Loan Papers” means this Agreement, the First Amendment, theo8é Amendment, the Third Amendment, the
Fourth Amendment, the Fifth Amendment, the Sixthedaiment, the Seventh Amendment, the Notes, eadlity-&uarantee
which may now or hereafter be executed, each BardWedge Agreement which may now or hereafterXaeged, each
Subsidiary Pledge Agreement which may now or hézede executed, all Mortgages now or at any tiexedfter delivered
pursuant to_Section 5,1and all other certificates, documents, or insenta delivered in connection with this Agreemest, a
the foregoing may be amended from time to time.

1.3 Amendment to Section 2.13 of the Credit Agreement Section 2.13 of the Credit Agreement shall beraed and restated
its entirety to read in full as follows:




“Section 2.13 Automatic Reduction of Borrowing Base. Simultaneously with the issuance or incurrengeaby Credit Party
Additional Permitted Subordinate Debt (other thaidifRancing Debt) on or after May 1, 2013 in accoawith Section 9.1(a)(ii)(A
the Borrowing Base shall be automatically reduedgthout the need for any additional approval by Awlistrative Agent or Banks, |
an amount equal to twenfive percent (25%) of the principal amount of suktiditional Permitted Subordinate Debt (other
Refinancing Debt) issued or incurred; providettiat Borrower shall notify Administrative Agent at ledste (5) Domestic Busine
Days in advance of any such issuance or incurrehéditional Permitted Subordinate Debt (othenttiRefinancing Debt). Promp
following any such reduction in the Borrowing Bagalministrative Agent shall notify Borrower and Banof the amount of tl
Borrowing Base as reduced, which Borrowing Basell steamain in effect for all purposes of this Agreemh until the ne:
Redetermination of the Borrowing Base in accordamite Article IV or any additional reduction of the Borrowing Baseaccordanc
with this Section 2.13'

1.4  Amendment to Section 9.1(a)(ii)(A) of the Credit Ageement. Section 9.1(a)(ii)(A) of the Credit Agreementibe
amended and restated in its entirety to read Irafufollows:

“(A) Additional Permitted Subordinate Ddbther than Refinancing Debt) may not exceed arreggie princip:
amount outstanding at any one time of $650,000,800, contemporaneously with any issuance or innoe¢hereof with respect
Additional Permitted Subordinated Debt (other tRafinancing Debt) issued or incurred by any Creditty on or after May 1, 2013
(1) the Borrowing Base shall be automatically remtlipursuant to and in accordance with Section arfiB(2) Borrower shall ma
any mandatory prepayment required by with Sectié(b?, if applicable;”

1.5 Amendment to Section 9.1(d)(ii)(B) of the Credit Ageement. The reference to “$300,000,000” set forth iruska (d)(ii)(B)
is deleted and replaced with a reference to “$aEDO0".

Section 2. Reaffirmation of Borrowing Base. In reliance on the representations, warrantiegenants and agreements contained in this
Seventh Amendment, and subject to the satisfadfidine conditions precedent set forth in SectidreBeof, the Borrowing Base shall be
reaffirmed at $1,600,000,000 as of the Seventh Atmamt Effective Date, and shall remain at $1,600,0@0 until the next Redetermination
Date. Borrower and Banks agree that the Redetatiomprovided for in this Sectionshall be the May 1, 2012 Scheduled Redetermination
and shall not be construed or deemed to be a $ptmietermination for purposes of Section 4.3 ef@medit Agreement.

Section 3.  Conditions Precedentto Seventh Amendment Effective Date Amendments The amendments contained in Sectiand the
reaffirmation of the Borrowing Base contained irct8 2hereof shall be effective on the date that eadhefollowing conditions precedent
is satisfied (the Seventh Amendment Effective Daté):

3.1 Counterparts . Administrative Agent shall have received coupdets hereof duly executed by Borrower and the Red
Banks and acknowledged by each Restricted Subgifier in the case of any party as to which an etest counterpart shall not have b
received, telegraphic, telecopy, or other writtenfamation from such party of execution of a carpart hereof by such party).

3.2 No Default; No Borrowing Base Deficiency No Default or Event of Default shall have ocedrrvhich is continuing, and no
Borrowing Base Deficiency then exists.

3.3 Other Documents. Administrative Agent shall have been providethvgiuch documents, instruments and agreements, and
Borrower shall have taken such actions, in each aasAdministrative Agent may reasonably requiredinnection with this Seventh
Amendment and the transactions contemplated hereby.

Section 4. Representations and Warranties To induce Banks and Administrative Agent to eimié this Seventh Amendment, Borrower
hereby represents and warrants to Banks and Adimaitii@ Agent as follows on the Seventh Amendmédfediive Date:




4.1 Reaffirm Existing Representations and Warranties. Each representation and warranty of Borrowetaioed in the Credit
Agreement and the other Loan Papers is true amdatan all material respects on the date heredfvaill be true and correct in all material
respects after giving effect to the amendmentosttt in Section Thereof, except that any representation or warrdnaiyis qualified by
“material” or “Material Adverse Effect” referencéserein shall be true and correct in all respects.

4.2  Due Authorization; No Conflict . The execution, delivery and performance by Begwoof this Seventh Amendment are
within Borrower's corporate or organizational powers, have beenaluthorized by all necessary action, require rimady or in respect of,
filing with, any governmental body, agency or afficand do not violate or constitute a default uratey provision of applicable law or any
Material Agreement binding upon Borrower or anyestGredit Party or result in the creation or imgiosi of any Lien upon any of the asset:
Borrower or any other Credit Party other than Lieasuring the Obligations.

4.3 Validity and Enforceability . This Seventh Amendment constitutes the validlzinding obligation of Borrower enforceable
in accordance with its terms, except as (a) thereafbility thereof may be limited by bankruptaysoelvency or similar laws affecting
creditor’s rights generally, and (b) the availaibf equitable remedies may be limited by equiglinciples of general application.

4.4 No Defense Borrower acknowledges that Borrower has no defa¢a (a) Borrower’s obligation to pay the Obligas when
due, or (b) the validity, enforceability or bindieffect against Borrower of the Credit Agreemenaiy of the other Loan Papers or any Liens
intended to be created thereby.

Section 5. Miscellaneous.

5.1 No Waivers. No failure or delay on the part of Administraifgent or Banks to exercise any right or remedjyeuthe Credi
Agreement, any other Loan Papers or applicablestzall operate as a waiver thereof, nor shall anglsior partial exercise of any right or
remedy preclude any other or further exercise gfraght or remedy, all of which are cumulative andy be exercised without notice except to
the extent notice is expressly required (and habeen waived) under the Credit Agreement, therdtben Papers and applicable law.

5.2 Reaffirmation of Loan Papers. Any and all of the terms and provisions of thredit Agreement and the Loan Papers shall,
except as amended and modified hereby, remairilifofee and effect. The amendments contemplagdly shall not limit or impair any
Liens securing the Obligations, each of which aeehy ratified, affirmed and extended to securedhbgations as they may be increased
pursuant hereto.

5.3 Legal Expenses Borrower hereby agrees to pay on demand albredde fees and expenses of counsel to Administrati
Agent incurred by Administrative Agent in connectiwith the preparation, negotiation and executibthis Seventh Amendment and all
related documents.

5.4  Parties in Interest. All of the terms and provisions of this SeveAthendment shall bind and inure to the benefit ef plartie
hereto and their respective successors and assigns.

5.5 Counterparts . This Seventh Amendment may be executed in copantes, and all parties need not execute the same
counterpart; however, no party shall be bound by $eventh Amendment until Borrower, the Requiredf and each Restricted Subsidiary
have executed a counterpart. Facsimiles shalffbetiwe as originals.

5.6 Complete Agreement THIS SEVENTH AMENDMENT, THE CREDIT AGREEMENT ANOTHE OTHER LOAN
PAPERS REPRESENT THE FINAL AGREEMENT BETWEEN THE RNES AND MAY NOT BE CONTRADICTED BY EVIDENCE O
PRIOR, CONTEMPORANEOUS OR ORAL AGREEMENTS OF THERRNES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS
BETWEEN OR AMONG THE PARTIES.

5.7 Headings. The headings, captions and arrangements udbisiSBeventh Amendment are, unless specified oikenfior
convenience only and shall not be deemed to lenitplify or modify the terms of this Seventh Amendmeor affect the meaning thereof.




5.8 Governing Law . THIS SEVENTH AMENDMENT SHALL BE GOVERNED BY, ANDCONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK.

[SIGNATURE PAGES FOLLOW]




IN WITNESS WHEREOF, the parties hereto have caubisdSeventh Amendment to be duly executed by ttesipective authoriz:
officers on the date and year first above written.

BORROWER:

DENBURY RESOURCES INC.,
a Delaware corporatic

By: /s/ James S. Matthev
James S. Matthews,
Vice President and General Cour

[ Signature Page ]
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Each of the undersigned (i) consent and agreds&iventh Amendment, and (ii) agree that the LRapers to which it is a party st
remain in full force and effect and shall continade the legal, valid and binding obligation oflsuPerson, enforceable against it in accorc
with its terms.

DENBURY GATHERING & MARKETING INC.,
a Delaware corporatic

By: /s/ James S. Matthev
James S. Matthew
Vice President and General Cour

DENBURY HOLDINGS INC.,
a Delaware corporation (f/lk/a Denbury Encore Hajgiinc.)

By: /s/ James S. Matthev
James S. Matthews,
Vice President and General Cour

DENBURY OPERATIONG COMPANY,
a Delaware corporation (f/k/a EAP Properties, Brd successor-byerger to
previous“Denbury Operating Compa”)

By: /s/ James S. Matthev
James S. Matthews,
Vice President and General Cour

DENBURY ONSHORE, LLC,
a Delaware limited liability compar

By: /s/ James S. Matthev
James S. Matthew
Vice President and General Cour

DENBURY PIPELINE HOLDINGS, LLC,
a Delaware limited liability compar

By: /s/ James S. Matthev
James S. Matthews,
Vice President and General Cour
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DENBURY GREEN PIPELINE -TEXAS, LLC,
a Delaware limited liability compar

By: /s/ James S. Matthev

James S. Matthews,
Vice President and General Cour

DENBURY GULF COAST PIPELINES, LLC,
a Delaware limited liability compar

By: /s/ James S. Matthev

James S. Matthew
Vice President and General Cour

GREENCORE PIPELINE COMPANY, LLC,
a Delaware limited liability compar

By: /s/ James S. Matthev

James S. Matthews,
Vice President and General Cour

DENBURY AIR, LLC,
a Delaware limited liability company (f/k/a EAP Qpéng, LLC)

By: /s/ James S. Matthev

James S. Matthew
Vice President and General Cour
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ADMINISTRATIVE AGENT/BANK:

JPMORGAN CHASE BANK, N.A,,
As Administrative Agent and a Bal

By: /s/ Mark E. Olsor

Mark E. Olson
Authorized Officer
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BANKS:

BANK OF AMERICA, N.A.

By: /sl Stephen J. Hoffme
Name: Stephen J. Hofma
Title: Managing Directo
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BANKS:

THE BANK OF NOVA SCOTIA

By: /sl John Fraze
Name: John Frazel
Title: Director
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BANKS:

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH

By: /s/ Bill O’ Daly

Name: Bill O’ Daly

Title: Director

By: /s/ Michael D. SpaigF

Name: Michael D. Spaigh
Title: Associate
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BANKS:

ROYAL BANK OF CANADA

By: /sl Jay T. Sartai
Name: Jay T. Sartail
Title: Authorized Signator
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BANKS:

WELLS FARGO BANK, N.A.

By: /sl Thomas E. Stelmer, .
Name: Thomas E. Stelmer, .
Title: Vice Presiden
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BANKS:

UBS LOAN FINANCE, LLC

By: /s/ Mary E. Evan:
Name: Mary E. Evans
Title: Associate Directo
By: /sl Irja R. Otse
Name: Irja R. Otse

Title: Associate Directo
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BANKS:

UNION BANK, N.A.

By: /sl David Carte
Name: David Cartel
Title: Investment Banking Office
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BANKS:

CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK (f/k/ a
CALYON NEW YORK BRANCH)

By: /s/ Tom Byargeol
Name: Tom Byargeor
Title: Managing Directo
By: /s/ Sharada Manr
Name: Sharada Mann
Title: Managing Directo
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BANKS:

BANK OF SCOTLAND plc

By: /s/ Julia R. Franklit
Name: Julia R. Franklir
Title: Vice Presiden
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BANKS:

COMPASS BANK

By: /s/ Dorothy Marchan
Name: Dorothy Marchanc
Title: Senior Vice Presidel
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BANKS:

CAPITAL ONE NATIONAL ASSOCIATION, formerly known as Capital

One, N.A.

By: /s/ Peter She
Name: Peter Shel
Title: Vice Presiden
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BANKS:

COMERICA BANK

By: /sl James A. Morga
Name: James A. Morga
Title: Vice Presiden
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BANKS:

ING CAPITAL LLC

By: /s/ Juli Biesel
Name: Juli Bieser
Title: Director
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BANKS:

SUNTRUST BANK

By: /sl Gregory C. Magnusc
Name: Gregory C. Magnuso
Title: Vice Presiden
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BANKS:

CIBC, INC.

By: /sl Trudy Nelsor
Name: Trudy Nelsor

Title: Authorized Signator
By: /sl Richard Ant

Name: Richard Antl
Title: Authorized Signator:
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BANKS:

KEYBANK NATIONAL ASSOCIATION

By: /sl Craig Hanselma
Name: Craig Hanselma
Title: Vice Presiden
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BANKS:

U.S. BANK NATIONAL ASSOCIATION

By: /s/ Daria Mahone'
Name: Daria Mahone)
Title: Vice Presiden
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BANKS:

SUMITOMO MITSUI BANKING CORPORATION

By: /sl Masakazu Hasegau
Name: Masakazu Hasegav
Title: Managing Directo
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BANKS:

FIFTH THIRD BANK

By: /s/ Matthew Lewis
Name: Matthew Lewis
Title: Vice Presiden

[ Signature Page ]
SEVENTH AMENDMENT TO CREDIT AGREEMENT
DENBURY RESOURCESINC.




BANKS:

GOLDMAN SACHS LENDING PARTNERS LLC

By: /sl Michelle Latzon
Name: Michelle Latzoni
Title: Authorized Signator
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Exhibit 10(a)

Maximum Performance Shares
Date of Grant : January 6, 201z

2012 PERFORMANCE STOCK AWARD
2004 OMNIBUS STOCK AND INCENTIVE PLAN
FOR DENBURY RESOURCES INC.

PERFORMANCE STOCK AWARD (“ Award ") made effective January 6, 2012[fate of Grant”) between Denbury Resources
(the “Company”) and «Officer_Name» (Holder ).

WHEREAS, Section 17 of the 2004 Omnibus Stock and Inceri®lam For Denbury Resources IncRfan ") authorizes the Committee
grant performance-based Awards;

WHEREAS , the Committee desires to grant to Holder an Awarder which Holder can earn a maximum of
Performance Shares based on the performance fatbferth in this Award, and subject to all of fvisions, includin
without limitation the Vesting provisions, of théaR and this Award;

WHEREAS , no Performance Shares will be issued or outstanditil their respective Vesting Dates or theydme Retained Earn
Shares; and

WHEREAS , the Company and Holder understand and agreethisatAward is in all respects subject to the termefinitions an
provisions of the Plan, and all of which are inaogied herein by reference, except to the extdmratse expressly provided in this Award.

NOW THEREFORE , in consideration of the mutual covenants heréémedet forth and for other good and valuable atersition, th
parties agree as follows:

1. Performance Share Grant. The Company hereby grants Holder the right to,edest in, and receive delivery of, on the DelivBate
up to Reserved Shares Performance Shares’) subject to the terms and conditions set fortthie Plan and in this Award.
2. Definitions . All words capitalized herein that are defined ie #lan shall have the meaning assigned them iRIdre other capitalize

words shall have the following meaning, or shaltleéned elsewhere in this Award:

(a) “ BOE " means Barrels of Oil Equivalent, and for all pugmdiereof, will be calculated using the ratio oé drarrel of crude o
condensate or natural gas liquids to 6 Mcf of raltgas.

(b) “ Committee Percentage Point Reductiomeans the number (if any) of Performance PercerRagés (not in excess of the Commi
Percentage Point Reduction Limitation) by which @e@mmittee reduces HoldsrPerformance Percentage Points in accordanceSsittion
hereof.

(c) “ Committee Percentage Point Reduction Limitattomeans the lesser of (i) forty (40) Performance &®age Points, and (ii) t
product of (x) Holdes Performance Percentage Points earned duringeHlerfance Period as determined prior to the agitio of the
Committee Percentage Point Reduction, multipliedy)ywenty-five percent (25%).

(d) “ Delivery Date” means the date on which Vested Earned Shares (breRetained Earned Shares and Performance Stediesre(
under 8(b)) are delivered to Holder, which shalkhee Vesting Date, or as soon thereafter as peduii¢ but in no event later than 30 days
the Vesting Date.

(e)"“ Disability " means, without limitation, the same as it doethim Plan.




(f) “ Earned Performance Shareseans the number of Performance Shares which amededuring the Performance Period as desc
and calculated isection 8.

(9) “ Fiscal Year’ means the 12-month period adopted by the Comparfinancial reporting purposes.

(h) “ Performance Measuré means, collectively, changes in amounts of oil gad reserves, changes in production rates, anctogm
cost reductions, as determined based upon thiee(iy értiary Oil Production Measure, (ii) the Corgter Production Measure, (iii) LOE per B
Measure, and (iv) the Reserve Replacement Meapuogided, further, that when reference to a spedferformance Measure is intenc
reference will be made to such specific Performadvieasure.

(i) “ Performance Periomeans the period beginning on January 1, 201@ emaling on December 31, 2012.

() “ Performance Percentdgeneans the excess of (i) Holderaggregate Performance Percentage Points, oyeth¢i Committe
Percentage Points Reduction, if any, determineaf #ee last day of the Performance Period.

(k) “ Performance Percentage Poihtseans, collectively, the points, designated asdP@adnce Percentage Points, earned with resp
each Performance Measure during Performance Period.

() “ Performance Sharésmeans the number of Reserved Shares subjecistéward, as shown on the first page of this Award.

(m) “ Post Separation Change in Contrblmeans a Change in Control which follows HoldeiSeparation, but results from
Commencement of a Change in Control that occus poiHolder's Separation. For all purposes of thigard, the term Commencement of
Change in Control” shall mean the date on which aerial action, including without limitation thrgh a written offer, opemarket bid
corporate action, proxy solicitation or otherwigetaken by a “person’aé defined in Section 13(d) or Section 14(d)(2)hef 1934 Act), or
“group” (as defined in Section 13(d)(3) of the 1934 Act)thurir affiliates, to commence efforts that, witlia months after the date of s
material action, leads to a Change in Control disieleé in Section 2(h)(2), (3)pr (4) of the Plan involving such person, group, or tlafiiliates.

(n) “ Target Performance Sharésneans of the Performance Shares, which is the numberdbRnance Shares which v
be Earned Performance Shares if Holder's Perform&accentage is 100%.

(0) “ Vesting Daté means March 31, 2013.

3. Performance Percentage Points Earned With RespectolThe Tertiary Oil Production Measure.

(a) Tertiary Production Based Performance PercentaggsPorhe Performance Percentage Points which willredited to Holder wit
respect to the Tertiary Oil Production Measuresatsforth in the following Chart based on the Agerénnual Tertiary Production Percent:
The “ Average Annual Tertiary Production Percentage’ means the quotient (rounded to 3 decimal placestardexpressed as a percent
of (x) the Adjusted Tertiary Oil Production for suEiscal Year, divided by (y) the Tertiary Oil Prmtion Forecast for such Fiscal Year.

Performance
Average Annual Tertiary Percentage
Production Percentage Points

A. 107.2% or mort 70
B. 104.3% to 107.19 56
C. 100% to 104.2% 42
D. 95.7% to 99.9% 28
E. Less than 95.7¢9 0




(b) Adjusted Tertiary Oil Productiorizor purposes of this Award, theAdjusted Tertiary Oil Production” shall be equal to (i) the act
tertiary oil production of the Company for suchdakYear as reported in the Company’s FormKlL®r if not specifically reported, then
determined by the Committee from the underlyinguhoents,minus (ii) the tertiary oil production related to an gitoperty acquired durir
such Fiscal Year, such amount to be the lessea)othe actual tertiary oil production for such Ris&'ear from the acquired property
incremental property interest (if a material partigerest) or (b) the forecasted oil productiotated thereto for such Fiscal Year for
property before any improvements made by the Compalfowing the acquisition of the propertplus (iii) that portion of the Tertiary C
Production Forecast, as defined below which istedlao any oil property disposed or sold duringhsbkiscal Year for the period during wh
the Company did not own the oil property.

(c) Tertiary Oil Production Forecadtor purposes of this Award,Tertiary Oil Production Forecast " means for 2012, 34,500 barrels
oil per day.

4, Performance Percentage Points Earned With RespectolThe Corporate Production Measure.

(a) Corporate Production Based Performance PercentsigesPThe Performance Percentage Points which willredited to Holder wit
respect to the Corporate Production Measure arf@ghtin the following Chart based on the Averageual Corporate Production Percent;
The “ Average Annual Corporate Production Percentagé means for such Fiscal Year, the quotient (rounde8 decimal places and tt
expressed as a percentage) of (x) the Adjusted dCatg Production of the Company for such Fiscalryedaided by (y) the Corpore
Production Forecast for such Fiscal Year.

Performance
Average Annual Corporate Percentage
Production Percentage Points

A. 106.2% or mort 40
B. 103.4% to 106.19 32
C. 100% to 103.3% 24
D. 96.6% to 99.9% 16
E. Less than 96.69 0

(b) Adjusted Corporate Productiofror purposes of this Award Adjusted Corporate Production” means (i) the actual production of
and natural gas (in BOESs) for the Fiscal Year gonted in the Company’s Form 10-K Corporate Production "), minus (ii) the oil anc
natural gas production (in BOES) related to praperacquired during such Fiscal Year, such amauibietthe lesser of (a) the actual oil
natural gas production (in BOES) for such FiscahiYfeom the acquired property or incremental properterest (if a partial interest) or (b)-
forecasted oil and natural gas production (in BOie&ted thereto for such Fiscal Year for the prypkefore any improvements made by
Company following the acquisition of the properphus (iii) that portion of the Corporate Production Fomst, as defined below, whict
related to any oil or natural gas property disposedold during such Fiscal Year for the periodimiywhich the Company did not own
property.

(c) Corporate Production Forecadtor purposes of this Award Corporate Production Forecast” means for 2012, 72,750 BOE per day.

5. Performance Percentage Points Earned With Respectoll ease Operating Expense {LOE”) Per BOE Measure.

(a) “Actuatto-Budget LOE Per BOE Measure Performance Percentage Polifts Performance Percentage Points which willreditec
to Holder with respect to “Actual-to-BudgetOE Per BOE Measure are set forth in the followlgart as compared to the various budc
levels of LOE per BOE set forth in such Chart.




(b) “ Actual LOE Per BOE " for such Fiscal Year means (x) the actual LOEtfa Fiscal Year as reported in the Company’s FborK
for 2012 (less the cost for CO2 as per the Compadgtailed LOE analysishinus total LOE (including cost for CO2) related to projpes
acquired during such Fiscal Yegius for properties sold during such Fiscal Year, thigioally budgeted LOE for that portion of such Fil
Year during which the results of operations of spobperties are not included in the Companfihancial results, divided by (y) the actua
and natural gas production (in BOESs) for such Fi¥e&ar as reported in the Company’s Form 10-K fot2 minus the actual oil and natu
gas production (in BOESs) for such Fiscal Year froroperties or incremental property interests (ifatial interest) acquired during such Fi.
Year, plus for properties sold during such Fiscal Year, thgioally budgeted production for that portion ofchuFiscal Year during which t
results of operations of such properties are ndtided in the Company'’s financial results.

(c) Performance Percentage PointShe Performance Percentage Points which will warded Holder for the Performance Period
respect to the LOE per BOE Measure will be caledas of the last day of the Performance Period vath be based on the levels of Act
LOE per BOE during the Fiscal Year as compareti¢devels shown in the following Chart:

Performance
Actual Percentage
LOE Per BOE Points

A. Less than $17.6 50

B. $17.68 to $18.1. 40

C. $18.16 to $18.7: 30

D. $18.79 to $19.4 20

E. Greater than $19.4 0

6. Performance Percentage Points Earned With RespectolThe Reserve Replacement Measure

The Performance Percentage Points Holder will @dth respect to the Reserve Replacement Measutebwibased on the Compasy’
Reserve Replacement Percentage for the entirerRenfice Period. Reserve Replacement Percentagemeans the quotient (rounded up

decimal places and then expressed as a percemfjethe Final Reserves less the Initial Resendbgided by (ii) Total Production for tl
Company.

(a) Performance Percentage PoinfShe Performance Percentage Points which will warded Holder for the Performance Period
respect to the Reserve Replacement Measure di@tbein the following Chart:

Performance
Reserve Replacement Percentage
Percentage Points

A. 300% or more 40
B. 200% to 299Y% 32
C. 150% to 199% 24
D. 100% to 149% 16
E. Less than 1009 0

(b) Initial Reserves For purpose of this Award,Ihitial Reserves” means the total Company proved reserve quantitie$ Becember 3

2011 expressed in BOEs as estimated by DeGolyeMawiNaughton, independent petroleum engineers autbded in the Compary’Forn
10-K Report for 2011.




(c) Final ReservesFor purposes of this Award,Final Reserves’ means the sum of (i) the total Company proved vesguantities on tt
last day of the Performance Period expressed indB&Eestimated by DeGolyer and MacNaughton or tmaganys then current independ:
petroleum engineer, determined using the same pléok as was used by the Company in calculatingliii@l Reserves, plus (ii) tl
Uneconomic Reserves, plus (iii) the Disposed Reserplus (iv) Total Production. The Uneconomic Reserves are those prove
undeveloped reserves expressed in BOEs which wehgdied in the Initial Reserves, but are not coergid proved undeveloped reserves o
last day of the Performance Period solely becausgtice deck used to price oil and natural gadysts and/or the prices used to estimat
capital costs required to develop the proved unidpee reserves as of the last day of the Perform®&eriod have changed from those us:
the Initial Reserve report such that the extractibsuch otherwise proved reserves is uneconongclWineconomic Reserves cannot be res
excluded from the Final Reserves because drillictyity during the period changed the status or@ation of the undeveloped reserves
because the Company no longer holds the acreagéecest, or because factors other than commoditep or changes in the estimated ca
costs have made the project uneconomic). Thésposed Reserve’ are those proved reserves quantities expresse@EsBvhich were so
during the Performance Period as reported as suitteiCompany’s Form 10-K SFAS 69 disclosures.

7. Committee' s Reduction of Performance Percentage Points

Notwithstanding any provision hereof to the contrdhe Committee, in its sole discretion, by writteotice to Holder prior to the Vesti
Date, may reduce Holder's otherwise earned Perfoce®ercentage Points by applying a Committee Rirge Point Reduction.

(a) Performance Percentage Points Reductibhe Committee will make its determination of themmittee Percentage Point Reduc
amount (if any) based on the Committesubjective evaluation of Company performance vatpect to each of the four Additional Comm
Evaluation Factors listed in (b) below, which eaian will determine the amount of the PerformaReecentage Points reduction for each
Additional Committee Evaluation Factor based on @fert below, and the sum of those reductions, naiitin excess of the Commit
Percentage Point Reduction Limitation, will be Coittee Percentage Point Reduction for the Performdteriod:

Committee’'s Determination of Reduction in
the Level of Performance With Performance
Respect to each Committee Percentage
Evaluation Factor Points
A. Above Average 0
B. Average 5
C Below Average 10

(b) For purposes of this Award, theAdditional Committee Evaluation Factors” (each of which may cause a reduction of up t
Performance Percentage Points) are:

() the Company’s compliance with such corpoaieernance factors as the ability to obtain anuafified auditors’opinion or
the Company’s financial statements contained ifdism 10-K for 2012, and avoid any financial resta¢nts,

(i) the Company’s maintenance of a reasonaltietdecapital and/or debt-to-cash flow ratio,
(i) the Company’s record as to health, safetiyearvironmental compliance and results, and
(iv) the increase in the net asset value peestfaCompany stock, determined after excludingetfiects, to the extent reasone

practical, caused by fluctuations in commodity esi@and capital and operating costs or other fagthish are generally not controllable
the Company.




8. Earning Performance Shares

(a) Earned Performance Share$he number of Earned Performance Shares shabal to the product of (i) the Target Performi
Shares, multiplied by (ii) the Performance Percgat®nly whole shares will be issued to the Holdéxe Committee will determine, and
Administrator will advise Holder, of Holdes’ Performance Percentage as soon as reasonablpl@ater the last day of the Performa
Period.

(b) Change in Control Notwithstanding the foregoing and any other psimri hereof to the contrary, if a Change in Contrturs durin
the Performance Period then, regardless of theoPeaihce Percentage at the date of the Change itraddolder will be entitled to recei
delivery of all of the Target Performance Sharestwithstanding any provision hereof to the contrargne of which Target Performai
Shares will be retained by the Company other tr&mpayment for withholding) as soon as reasonablsipte following such Change
Control, but in no event later than the 15th dayhefthird month after the end of the calendar yearhich such Change in Control occurs,
Holder permanently shall forfeit the right to raeeany other Performance Shares.

9. Vesting (and Forfeiture) of Earned Performance Shaes.

(a) No _Separation Prior to the Vesting Dat¥ Holder does not Separate prior to the Vestrage, Holder will be 100% Vested in -
Earned Shares.

(b) Forfeiture. Except to the extent expressly provided in {i), (iii), or (iv) below, Holder permanently wiflorfeit all rights with respe
to all Performance Shares upon the date of hisr88pa, if such Separation occurs prior to the \rgsDate.

0] Death. If Holder Separates by reason of death priorh® Yesting Date, Holdes’ Beneficiary will be entitled to recei
Performance Shares in an amount equal to the nuofb&arget Performance Shares (and does not hayeigint to receive any oth
Performance Shares) as soon as reasonably possiblia,no event more than 90 days after Holdegathl.

(i) Disability . If Holder Separates by reason of a Disabilityoprio the Vesting Date, Holder will be entitled teceive
Performance Shares in an amount equal to the nuafie&arget Performance Shares (and does not haveglrt to receive any additior
Performance Shares) as soon as reasonably podsiblie, no event later than the 15th day of thedtimonth after the end of the caler
year following the Date on which the Committee deiees that Holder is Disabled.

(iii) Post Separation Change in Contrdf there is a Post Separation Change in Contdolder will be entitled to recei
Performance Shares in an amount equal to the nuafli&rget Performance Shares (and does not havegin to receive any additior
Performance Shares) as soon as reasonably poafifriéhe date of the Change in Control, but inement later than the 15th day of
third month after the end of the calendar year lictv such Change in Control occurs.

(iv) Retirement If Holder Separates after reaching HolddRetirement Vesting Date and prior to the Vesbage, Holder will b
entitled to receive only that percentage (if anfy)he Performance Shares as shall be determingédeb@ommittee in writing (and does
have any right to receive any additional PerforneaShares). In making its determination, the Conemitivill take into account t
percentage of the Performance Period completedéydate of Holdes Separation, and its best estimate of the Perfuwen®ercentay
Points Holder has earned by the date of Ho&l8eparation and is expected to earn during thgopasf the Performance Period occur
after the date of Holdes’Separation. The Committee will make its determidma and Holder will receive the Performance Shditany
as determined by the Committee, within a reasontafple, but in no event later than the 15th dayhef third month after the end of
calendar year following Holder's Separation. Ndhstanding the foregoing, in the event Holder Safesr after Holdes Retiremer
Vesting Date, but within 12 months of the Date 0&@, all rights to receive Performance Shares utide Award will be forfeited.




10. Withholding . On the Vesting Date, the minimum federal incomewithholding required to be made by the Compadrall e paid by
Holder (or Holder’s Beneficiary) to the Administoatin cash, by delivery of Shares, or by authogime Company to retain Earned Shares, or
a combination thereof; provided, further, that ven8hares or Earned Shares are delivered or retdimedatisfaction of Holder’s obligation
hereunder will be based on the Fair Market Valu¢henVesting Date of such delivered or retainedr&ha

11. Issuance of Shares Without limitation, Holder shall not have any tbk rights and privileges of an owner of any of Berformanc
Shares (including voting rights) until the VestiBgte. The Administrator shall deliver the Vestedi®is (reduced by the number of Ve
Shares delivered to the Administrator to pay regpliwithholding under section 10 above) to the Holde soon as reasonably pos:
following vesting. The Holder agrees to hold antirethe required number of Vested Shares as spedif the Companyg stock ownersh
guidelines, as potentially modified from time tmé.

12. Administration . Without limiting the generality of the Committserights, duties and obligations under the Pla@,Gbmmittee she
have the following specific rights, duties and ghtions with respect to this Award. Without limitat, the Committee shall interp
conclusively the provisions of the Award, adoptsuales and regulations for carrying out the Awaslit may deem advisable, dec
conclusively all questions of fact arising in thgphkcation of the Award, certify the extent to whiPerformance Measures have been sat
and the number of Performance Percentage Pointedaexercise its right to reduce Performance Reage Points, and make all ot
determinations and take all other actions neceswadgsirable for the administration of the Awarthe Committee is authorized to change
of the terms or conditions of the Award in ordetd&e into account any material unanticipated ceanghe Companyg operations, corpor:
structure, assets, or similar change, but onljhéoextent such action carries out the original psep intent and objectives of the Award.
decisions and acts of the Committee shall be final binding upon Holder and all other affectedipart

13. Beneficiary . Holder’s rights hereunder shall be exercisablerdukolder’s lifetime only by Holder or Holder'legal representati
Holder may file with the Administrator a written signation of beneficiary (such person(s) being“Bieneficiary”), on such form as may
prescribed by the Administrator. Holder may, frome to time,amend or revoke a designation of Beneficiary. Ifdesignated Beneficia
survives Holder, the Holder’s estate shall be dektode Holder’s Beneficiary.

14. Holder’s Access to Information.As soon as reasonably possible after the closkeopteceding Fiscal Year, the Committee (an
Administrator to the extent it shall have been aied by the Committee) shall make all relevant afigtdetermined calculations a
determinations hereunder, and shall communicaté sformation to the Administrator. The Administatwill furnish all such releva
information to Holder as soon as reasonably passdllowing the date on which all, or a substantiajority, of the information is available.

15. No Transfers Permitted. The rights under this Award are not transferableh®yHolder otherwise than by will or the laws efsder
and distribution, and so long as Holder lives, ddblder or his or her guardian or legal represérgathall have the right to receive and re
Vested Earned Shares.

16. No Right To Continued Employment.Neither the Plan nor this Award shall confer upavidér any right to continue to serve in
employ of the Company nor interfere in any way witbider’s right to resign.

17. Governing Law . Without limitation, this Award shall be construadd enforced in accordance with and governed bylatvs o
Delaware.

18. Binding Effect . This Award shall inure to the benefit of and beding upon the heirs, executors, administratoogcsssors al
assigns of the parties hereto.

19. Waivers . Any waiver of any right granted pursuant to tAiward shall not be valid unless it is in writingdasigned by the pat
waiving the right. Any such waiver shall not be oheel to be a waiver of any other rights.

20. Severability . If any provision of this Award is declared or falito be illegal, unenforceable or void, in whotdropart, the remaind
of this Award will not be affected by such declaator finding and each such provision not so aéfdowill be enforced to the fullest ext
permitted by law.




IN WITNESS WHEREOF , the Company has caused this Award to be exeaueits behalf by its duly authorized representatine
Holder has hereunto set his or her hand, all ord#tlyeand year first above written.

Dated as of this 6th day of January, 2012.

DENBURY RESOURCES INC.

By:

Phil Rykhoek Mark C. Allen
CEO Senior VP, CFO & Asst. Secrete




ACKNOWLEDGMENT

The undersigned hereby acknowledges (i) my readighis Award, (ii) my opportunity to review thed?l, (iii) my opportunity to discu
this Award with a representative of the Companyd any personal advisors, to the extent | deem nacgssr appropriate, (iv) n
understanding of the terms and provisions of theAland the Plan, and (v) my understanding thampgignature below, | am agreeing tc
bound by all of the terms and provisions of thisakdvand the Plan.

Without limitation, | agree to accept as bindingnclusive and final all decisions, factual deterations, and/or interpretations (includi

without limitation, all interpretations of the meag of provisions of the Plan, or Award, or botl)tlee Committee upon any questions ari
under the Plan, or this Award, or both.

Dated as of this day of ,2012.

Officer Name




Exhibit 10(b)

$ Maximum Performance Cash
Date of Grant : January 6, 201z

2012 PERFORMANCE CASH AWARD
2004 OMNIBUS STOCK AND INCENTIVE PLAN
FOR DENBURY RESOURCES INC.

PERFORMANCE CASH AWARD (* Award ") made effective January 6, 2012 [Pate of Grant ") between Denbury Resources
(the “Company”) and «Officer_Name» (Holder ).

WHEREAS, Section 17 of the 2004 Omnibus Stock and Inceri®lam For Denbury Resources IncRfan ") authorizes the Committee
grant performance-based Awards;

WHEREAS , the Committee desires to grant to Holder an Awarder which Holder can earn a maximum of $ based on tl
performance factors set forth in this Award, anbjsct to all of the provisions, including withournitation the Vesting provisions, of the P
and this Award; and

WHEREAS , the Company and Holder understand and agreethisatAward is in all respects subject to the termefinitions an
provisions of the Plan, all of which are incorpexhherein by reference, except to the extent otlserexpressly provided in this Award.

NOW THEREFORE , in consideration of the mutual covenants heréémedet forth and for other good and valuable atersition, th
parties agree as follows:

1. Performance Share Grant. The Company hereby grants Holder the right ta,edest in and be paid on the Payment Date, up to
$ (‘Performance Cash”) subject to the terms and conditions set fortkthie Plan and in this Award.

2. Definitions . All words capitalized herein that are definedtia Plan shall have the meaning assigned theneiPldm; other capitalized
words shall have the following meaning, or shaltdleéned elsewhere in this Award:

(a) “BOE" means Barrels of Oil Equivalent, and for all posps hereof, will be calculated using the ratiored barrel of crude oil,
condensate or natural gas liquids to 6 Mcf of radtgas.

(b) “ Committee Percentage Point Reductianeans the number (if any) of Performance PergenRoints (not in excess of the
Committee Percentage Point Reduction LimitationjMych the Committee reduces Holder's Performarereéhtage Points in accordance
with Section 7 hereof.

(c) “Committee Percentage Point Reduction Limitatieneans the lesser of (i) forty (40) PerformancecBetage Points, and (ii) the
product of (x) Holder’'s Performance Percentage Baarned during the Performance Period as detedhgrior to the application of the
Committee Percentage Point Reduction, multipliedy)ywenty-five percent (25%).

(d) “ Disability ” means, without limitation, the same as it doeghmPlan.
(e) “Earned Performance Ca%means the amount of Performance Cash earnedgitiPerformance Period as described and

calculated irSection 8.
()  “Fiscal Year’ means the 12 month period adopted by the Comfamiynancial reporting purposes.
() “Payment Daté means the date on which Performance Cash Vesig@arned under this Award is paid to Holder, wisbhll be

any date selected by the Committee which is net kdtan 30 days after the Vesting Date or such tte as may be caused by unusual
circumstances beyond the reasonable control aCtmemittee.




(h) “ Performance Measufaneans, collectively, changes in amounts of od gas reserves, changes in production rates, asvatiny
cost reductions, as determined based upon thiee(iJ ¢rtiary Oil Production Measure, (ii) the Corgater Production Measure, (iii) LOE per Bt
Measure, and (iv) the Reserve Replacement Meagroeided, further, that when reference to a spe&frformance Measure is intended,
reference will be made to such specific Performavieasure.

0] “ Performance Periodmeans the period beginning on January 1, 201@ eawling on December 31, 2012.

)] “ Performance Percentdgmeans the excess of (i) Holder's aggregate Perfacm®ercentage Points, over (ii) the Committee
Percentage Points Reduction, if any, determinef #se last day of the Performance Period.

(k)  “ Performance Percentage Poihtaeans, collectively, the points, designated a$dPmance Percentage Points, earned with respec
to each Performance Measure during Performancederi

()  “Performance Cashmeans the amount of cash subject to this Awasdsheown on the first page of this Award.

(m)  “ Post Separation Change in Confraheans a Change in Control which follows Holdeé&paration, but results from the

Commencement of a Change in Control that occus priHolder’'s Separation. For all purposes of thivard, the term “Commencement of a
Change in Control” shall mean the date on whichmagerial action, including without limitation thugh a written offer, open-market bid,
corporate action, proxy solicitation or otherwigsetaken by a “person” (as defined in Section 18fd¥ection 14(d)(2) of the 1934 Act), or a
“group” (as defined in Section 13(d)(3) of the 198a), or their affiliates, to commence effortsthaithin 12 months after the date of such
material action, leads to a Change in Control dimél@ in Section 2(h)(2), (3pr (4) of the Plan involving such person, group, or tiadiliates.

(n)  “ Target Performance Ca8hmeans $ of Performance Cash, which is tleeiahof Performance Cash which will be Ear
if Holder’'s Performance Percentage is 100%.

(0) “Vesting Date’ means March 31, 2013.

3. Performance Percentage Points Earned With RespectolThe Tertiary Oil Production Measure .

(a) Tertiary Production Based Performance PercentaggsPolhe Performance Percentage Points which willfeeited to Holder wit
respect to the Tertiary Oil Production Measure se¢ forth in the following Chart based on the AggraAnnual Tertiary Producti
Percentage. TheAverage Annual Tertiary Production Percentage” means the quotient (rounded to 3 decimal placestasrd expresst
as a percentage) of (x) the Adjusted Tertiary @ddaction for such Fiscal Year, divided by (y) fhertiary Oil Production Forecast for st
Fiscal Year.

Performance
Average Annual Tertiary Percentage
Production Percentage Points

A. 107.2% or mort 70
B. 104.3% to 107.19 56
C. 100% to 104.2Y 42
D. 95.7% to 99.9% 28
E. Less than 95.79 0

(b)  Adjusted Tertiary Oil ProductionFor purposes of this Award, theAtjusted Tertiary Oil Production” shall be equal to (i) the
actual tertiary oil production of the Company fack Fiscal Year as reported in the Company’s FddAK 1or if not specifically reported, then
as determined by the Committee from the underlgiogumentsminus (ii) the tertiary oil production related to an piloperty acquired during
such Fiscal Year, such amount to be the lesse)dhé actual tertiary oil production for such Ris€ear from the acquired property or
incremental property interest (if a material paitigerest) or (b) the forecasted oil productiofated thereto for such Fiscal Year for the
property before any improvements made by the Comnfilowing the acquisition of the propertglus (iii) that portion of the Tertiary Oil
Production Forecast, as defined below which igeel#o any oil property disposed or sold duringhskiscal Year for the period during which
the Company did not own the oil property.




(c) Tertiary Oil Production Forecastf-or purposes of this Award, for 2012 értiary Oil Production Forecast ” means 34,500 barre
of oil per day.

4, Performance Percentage Points Earned With RespectolThe Corporate Production Measure.

(&) Corporate Production Based Performance PerceRwaig¢és. The Performance Percentage Points which witiredited to Holder
with respect to the Corporate Production Measwresat forth in the following Chart based on the rage Annual Corporate Production
Percentage. TheAverage Annual Corporate Production Percentagé means for such Fiscal Year, the quotient (roundetldecimal place

and then expressed as a percentage) of (x) thestedjCorporate Production of the Company for susbar Year, divided by (y) the Corporate
Production Forecast for such Fiscal Year.

Performance
Average Annual Corporate Percentage
Production Percentage Points

A. 106.2% or mort 40
B. 103.4% to 106.19 32
C. 100% to 103.3% 24
D. 96.6% to 99.9Y 16
E Less than 96.69 0

(b)  Adjusted Corporate ProductionFor purposes of this Award Adjusted Corporate Production” means (i) the actual production
of oil and natural gas (in BOES) for the Fiscal faareported in the Company’s Form 10-KC@rporate Production "), minus (ii) the oil anc
natural gas production (in BOESs) related to praperacquired during such Fiscal Year, such amauhetthe lesser of (a) the actual oil and
natural gas production (in BOESs) for such Fiscahtffieom the acquired property or incremental propeterest (if a partial interest) or (b) the
forecasted oil and natural gas production (in BOERted thereto for such Fiscal Year for the prgpeefore any improvements made by the
Company following the acquisition of the propengtiys (iii) that portion of the Corporate Production Feast, as defined below, which is
related to any oil or natural gas property dispasesbld during such Fiscal Year for the periodimgimvhich the Company did not own the
property.

(c)  Corporate Production ForecasFor purposes of this Award, for 201Zbrporate Production Forecast” means 72,750 BOE per
day.

5. Performance Percentage Points Earned With Respectoll ease Operating Expense' ( OE”) Per BOE Measure.

(&) “Actuatto-Budget LOE Per BOE Measure Performance Percentage Poifitee Performance Percentage Points which will be
credited to Holder with respect to “Actual-to-BudgeOE Per BOE Measure are set forth in the follogviChart as compared to the various
budgeted levels of LOE per BOE set forth in suclai€h

(b)  “ Actual LOE Per BOE ” for such Fiscal Year means (x) the actual LOEtfa Fiscal Year as reported in the Company’s Fbdm
K for 2012 (less the cost for CO2 as per the Comisastetailed LOE analysisjhinus total LOE (including cost for CO2) related to propes
acquired during such Fiscal Yeatus for properties sold during such Fiscal Year, thgioally budgeted LOE for that portion of such Fkc
Year during which the results of operations of spdperties are not included in the Company’s faialresults, divided by (y) the actual oil
and natural gas production (in BOES) for such Hisear as reported in the Company’s Form 10-K @12 minus the actual oil and natural
gas production (in BOESs) for such Fiscal Year fromoperties or incremental property interests (igatial interest) acquired during such Fiscal
Year,plus for properties sold during such Fiscal Year, thginally budgeted production for that portion othuriscal Year during which the
results of operations of such properties are nduded in the Company’s financial results.




(c) Performance Percentage PoinfEhe Performance Percentage Points which wilwearded Holder for the Performance Period with
respect to the LOE per BOE Measure will be caledats of the last day of the Performance Periadiwalh be based on the levels of Actual
LOE per BOE during the Fiscal Year as compareti¢devels shown in the following Chart:

Performance
Actual Percentage
LOE Per BOE Points

A. Less than $17.6 50
B. $17.68 to $18.1. 40
C. $18.16 to $18.7: 30
D. $18.79 to $19.4 20
E. Greater than $19.4 0

6. Performance Percentage Points Earned With RespectolThe Reserve Replacement Measure

The Performance Percentage Points Holder will @dth respect to the Reserve Replacement Measutebeibased on the Compasy’
Reserve Replacement Percentage for the entirerRenfice Period. Reserve Replacement Percentagemeans the quotient (rounded up

decimal places and then expressed as a percemf{jgthe Final Reserves less the Initial Resenddgided by (ii) Total Production for tl
Company.

(@) Performance Percentage Pointhe Performance Percentage Points which wilvb&rded Holder for the Performance Period with
respect to the Reserve Replacement Measure di@tbein the following Chart:

Performance
Reserve Replacemer Percentage
Percentage Points

A. 300% or more 40
B. 200% to 299% 32
C. 150% to 199¥% 24
D. 100% to 149¥% 16
E. Less than 1009 0

(b) Initial Reserves For purpose of this Award,lfitial Reserves” means the total Company proved reserve quantesf

December 31, 2010 expressed in BOEs as estimatBeé®plyer and MacNaughton, independent petroleugmeers and disclosed in the
Company’s Form 10-K Report for 2011.

(c) Final Reserves For purposes of this Award Final Reserves’ means the sum of (i) the total Company proveémss quantities
on the last day of the Performance Period expreissBOESs as estimated by DeGolyer and MacNaughtaheoCompany’s then current
independent petroleum engineer, determined usimgdime price deck as was used by the Companyadulatihg the Initial Reserves, plus (ii)
the Uneconomic Reserves, plus (iii) the DisposeseRes, plus (iv) Total Production. Th&teconomic Reservesare those proved
undeveloped reserves expressed in BOEs which welgdied in the Initial Reserves, but are not cazrgid proved undeveloped reserves ot
last day of the Performance Period soldhgcause the price deck used to price oil and nagasaproducts and/or the prices used to estirha
capital costs required to develop the proved uridpeel reserves as of the last day of the Perform&eciod have changed from those used in
the Initial Reserve report such that the extractibsuch otherwise proved reserves is uneconongclfineconomic Reserves cannot be res:
excluded from the Final Reserves because drilloiiyity during the period changed the status olation of the undeveloped reserves, or
because the Company no longer holds the acredgeeoest, or because factors other than commaoditg$ or changes in the estimated capital
costs have made the project uneconomic). Thespjosed Reservesare those proved reserves quantities expressBOEs which were sold
during the Performance Period as reported as sutteiCompany’s Form 10-K SFAS 69 disclosures.




7. Committe€' s Reduction of Performance Percentage Points

Notwithstanding any provision hereof to the contrdhe Committee, in its sole discretion, by writteotice to Holder prior to the Vesti
Date, may reduce Holder's otherwise earned Perfoce®ercentage Points by applying a Committee Rirge Point Reduction.

(@) Performance Percentage Points Reductitile Committee will make its determination of emmittee Percentage Point
Reduction amount (if any) based on the Committeelgective evaluation of Company performance wadpect to each of the four Additional
Committee Evaluation Factors listed in (b) belovjah evaluation will determine the amount of thef@@nance Percentage Points reduction
for each such Additional Committee Evaluation Fabt@sed on the Chart below, and the sum of thagtions, but not in excess of the
Committee Percentage Point Reduction Limitatiorl, lmé Committee Percentage Point Reduction foledormance Period:

Committee’'s Determination of Reduction in
the Level of Performance With Performance
Respect to each Committee Percentage
Evaluation Factor Points
A. Above Average 0
B. Average 5
C. Below Average 10

(b)  For purposes of this Award, theAtlditional Committee Evaluation Factors” (each of which may cause a reduction of up to 10
Performance Percentage Points) are:

(i)  the Company’s compliance with such corporate goece factors as the ability to obtain an unqigalifiuditors’ opinion
on the Company'’s financial statements containetsiform 10-K for 2012, and avoid any financialteésments,

(i)  the Company’s maintenance of a reasonable detdgital and/or debt-to-cash flow ratio,
(i) the Company’s record as to health, safety and¢@mwental compliance and results, and

(iv)  theincrease in the net asset value per shatempany stock, determined after excluding the &gfeo the extent
reasonably practical, caused by fluctuations in ooty prices and capital and operating costs leemfactors which are generally not
controllable by the Company.

8. Earning Performance Cash.

(@) Earned Performance Casiihe amount of Earned Performance Cash shaljbal ¢o the product of (i) the Target Performance
Cash, multiplied by (ii) the Performance Percentaglee Committee will determine, and the Adminiirawill advise Holder, of Holder’'s
Performance Percentage as soon as reasonablylpatiy the last day of the Performance Period.

(b)  Change in Contral Notwithstanding the foregoing and any other Bion hereof to the contrary, if a Change in Contiexurs
during the Performance Period then, regardlesseoPerformance Percentage at the date of the Cla@mntrol, Holder will be entitled to
receive delivery of all of the Target Performan@s (notwithstanding any provision hereof to thetary, none of which Target Performance
Cash will be retained by the Company other thapagsnent for withholding) as soon as reasonablyiplesfllowing such Change in Control,
but in no event later than the 15th day of thedthiionth after the end of the calendar year in weisth Change in Control occurs, and Holder
permanently shall forfeit the right to receive anlger amounts of Performance Cash.

9. Vesting (and Forfeiture) of Earned Performance Cash

(@) No Separation Prior to the Vesting Datd Holder does not Separate prior to the Vesiiage, Holder will be 100% Vested in the
Earned Cash.




(b)  Forfeiture. Except to the extent expressly provided in {i), iii), or (iv) below, Holder permanently wiforfeit all rights with
respect to any Performance Cash upon the dates &dparation, if such Separation occurs prior¢éovésting Date.

() Death. If Holder Separates by reason of death prighéoVesting Date, Holder's Beneficiary will be ¢lstil to receive
Performance Cash in an amount equal to the Targgédihance Cash (and does not have any right &veany other amounts of
Performance Cash) as soon as reasonably possitile i event more than 90 days after Holder's ldeat

(i) Disability. If Holder Separates by reason of a Disabilifppto the Vesting Date, Holder will be entitledreceive
Performance Cash in an amount equal to the Targyédihance Cash (and does not have any right veany additional amounts of
Performance Cash) as soon as reasonably possttile tw event later than the 15th day of the tiirehth after the end of the calendar
year following the Date on which the Committee deiees that Holder is Disabled.

(iii) Post Separation Change in Contrdf there is a Post Separation Change in Conittolder will be entitled to receive
Performance Cash in an amount equal to the Taegébdifhance Cash (and does not have any right giveany additional Performance
Cash) as soon as reasonably possible after theofitite Change in Control but in no event latenttie 15th day of the third month after
the end of the calendar year in which such Changeointrol occurs.

(iv) Retirement If Holder Separates after reaching Holder's Retient Vesting Date and prior to the Vesting Dei@der

will be entitled to receive only that percentai@fy) of the Performance Cash as shall be detexdhby the Committee in writing (and
does not have any right to receive any additionaants of Performance Cash). In making its deteation, the Committee will take into
account the percentage of the Performance Periogleted by the date of Holder's Separation, antiets estimate of the Performance
Percentage Points Holder has earned by the d&teldér’'s Separation and is expected to earn during thteopasf the Performance Peri
occurring after the date of Holder’'s Separatiole Tommittee will make its determination, and Holdé@l receive the Performance Cash
(if any) as determined by the Committee, withireasonable time but in no event later than the daghof the third month after the end of
the calendar year following Holder’'s Separatidiotwithstanding the foregoing, in the event Hol8eparates after Holder's Retirement
Vesting Date, but within 12 months of the Date o0&/, all rights to receive Performance Cash uttiiserAward will be forfeited.

10. Withholding . On the Vesting Date, the minimum federal incdmewithholding required to be made by the Compsimgll be paid by
Holder (or Holder’s Beneficiary) to the Administoatn cash, or by authorizing the Company to retairamount of Performance Cash.

11. Administration . Without limiting the generality of the Committeeights, duties and obligations under the Plaa,Gommittee shall
have the following specific rights, duties and ghtions with respect to this Award. Without lintitan, the Committee shall interpret
conclusively the provisions of the Award, adoptlsagles and regulations for carrying out the Awasdt may deem advisable, decide
conclusively all questions of fact arising in thgphcation of the Award, certify the extent to whiPerformance Measures have been satisfied
and the number of Performance Percentage Poiniedaexercise its right to reduce Performance R&ge Points, and make all other
determinations and take all other actions neceswadlgsirable for the administration of the Awaithe Committee is authorized to change any
of the terms or conditions of the Award in ordetdke into account any material unanticipated cekanghe Company’s operations, corporate
structure, assets, or similar change, but onljéoeixtent such action carries out the original psep intent and objectives of the Award. All
decisions and acts of the Committee shall be final binding upon Holder and all other affectedipart

12. Beneficiary . Holder’s rights hereunder shall be exercisabkénduHolder’s lifetime only by Holder or Holder'sdal

representative. Holder may file with the Admirggtr a written designation of beneficiary (suchspels) being his “Beneficiary”), on such
form as may be prescribed by the Administrator.ddoimay, from time to time, amend or revoke a destign of Beneficiary. If no designated
Beneficiary survives Holder, the Holder’s estatalsbe deemed to be Holder’s Beneficiary.




13. Holder’s Access to Information. As soon as reasonably possible after the clofigegfreceding Fiscal Year, the Committee (and the
Administrator to the extent it shall have beenctied by the Committee) shall make all relevant afigtdetermined calculations and
determinations hereunder, and shall communicate isficrmation to the Administrator. The Adminigwawill furnish all such relevant
information to Holder as soon as reasonably pass$ilowing the date on which all, or a substamijority, of the information is available.

14. No Transfers Permitted. The rights under this Award are not transferdiyl¢he Holder otherwise than by will or the lawsdescent
and distribution, and so long as Holder lives, ddbtder or his or her guardian or legal repres@rgathall have the right to receive and retain
Vested Earned Shares.

15. No Right To Continued Employment. Neither the Plan nor this Award shall confer upasidér any right to continue to serve in the
employ of the Company nor interfere in any way withlder’s right to resign.

16. Governing Law . Without limitation, this Award shall be constdiand enforced in accordance with and governedhdyatws of
Delaware.

17. Binding Effect . This Award shall inure to the benefit of andddeding upon the heirs, executors, administratuscessors and assi
of the parties hereto.

18. Waivers. Any waiver of any right granted pursuant to thigsard shall not be valid unless it is in writingdasigned by the party
waiving the right. Any such waiver shall not beedeed to be a waiver of any other rights.

19. Severability . If any provision of this Award is declared oufal to be illegal, unenforceable or void, in whotan part, the remainder

of this Award will not be affected by such declarator finding and each such provision not so @é@avill be enforced to the fullest extent
permitted by law.

IN WITNESS WHEREOF , the Company has caused this Award to be exeandts behalf by its duly authorized representatine
Holder has hereunto set his or her hand, all ord#tlyeand year first above written.
Dated as of this 6th day of January, 2012.
DENBURY RESOURCES INC.

By:

Phil Rykhoek Mark C. Allen
CEO Senior VP, CFO & Asst. Secretz




ACKNOWLEDGMENT

The undersigned hereby acknowledges (i) my readighis Award, (ii) my opportunity to review thed?l, (iii) my opportunity to discu
this Award with a representative of the Companyd any personal advisors, to the extent | deem nacgssr appropriate, (iv) n
understanding of the terms and provisions of theAland the Plan, and (v) my understanding thampgignature below, | am agreeing tc
bound by all of the terms and provisions of thisakdvand the Plan.

Without limitation, | agree to accept as bindingnclusive and final all decisions, factual deterations, and/or interpretations (includi

without limitation, all interpretations of the meag of provisions of the Plan, or Award, or botl)tlee Committee upon any questions ari
under the Plan, or this Award, or both.

Dated as of this day of ,2012.

Officer Name




Exhibit 10(c)

Maximum Performance Shares
Date of Grant: March 8, 2012

2012 TSR PERFORMANCE AWARD
2004 OMNIBUS STOCK AND INCENTIVE PLAN
DENBURY RESOURCES INC.

This TSR PERFORMANCE AWARD (“ Award ") made effective March 8, 2012 (* Date of Gréhtbetween Denbury Resources
(the “ Company) and «Officer_Name» (“ Hold€).

WHEREAS, Section 17 of the 2004 Omnibus Stock and IncerRia@ For Denbury Resources Inc. (“ Pfarauthorizes the Committee
grant performance-based Awards;

WHEREAS , the Committee desires to grant to Holder an Awarder which Holder can earn a maximum _of Performanc
Shares based on the performance factors set fortthis Award, and subject to all of the provisioimgluding without limitation the Vestir
provisions, of the Plan and this Award;

WHEREAS , no Performance Shares will be issued or outstanditil their respective Vesting Dates; and
WHEREAS , the Company and Holder understand and agreethistAward is in all respects subject to the termhsfinitions an
provisions of the Plan, and all of which are inagied herein by reference, except to the extdraratse expressly provided in this Awe

and all capitalized terms used but not definedihesieall have the meaning given to those termbénRian.

NOW THEREFORE , in consideration of the mutual covenants heréémedet forth and for other good and valuable atersition, th
parties agree as follows:

1. _Performance Share Grant The Company hereby grants Holder the right to edest in, and receive delivery of on the Deliveragte, u
to Reserved Shares (* Performance Sh#resbject to the terms and conditions set fortthia Plan and in this Award.

2. Definitions. All words capitalized herein that are defined ie flan shall have the meaning assigned them iRldne other capitalize
words shall have the following meaning, or shaltleéned elsewhere in this Award:

() “ Annual TSR” means for the Company and each Peer Company, shk, rexpressed as a percentage, of the calculefigi®R fo
each of them set out in Section 4(a) hereof asQalandar Year within the Performance Per

(b) “ Beginning Common Stock Pricemeans the average of the Closing Price of the pyirmammon equity security for the Compi
and each Peer Company for each of the 10 tradigg idamediately preceding the first day of each @dée Year, taken separatt
within the Performance Period being measu

(c) “ Calendar Yea"” means the 1-month period beginning January 1 and ending DeceBbéor the Company and each Peer Comp

(d) “ Change in Contrc” or* CIC " means the same as it does in the F

(e) “ Closing Price” means the last reported sales price, regular watheoprimary common equity security of the Compamg eac
Peer Company, as reported by the primary exchantfeeanarket upon which such security is trac

() “ Delivery Date” means the date on which Vested Earned Shares larerdd to Holder, which shall be the Vesting Daieas soc
thereafter as practicable, but in no event laten tBO days after the Vesting De

(g) “ Disability ” means, without limitation, the same as it doeh@Rlan




(h) “ Earned Performance Sharemeans the number of Performance Shares which amededuring the Performance Period as desc
and calculated in Section

() “ Ending Common Stock Pri¢" equals the average of the Closing Price of the gmmeommon equity security for the Company
each Peer Company for each of the 10 trading dagimg on and including the last day of each CaleNdzr, taken separately, witl
the Performance Perio

() “ Peer Company means each of the companies listed on Appendixratbehat has its primary common equity securitiged o
traded on a United States national securities exggiaNASDAQ National Market, or Toronto Stock Exaba during each day of et
Calendar Year, taken separately, within the Peréoree Perioc

(k) “ Performance Perioti means the period beginning on January 1, 2012egadthg on December 31, 2014, provided that in tres
of a Change in Control, the Performance Periodevitl on the date that such Change in Control teKest.

() “ Performance Percenta” means that percentage determined based upon #iealanking of the Compa’s Thre-Year Averag
TSR for the Performance Period compared to the éFfiear Average TSR of each Peer Company for the Redoce Period |
determined under the provisions of Section 4(d)jextt to reduction under Sections 5 and 12, if |

(m) “ Post Separation Change in Cont” means a Change in Control that follows Ho's Separation, but results from
Commencement of a Change in Control that occurer i@ Holders Separation. For all purposes of this Award, tesr
“Commencement of a Change in ContrsHall mean the date on which any material actincluding without limitation through
written offer, open-market bid, corporate actiorgxy solicitation or otherwise, is taken by a “pmr% (as defined in Section 13(d)
Section 14(d)(2) of the 1934 Act), or a “groupls(defined in Section 13(d)(3) of the 1934 Act)thmir affiliates, to commence effa
that, within 12 months after the date of such malection, leads to a Change in Control as define8Bection 2(h)(2), (3) or (4) of t
Plan involving such person, group, or their afféis

(n) “ Target Performance Shar” means or-half of the Performance Shares which may be eaumelér this Award if there are
reductions in the number of performance sharesruBeetion 5

(o) “ Three-Year Average TSF' means for the Company and each Peer Company, shk, rexpressed as a percentage, of averaging
respective Annual TSR for each of the 2012, 2082014 Calendar Year

(p) “ Total Shareholder Retutror “ TSR” shall mean that percentage which reflects the &smrer decrease in the average closing tr.
price of the Company’s or a Peer Compangtimary common equity security (assuming reinnesit of any dividends) between
last 10 trading days of one Calendar Year andakel0 trading days of the next Calendar Yearsaapplicable, the average of s
yearly increases or decreas

(q) “ Value of Reinvested Dividenc” means a dollar amount derived by (i) calculatingaaigregate number of shares (or fraci
thereof) of the Company or any Peer Company reptedeby the sum of each dividend paid on their eepe primary commc
equity security during a Calendar Year (or portibareof under Section 4(b) below) within the Parfance Period, determined
dividing the per share amount or value paid throegth such dividend by the Closing Price of thatany's primary common equi
security on each such dividend payment date, anthén multiplying that aggregate number of shdrngdhe Ending Common Stc
Price, respectively, of that company for that CedmYear (or portion thereof in the event of a Gjeim Control)

(r) “ Vesting Date” means March 31, 2015 (or the effective date ofeanjier Change in Control

3. Performance Shares as Contractual Right Each Performance Share represents a contrahate receive one share of common s
of the Company, subject to the terms and conditadrthis Award; provided that, based on relativaéal &hareholder Return as detailed be
the number of shares of common stock of the Compizatymay be deliverable hereunder in respectePtrformance Shares may range
0% to 200% of the number of Target Performance &haand Holdes right to receive common stock of the Company @spect ¢
Performance Shares is generally contingent.




4. Total Shareholder Return Calculations. Total Shareholder Return shall be calculatedterperiods specified below as follows:

(a) Annual TSR for the Company and each Peer Compangdoh Calendar Year within the Performance Pesi@ll equal the result
the following calculation for each such compa

Ending Common Stock Price + Value of Reinvesteddainds

Beginning Common Stock Pri -1

(b) For any Calendar Year in which a Change in Comdfdhe Company occurs, Annual TSR for the Compamy @ach Peer Compe
for that Calendar Year shall equal the result efftilowing calculation for each such compa

Ending Common Stock Price + Valuz ofRzinvestad Dividands {
X 1 ki
{# of davs in vear priorto CIC divided by 365 days)

Beeinning Common StockPrica

(c) The Thre-Year Average TSR of the Company and each Peer Qoyigato be calculated as soon as practical afterehd of th
Performance Period. A ranking is to be made ofTtheeeYear Average TSR for each Peer Company and the @oyn@nd they a
to be listed in Column 1 of the table below in desting order of their respective Thréear Average TSR from the high
percentage to the lowest percentage, and reflecti@plumn 2 the exact percentage of each compaegjsective Thre&ear Averag
TSR.

The Companys Performance Percentage will be that percentam&rsim Column 4 (subject to adjustment, if any,yided in Sectior
5 or 12) opposite the ranking of the Company inu@oi 1 (for example, in the following table for 1&d? Companies, being rankec
fifth would equal a Performance Percentage of 127%)

Scale of Thre-Year

Three-Year Average TSI Actual Thre+Year Average TSR for 11 Performanct
Rank of the Company Average TSR Peer Companies Percentage Scale
and Peer Compani (expressed as a ¢ (expressed as a ¢ (subject to interpolatior

1 2 3 4

1 100.00% 200%
2 90.90% 182%
3 81.80% 164%
4 72.70% 145%
5 63.60% 127%
6 54.50% 109%
7 45.50% 91%
8 36.40% 73%
9 27.30% 55%
10 18.20% 36%
11 9.10% 18%
12 0.00% 0%

The percentages in Column 3 of the table abovdased upon increments derived by dividing 100% by&er Companies, which percen
increments will be adjusted, if necessary, on arpta basis to reflect a reduction in the numbdPeér Companies (i.e. if, for example, ai
end of the Performance Period there were nine Begrpanies, then the 9.1% increments currently shiow@olumn 3 would each beco
11.1% increments, and the percentages in Columouldibe adjusted to twice the adjusted incremgreatentages reflected in the same
of Column 3).




5. Committeés Reduction of Performance Percentage Notwithstanding any provision hereof to the contrahe Committee, in its sc
discretion, by written notice to Holder prior tetWesting Date, may reduce Holdeotherwise earned Performance Percentage in anrdufif
any) based upon the Committee’s subjective evalnatAny reduction of Holdes’ Performance Percentage by the Committee fc
Performance Period shall be determined after thieofrthe Performance Period, and shall not exceeaty-five percent (25%) of Holder’
Performance Percentage earned during the PerfomiReriod.

6. Earned Performance Shares

(a) Earned Performance Share$he number of Earned Performance Shares shabal to the product of (i) the Target Performi
Shares, multiplied by (ii) the Performance Peragatas such number shall be reduced by the Comjmargtisfy all minimum applicak
federal, state, and local income tax withholdinguieements and employment tax withholding requinet®.eOnly whole shares will be issue:
the Holder. The Performance Percentage shall berrdmed by the Committee and the Holder will beviseld as soon as administrativ
practicable following the end of the Performanceid®e(but in no case later than 90 days after the & the Performance Period), and
Committee shall certify whether and to the extdrdt tthe Performance Percentage has been achievigigctsto the Change in Cont
provisions of Section 6(b) below.

(b) Change in Control Notwithstanding the foregoing and any other psimri hereof to the contrary, if a Change in Contrturs durin
the Performance Period then, regardless of thefeaince Percentage at the date of the Change imdf;ahe Performance Period will end
the date of the Change in Control and the perfoomdar the partial year will be annualized as s#tin Section 4(b) above and averaged
the Annual TSR calculated for any prior completeale@dar Year to determine Earned Performance Shatésh Holder will be entitled t
receive on the date of the Change in Control, toud event later than the 15th day of the third thatfter the end of the calendar year in w
such Change in Control occurs, and Holder perménshall forfeit the right to receive any other féemance Shares.

7. Vesting (and Forfeiture) of Earned Performance Shags.

(a) No Separation Prior to the Vesting Datd Holder does not Separate prior to the Vesrage (other than a Separation after Holder’
Retirement Vesting Date), Holder will be 100% Vesiethe Earned Performance Shares.

(b) Retirement Vesting Date In the event Holder reaches his Retirement Vedliatg prior to the Vesting Date, Holder will be #etl tc
receive Performance Shares in an amount equaletmtimber of Earned Performance Shares on the ‘geBtate (which shares will
delivered to the employee on the Delivery Date}haut any right to receive any additional Perforc@®hares, and without any proratio
the number of Performance Shares earned in suchintitances. Notwithstanding the foregoing, in thené Holder Separates after Holder’
Retirement Vesting Date, but within 12 months & Bate of Grant, all rights to receive PerformaBbares under this Award will be forfeited.

(c) Forfeiture. Except to the extent expressly provided in {i),q (iii) below, Holder permanently will forfeiall rights with respect to i
Performance Shares upon the date of his Separ#tgrch Separation occurs prior to the VestingeDat

(i) Death. If Holder Separates by reason of death priohelast day of the Performance Period, Hokl&&neficiary will be entitle
to receive Performance Shares in an amount equiletmumber of Target Performance Shares (withaytraght to receive any otf
Performance Shares) as soon as reasonably podsible, no event more than 90 days after Hokleéath. If Holder Separates by re:
of death prior to the Vesting Date but on or after last day of the Performance Period, Hokl&&neficiary will be entitled to receive
number of Performance Shares based on the catmuliatiSection 6 herein (and does not have any tiginéceive any other Performa
Shares) as soon as reasonably possible, but inem more than 90 days after Holder’s death.

(i) Disability . If Holder Separates by reason of Disability priorthe last day of the Performance Period, HololeHolders
Beneficiary, as applicable, will be entitled to ee® Performance Shares in an amount equal touhder of Target Performance Shi
(without any right to receive any other Performa®teares) as soon as reasonably possible, but @vertt later than the 15th day of
third month after the end of the calendar yeamfeihg the Date on which the Committee determined Hwolder is Disabled. If Hold
Separates by reason of Disability prior to the WesDate but on or after the last day of the Penfamce Period, Holdes’Beneficiary wil
be entitled to receive the number of Performanar&hbased on the calculation in Section 6 hewdth@ut any right to receive any otl
Performance Shares) as soon as reasonably podsiblie, no event later than the 15th day of thedtimonth after the end of the caler
year following the Date on which the Committee deiees that Holder is Disabled.




(iii) Post Separation Change in Contrdf there is a Post Separation Change in Conitfolder will be entitled to receive Performa
Shares in an amount equal to the number of Targdbfmance Shares (without any right to receive adgitional Performance Shares
soon as reasonably possible after the date of tlaa@® in Control, but in no event later than thih &y of the third month after the enc
the calendar year in which such Change in Contrours.

8. Withholding . On the Vesting Date, the minimum statutory tathivdlding required to be made by the Company dielbaid by Holde
(or Holder's Beneficiary) to the Administrator in cash, byidely of Shares, or by authorizing the Companydtain Earned Performar
Shares, or a combination thereof; provided, furttteat where Shares or Earned Performance Sharekelivered or retained, the satisfactio
Holder’s obligation hereunder will be based onflag Market Value on the Vesting Date of such d&idd or retained Shares.

9. lIssuance of SharesWithout limitation, Holder shall not have anytbg rights and privileges of an owner of any of Begformance Shat
(including voting rights) until the Vesting Dateh& Administrator shall deliver the Vested Shareslfced by the number of Vested Sh
delivered to the Administrator to pay required \uitkding under Section 8 above) to the Holder asmsa® reasonably possible follow
vesting. The Holder agrees to hold and retain ¢lggiired number of Vested Shares as specified itCtmpanys stock ownership guidelin
as potentially modified from time to time.

10. Administration . Without limiting the generality of the Committsefights, duties and obligations under the Plaa,Gommittee she
have the following specific rights, duties and ghtions with respect to this Award. Without limitat, the Committee shall interp
conclusively the provisions of the Award, adoptsuales and regulations for carrying out the Awaslit may deem advisable, dec
conclusively all questions of fact arising in thgphcation of the Award, certify the extent to whiPerformance Measures have been sat
and the Performance Percentage earned, exercisghitdo reduce the Performance Percentage, ake maother determinations and take
other actions necessary or desirable for the adtnation of the Award. The Committee is authorited¢hange any of the terms or conditi
of the Award in order to take into account any mateinanticipated change in the Compangperations, corporate structure, assets, ores
change, but only to the extent such action cawigsthe original purpose, intent and objectiveghaf Award. All decisions and acts of
Committee shall be final and binding upon Holded ati other affected parties.

11. Beneficiary. Holder’s rights hereunder shall be exercisable duttolder’s lifetime only by Holder or Holder'legal representatiy
Holder may file with the Administrator a written signation of beneficiary (such person(s) being“Bisneficiary”), on such form as may
prescribed by the Administrator. Holder may, frome to time, amend or revoke a designation of Beizef. If no designated Beneficie
survives Holder, the Holder’s estate shall be dektode Holder’s Beneficiary.

12. Adjustments in Respect of Performance Sharedn addition to any adjustments under Section 5ihere the event of any dividend
split of the primary common equity security of thempany or any Peer Company, or recapitalizatiociding, but not limited to, the paym
of an extraordinary dividend), merger, consolidatioombination, spiff, distribution of assets to stockholders (othwan cash dividend:
exchange of such shares, or other similar corpataege, with regard to the Company or any Peerpgaos appropriate adjustments ma
made to the number of Target Performance Sharasrianner deemed equitable by the Committee.

13. Holders Access to Information.As soon as reasonably possible after the closheopteceding Calendar Year, the Committee (an
Administrator to the extent it shall have been died by the Committee) shall make all relevant afigudetermined calculations &
determinations hereunder, and shall communicaté suormation to the Administrator. The Adminiswatwill furnish all such releva
information to Holder as soon as reasonably pass$ilowing the date on which all, or a substamijority, of the information is available.

14. No Transfers Permitted.The rights under this Award are not transferableéhg/Holder otherwise than by will or the laws efsdent an
distribution, and so long as Holder lives, only & or his or her guardian or legal representadivall have the right to receive and re
Vested Earned Performance Shares.

15. No Right To Continued Employment.Neither the Plan nor this Award shall confer upooldér any right to continue to serve in
employ of the Company nor interfere in any way withlder’s right to resign.

16. Governing Law. Without limitation, this Award shall be construadd enforced in accordance with and governed &Yativs of Delaware.




17. Binding Effect. This Award shall inure to the benefit of and lieding upon the heirs, executors, administratarscessors and assign:
the parties hereto.

18. Waivers. Any waiver of any right granted pursuant to thisard shall not be valid unless it is in writingdagigned by the party waivi
the right. Any such waiver shall not be deemeddaa@bvaiver of any other rights.

19. Severability. If any provision of this Award is declared or falito be illegal, unenforceable or void, in whoteiropart, the remainder
this Award will not be affected by such declaratmnfinding and each such provision not so affeatéiti be enforced to the fullest extt
permitted by law.

IN WITNESS WHEREOF , the Company has caused this Award to be exeaueits behalf by its duly authorized representatine
Holder has hereunto set his or her hand, all ord#tlyeand year first above written.

Dated as of this 8th day of March, 2012.
DENBURY RESOURCES INC.

By:

Phil Rykhoek Mark C. Allen
Chief Executive Office Senior Vice President and Cheif Financial Offi




ACKNOWLEDGMENT

The undersigned hereby acknowledges (i) my readighis Award, (ii) my opportunity to review thed?l, (iii) my opportunity to discu
this Award with a representative of the Companyd any personal advisors, to the extent | deem nacgssr appropriate, (iv) n
understanding of the terms and provisions of theAland the Plan, and (v) my understanding thampgignature below, | am agreeing tc
bound by all of the terms and provisions of thisakdvand the Plan.

Without limitation, | agree to accept as bindingnclusive and final all decisions, factual deterations, and/or interpretations (includi

without limitation, all interpretations of the meag of provisions of the Plan, or Award, or botl)tlee Committee upon any questions ari
under the Plan, or this Award, or both.

Dated as of this day of ,2012.

Officer Name




Appendix A

Peer Companies

Berry Petroleum Company (BRY)

Concho Resources, Inc. (CXO)

Continental Resources, Inc. (CLR)

MEG Energy Corporation (MEG.TO)

Nexen, Inc. (NXY)

Oasis Petroleum, Inc. (OAS)

Pioneer Natural Resources Company (PXD)
Plains Exploration & Production Company (PXP)
Sandridge Energy, Inc. (SD)

SM Energy Company (SM)

Whiting Petroleum Corporation (WLL)

In the event that any company within the Peer Gilisigrquired or ceases to have its primary comnaguiityesecurity listed or traded on a L
national securities exchange, the Toronto StockhBkmge, or the NASDAQ National Market (or any susces thereto) during the Performa
Period, such company will be removed from the R&ewup for the purposes of calculating achieveméthe Performance Percentage.




Exhibit 31(a)

CERTIFICATION UNDER SECTION 302 OF THE SARBANES-OXL EY ACT OF 2002

I, Phil Rykhoek, certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of Denbury Resources Inc. (t“registran”);

Based on my knowledge, this report does not corayjnuntrue statement of a material fact or ométste a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, ntgadisg with respect to t
period covered by this repo

Based on my knowledge, the financial statements,aher financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

The registrand’ other certifying officers and | are responsilde dstablishing and maintaining disclosure contesld procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtites defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurég tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pnegah

(b) Designed such internal control over financial reipg; or caused such internal control over finahoigporting to be design
under our supervision, to provide reasonable asseraegarding the reliability of financial repogirand the preparation
financial statements for external purposes in atanaece with generally accepted accounting princjy

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntads report our conclusions ab
the effectiveness of the disclosure controls aratguures, as of the end of the period covered Isyréport based on st
evaluation; ant

(d) Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during the registraat’
most recent fiscal quarter (the registrarfourth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the redgist’s internal control over financial reporting; &

The registrar's other certifying officers and | have disclosedsdd on our most recent evaluation of internalrobmver financie
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theweden
functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which a
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpuahcial information; an

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registrant’
internal control over financial reportin

May 10, 2012 /s/ Phil Rykhoel
Phil Rykhoek
Chief Executive Office




Exhibit 31(b)
CERTIFICATION UNDER SECTION 302 OF THE SARBANES-OXL EY ACT OF 2002
I, Mark C. Allen, certify that:
1. I have reviewed this quarterly report on Forn-Q of Denbury Resources Inc. (t“registran”);

2. Based on my knowledge, this report does not corajnuntrue statement of a material fact or omitéde a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, ntgadisg with respect to t
period covered by this repo

3. Based on my knowledge, the financial statementd,adher financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrarnd’ other certifying officers and | are responsilde dstablishing and maintaining disclosure contesld procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtites defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and proceduresaused such disclosure controls and procedurbs ttesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made kno
to us by others within those entities, particulahlying the period in which this report is beingpared

(b) Designed such internal control over financial reipgr;, or caused such internal control over finahoégporting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repogimnd the preparation
financial statements for external purposes in atanace with generally accepted accounting princjy

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtdds report our conclusio
about the effectiveness of the disclosure contint procedures, as of the end of the period cougyretis report based on st
evaluation; ant

(d) Disclosed in this report any change in the regmtsainternal control over financial reporting thatcomed during th
registrant’'s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annupbrg that has material
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5. The registrar's other certifying officers and | have disclosedsdd on our most recent evaluation of internalrobmver financie
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theweden
functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which a
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpuahcial information; an

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registrant’
internal control over financial reportin

May 10, 2012 /s] Mark C. Allen
Mark C. Allen
Senior Vice President, Chief Financial Officer,
Treasurer, and Assistant Secret




Exhibit 32

Certification of Chief Executive Officer and Chief Financial Officer
Pursuant to Section 906 of the Sarbanes-Oxley Acf 2002

In connection with the accompanying Quarterly Repor Form 10-Q for the quarter ended March 31, 2Qké& “Report”)of Denbun
Resources Inc. (“Denbury3s filed with the Securities and Exchange Commissio May 10, 2012, each of the undersigned, ircapacity a
an officer of Denbury, hereby certifies pursuantt®U.S.C. Section 1350, as adopted pursuant t6oB8e@06 of the Sarbané3xley Act o
2002, that to his knowledge:

1. The Report fully complies with the requirertseof Section 13(a) or 15(d) of the Securitieshaxme Act of 1934, as amended,;
and

2. The information contained in the Reportlfapresents, in all material respects, the findmaiadition and results of operations of

Denbury.
Dated: May 10, 2012 /s/ Phil Rykhoel
Phil Rykhoek
Chief Executive Office
Dated: May 10, 201 /s/ Mark C. Allen

Mark C. Allen
Senior Vice President, Chief Financial Offic
Treasurer, and Assistant Secret



