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Denburye

NOTICE OF ANNUAL MEETING
OF STOCKHOLDERS
April 21, 2011
To our Stockholders:

You are hereby notified that the 2011 Annua&éting of Stockholders of Denbury Resources InBekaware corporation (“Denbury” or
the “Company”), will be held at the Marriott at Lasgy Town Center located at 7120 Dallas Parkwayyd?l&exas 75024, at 3:00 P.M.,
Central Daylight Time (CDT), on Wednesday, May 2811, for the following purposes:

(1) to elect nine directors, each to serve until teagcessor is elected and qualifi

(2) to hold an advisory vote on executive compensa

(3) to vote on the frequency of the advisory vote oecetive compensation prospective

(4) to increase the number of shares reserved forner wur Employee Stock Purchase P

(5) to ratify the appointment by the audit committééricewaterhouseCoopers LLP as the Company'piugent registered public
accounting firm for 2011

and to transact such other business as may progarig before the annual meeting or any adjournimepostponement thereof. Only
stockholders of record at the close of businesiglarch 31, 2011, are entitled to notice of and ttewat the annual meeting.

Stockholders are urged to vote their proxyngotly by either returning the enclosed proxy, vgthy telephone or voting via the Internet,
each as more fully described in the enclosed pstatement, whether or not they expect to attendimeal meeting in person. If your shares
are held in street name by a broker or bank, ydiuneed to obtain a written proxy from the brokeank or other nominee holding your she
to be able to vote at the meeting.

/s/ Mark C. Allen

Mark C. Allen

Senior Vice President, Chief Financial Officer,
Treasurer and Assistant Secret:

It is important that proxies be returned promptly. Therefore, stockholders are urged to vote and retur their proxy whether or not
they expect to attend the annual meeting in persofY.ou may revoke your proxy at any time before it issoted.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON MAY 18, 2011:

This proxy statement, along with the Company’s Annal Report to Stockholders, which includes our AnnubReport on Form 10K for
the year ended December 31, 2010, are available éref charge at www.proxyvote.com Please contact Laurie Burkes at (972) 67316¢
for directions to our annual meeting.
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DENBURY RESOURCES INC.
5320 Legacy Drive
Plano, Texas 75024

Proxy Statement

Annual Meeting of Stockholders
to be held on Wednesday, May 18, 2011

THE ENCLOSED PROXY IS FURNISHED IN CONNECTION WITH THE SOLICITATION OF VOTES BY THE
MANAGEMENT OF DENBURY for use at its annual meeting of stockholders thdid on the 18 day of May 2011 at the Marriott at
Legacy Town Center located at 7120 Dallas ParkWw&gno, Texas 75024, at 3:00 P.M. Central DaylighteT(CDT), or at any adjournment
thereof.

We anticipate that this proxy statement, proagd and our 2010 Annual Report to Stockholdelisfingt be mailed on or about April 25,
2011.

RECORD DATE AND COMMON STOCK OUTSTANDING

Our Board of Directors has fixed the recortedar the annual meeting as of the close of bssima Thursday, March 31, 2011. Only
Denbury stockholders of record as of the record da entitled to receive notice of and to votihatmeeting. If you are a holder of our
common stock, you are entitled to one vote at teetmg for each share of common stock you held #searecord date. As of the record d
there were approximately 401,435,363 shares of Dgniommon stock issued and outstanding and enhtidlerote at the meeting.

VOTING OF COMMON STOCK

A proxy card is included with this proxy staent. In order to be valid and acted upon at tireiahmeeting, your proxy must be received
before 11:59 P.M. Eastern Daylight Time on May 2071 1. If you attend the meeting, your proxy cardstie received by the Secretary of
Denbury before the time set for the holding of teeting or any adjournment thereof. You may voteryghares via mail by marking, signing
and dating your proxy card and returning it in plestage-paid envelope included with this proxyestent, or returning it to Vote Processing,
c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11viE/phone by calling 1-800-690-6903, or via thiefnet at www.proxyvote.com.

If you submit a proxy, you may revoke it aime prior to the meeting, or if you attend the nmegpersonally, you may revoke your proxy
at that time and vote in person. In addition, rdtgms of which method you used to submit your prgey may revoke it by any later-dated
vote via the telephone, the Internet or in writiAgater-dated written proxy may be deposited #iteziour registered office or our principal
place of business at any time up to the time oftleeting, or with the Chairman of the meeting andhy of the meeting. However, you
should note that your mere presence at the mewilhgot constitute a revocation of a previoushbsuitted proxy. If your shares are held in
street name by a broker or bank, you will needbimio a written proxy from the broker, bank or atheminee holding your shares to be able
to vote at the meeting.

In order for us to have a quorum at our anmegting, we must have present in person or represdy proxy at least one-third of our
issued and outstanding shares of common stockeshtd vote at the meeting. You will not be allowteccumulate your votes for the election
of directors. If you do not wish to vote for a peutar nominee, you must clearly identify such noe@ on your proxy card. A plurality of the
votes of the shares present in person or reprakbgtproxy at the meeting and entitled to votelanelection of directors is required to elect
each nominee for director and a majority of theesh@resent in person or by proxy at the meetimggsired to approve each other item to be
voted upon at the meeting. We will include abstargiin the vote total on Proposals Two, Three, Boar Five, which means that they have
the same effect on each proposal as a negativeowever, broker non-votes, if any, will not beluded in the vote total and therefore will
not have any effect.
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We will vote all properly executed proxiesta meeting in accordance with the direction ongitoxy. You should note that if no
direction is indicated, the shares will be voted F& all the director nominees; FOR the advisory, norkinding resolution approving
executive compensation; for an ANNUAL advisory voten executive compensation; FOR the increase of glea reserved for use under
our Employee Stock Purchase Plan; and FOR the appuiment of PricewaterhouseCoopers LLP as our indepatent registered public
accounting firm. Our Board has designated Wieland F. Wettstein arriid Rykhoek to serve as proxies. We do not kidany matters,
other than those matters listed on the Notice afuah Meeting of Stockholders, that will be brougkfore the meeting. However, if any ot
matters are properly presented for action at thetimg, we intend for Wieland F. Wettstein and Pykhoek, and each of them acting singly,
as proxies named in the enclosed proxy card, te abtheir discretion on such matters.

PERSONS MAKING THE SOLICITATION

We will bear all costs incurred in the prepiaraand mailing of the proxy statement, proxy candl our 2010 Annual Report to
Stockholders. In addition to solicitation by mailjr directors, officers or employees may solicixies by personal interviews, telephone or
other means of communication. If they do so, thedriduals will not receive any special compensatior these services. We may also
retain a proxy solicitor to assist us with the wlsttion and solicitation of proxies for the annuateting at our expense.

BUSINESS TO BE CONDUCTED AT THE MEETING
Proposal One

Election of Directors

Our Bylaws provide that our Board of Directstall consist of a minimum of three and a maxinairfifteen directors. Each of the
directors is elected annually and holds officeluht close of the next annual meeting of stockéddinless he resigns from that position or
ceases to be a director by operation of law. Weeaurdy have nine directors, all of whom are seri@rgns that expire at the meeting. Unless
you mark a proxy to the contrary, we plan to vbie proxies for the election of the nine nomineediastors as listed herein. All nine of th
individuals are current members of the Board. Waaloforesee any reason why any of these nomineethvibecome unavailable, but if they
should, we may either vote your proxy for a subtgithat is nominated by the Board or reduce the af our Board accordingly.

Wieland F. Wettstein
Michael L. Beatty
Michael B. Decker
Ronald G. Greene

David |. Heather
Gregory L. McMichael
Gareth Roberts
Phil Rykhoek
Randy Stein

2
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The names, ages, offices held, period of 8e@ed as a director and the principal occupatf@aoh person nominated for election as a
director are as follows:

Offices Director

Name Age Held Since Principal Occupation

Weiland F. Wettsteil®) (2) 61 Chairman 199( President of Finex Financial Corporation L

Michael L. Beattyt) 3) 64 Director 2007 Chairman and Chief Executive Officer of Beatty &
Wozniak, P.C

Michael B. Decke(@ (4) 61 Director 2007 Principal with Wingate Partne

Ronald G. Greené 62 Director 199t Principal Stockholder, Officer and Director of Tiga
Investment Corg

David I. Heathe@ (4) 69 Director 200( Independent Consulta

Gregory L. McMichae®@ (4) 62 Director 200¢ Independent Consulta

Gareth Roberts 58 Director 1997 Non-Executive Chairman of Petro Harvester Oil & Gas,
LLC

Phil Rykhoek 54  Director 201C Chief Executive Officer of Denbury Resources |

Randy Steir(1) (3) 57 Director 200¢ Independent Consulta

(1) Member of the Audit Committe

(2) Member of the Compensation Committ

(3) Member of the Nominating/Corporate Governance Cdiam
(4) Member of the Reserves Committ

Directors

Our directors bring various skills, experiefarel insight to our Board. We have our current G&@ Rykhoek), two former CEOs of lar
public oil and gas companies (Messrs. Greene ahe), a lawyer (Mr. Beatty), two qualified finaalcexperts (Messrs. Wettstein and
Stein), a private equity investor and former COQ.(Mecker), a petroleum engineer (Mr. Heather), afiormer oil and gas analyst
(Mr. McMichael). These board members were seleictender to give the Denbury Board insight fromigas points of view, all of which
relate to various aspects of our business. Thatmagrbelow gives more specific biographical infation for each of the Board candidates.

Wieland F. Wettsteihas been a director of Denbury since 1990 and @laairof the Board since May 2008, including betwaame 2009
and October 2010 when he acted as Co-Chairmare@ddlard. Mr. Wettstein was a founding stockholdwt director of Denbury, and held
the position of Chairman of the Board from its ipten to 1995. Mr. Wettstein is the President aodtwls Finex Financial Corporation Ltd.,
an investment company in Calgary, Alberta, a pasitie has held since November 2003. Prior to Mat\Wettstein was Executive Vice
President and Managing Director of Finex sincéatsding in 1987. Under his leadership, Finex deped into a diversified merchant
banking operation with actively managed interesteal estate development, emerging energy comgpgraticipation lending, infrastructure
leasing, and venture capital. Mr. Wettstein haginaously been a director of numerous Canadianipaiold private companies during the
past 25 years and has been a founding sharehdideator, and chairman of several oil and gas camigsa Mr. Wettstein is a Chartered
Accountant. Mr. Wettstein’s long association witle Company and extensive industry knowledge allowtb provide valuable insights to
the Board. In addition, his financial backgroureidership experience and service on the boards/efa other oil and gas companies over
his career provide him invaluable perspectivehimBoard’s oversight of the Company’s executioitofong-term business strategy.

Michael L. Beattynas been a director of Denbury since December 200 Beatty has been Chairman and Chief Executiffee€ of the
law firm of Beatty & Wozniak, P.C. located in Demy€olorado since 1998. Mr. Beatty began his caae&finson & Elkins LLP and later
became a professor of law at the University of tdbbfore joining the legal department of the Cdlorinterstate Gas Company, a subsidiary
of The Coastal Corporation. Mr. Beatty served iragety of positions with Coastal, ultimately bedamExecutive Vice President, General
Counsel. Mr. Beatty also served as Chief of Safftlorado Governor Roy Romer from 1993 to 1995. Béatty serves on the Board of
Directors of MarkWest Energy GP, L.L.C. Mr. Beatya graduate of Harvard Law School. Mr. Beattgteasive legal background, focused
primarily in the oil and gas industry, provides hémvealth of knowledge that he brings to the Bolhd.Beatty’s experience and background
includes significant involvement in political arebislative activities in the oil and gas industngldave provided him an expansive
understanding of corporate governance matters.
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Michael B. Deckehas been a director of Denbury since December 2@@Mecker has been a principal and partner ofd&fia Partners,
a Dallas-based private equity investment compangesl 996. Prior to joining Wingate Partners, MedRer held the position of Chief
Operating Officer of the Trammell Crow Company. pteviously was President of Huffco Group, Inc. emergy exploration company.
Mr. Decker currently serves as a board member &N Sommunications, Sunrise Oilfield Supply and USAvironment LP, has served as a
consultant for the Boston Consulting Group andwaked as an investment officer for the World BaMk. Decker holds an MBA from
Harvard Business School, an MA from Oxford Univgrsand an AB from Princeton University. Mr. Declseeducational background and
current and past roles provide him with significinancial, managerial and leadership experienae.Ddcker has significant experience in
the oil and gas industry as well as several otidustries, which broadens the perspectives he btmthe Board.

Ronald G. Greenhas been a director of Denbury since 1995 and a€hairman of the Board until 2008. Mr. Greene thasfounder
and served as Chairman of the Board and Chief HixecOfficer of Renaissance Energy Ltd. from itséption in 1974 until May 1990, and
remained as Chairman until Renaissance was merijledHwsky Oil Operations to create Husky Energy, in August 2000. Mr. Greene
served as a director of Husky Energy, Inc. from #atg2000 until April 2003. He is the principal stbolder, officer and director of Tortuga
Investment Corp., a private investment company.®feene also served as lead director of WestJéhésrLtd. from June 1995 until
April 2008, and he has previously served on thadmaf several public and private companies, as ageihdustry organizations and
community and international charitable organizagidvir. Greene has vast experience in the oil asdrghustry, including past oversight of,
and experience in building and running, a largdipwil and gas company. He has extensive knowleddgenbury based on his long tenure
on the Board, having served 13 years as Denburgi@gus Chairman. This, combined with his leadgrghiperience, has been instrumental
in the Board'’s oversight of the Company’s long-tdmusiness strategy.

David I. Heathethas been a director of Denbury since 2000. Mr. kigas currently a self-employed engineering catasil Mr. Heather
was a founding partner and director of The Scotiau@, an independent geoscience and reservoir eaigiy firm in Dallas and Houston,
Texas, formed in 1981. He retired as Presidentofi&in 2002 and as a director in 2007 when thm fvas acquired by RPS Energy PLC.
Mr. Heather is a Chartered Engineer of Great Britaid received his Bachelor of Science degree entidal Engineering from the Univers
of London in 1963. Mr. Heather’s professional aechinical qualifications and extensive industry eigree provide the Board with valuable
perspectives and oversight of the Company’s oilgaslreserves. As Chairman of the Board's Res&uesnittee, he oversees one of the
most critical areas for any oil and gas company gstimating, review and audit of its oil and gaserves.

Gregory L. McMichaehas been a director of Denbury since December 2004V cMichael is currently a self-employed busises
consultant, having retired in 2004 from his positad Vice President and Group Leader — Energy Rebkeaf A.G. Edwards, where he was
responsible for all of the firm’s equity researnhttie energy sector. Prior to his employment by.A®wvards, which commenced in 1998,
Mr. McMichael was Director of Equity Research ofrtifan, ImHoff, Inc., a regional investment bankiimgn based in Denver, Colorado for
eight years. Prior to his employment by Hanifenwoeked directly in the oil and gas industry foryidars, most recently as Chief Executive
Officer of Point Resources Inc, a privately heldasid natural gas exploration and production coryipitr. McMichael has previously served
as a director of Matador Resources Company, QuesbiRce Corporation and Admiral Bay ResourcesNiicMcMichael’s experience in
the oil and gas industry, coupled with his serdineother boards and experience as an analyst cgvie energy sector, provides the Board
with broad and extensive analytical perspectives.NEMichael monitors and provides the Board wittakyses of activities in the oil and gas
industry.

Gareth Robertbias been a director of the Board since 1992 and3@aShairman of the Board along with Mr. Wettste@tween
June 2009 and October 2010. In October 2010, MibeRs resigned his position as Co-Chairman and Mit$&in has served as Chairman of
the Board since that time. Mr. Roberts currentlwse as a geological advisor to Denbury and has tie=2Non-Executive Chairman of Petro
Harvester Oil & Gas, LLC, a Houston-based exploratind production company, since October 2010 Rdéherts founded Denbury
Management, Inc., the former primary operating gliasy of the Company, in April 1990. Mr. Roberétdr became President, Chief
Executive Officer and Director of the Company i®29Mr. Roberts has more than 30 years of expegienthe exploration and development
of oil and natural gas properties with Texaco, ,IMurphy Oil Corporation and Coho Resources, Ines.éxpertise is particularly focused in
the Gulf Coast region where he specializes in thypisition and development of old fields with lowoguctivity. Mr. Roberts holds honors
and masters degrees from St. Edmund Hall, Oxforiddssity, where he has been elected to an Hondtallpwship. Mr. Roberts also served
as Chairman of the Board of Directors of Genesisrgy L.P., a public master limited partnershigwsen May 2002 and June 2009. Mr.
Roberts brings years of industry experience anensite knowledge of the Company to the Board. MbdRts’ years of leadership with the
Company and ongoing role as an advisor allow hiprtwide strategic perspectives to the Board. Mibdtts also has a strong geological
background and a deep understanding of the Compaergiary oil recovery operations in the Gulf Coagion.
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Phil Rykhoelhas been a director of the Board since Decembed 864 is the Chief Executive Officer of Denbury.. Rykhoek served as
Senior Vice President, Chief Financial Officer, @¢ary and Treasurer until June 30, 2009. Befarérjg Denbury in June 1995,
Mr. Rykhoek was co-founder and an executive offafePetroleum Financial, Inc. (“PFI”), a privatengpany formed in May 1991 to provide
accounting, financial, and management servicesam#act basis to other entities. While at PFI, Rykhoek was also an officer of Amerac
Energy Corporation, where he had been employedriows positions for eight years, most recently@e President and Chief Accounting
Officer. Mr. Rykhoek also served as a director n€@re Energy Partners LP (“ENP”) between August2&id December 2010, and Genesis
Energy, L.P. between May 2002 and February 201CE® of the Company, Mr. Rykhoek is intimately kdeglgeable of the day-tday anc
strategic operations of the Company, providingBbard with a management perspective.

Randy Steifnas been a director of Denbury since January 2@85Stein is currently a self-employed businesssodtant having retired
from PricewaterhouseCoopers LLP, formerly Coopetsy@rand LLP, in 2000. Mr. Stein was employed fOry2ars with
PricewaterhouseCoopers LLP, most recently as mahan charge of the Denver, Colorado tax practide.Stein served as Audit Committee
Chairman, Co-Chairman of the Nominating and GovecagCommittee, and a member of the Compensatiom@tbee of Westport
Resources Corp., a Denver-based public oil ancdgapany, from 2000 until it was acquired in 2004. Btein is currently a board member
and Audit Committee Chairman of Bill Barrett Corption, a Denver-based public oil and gas compamy,aéso served on the board and
audit committee of Koala Corporation, a Denver-basampany engaged in the design, production anéetiag of family convenience
products, from 2001 through 2005. Mr. Stein’s eigrare in public accounting with a major accounfiingy provides our Board with insights
into many aspects of the financial reporting andisaues facing oil and gas companies. Mr. Stéiatkground also brings additional
financial, accounting and tax expertise to the Bahrough prior experience as a vice presidenaxdtion for a publicly traded oil and gas
company, and an expansive understanding of coggmaternance and audit committee matters throughkdrivice on other boards.

Board of Directors’ Recommendation
Our Board of Directors recommends that stockholdersote FOR election of each of the foregoing direct;mominees.

Proposal Two:

Advisory Vote on Executive Compensation

The Dodd-Frank Act requires all public comgenibeginning with most companies’ 2011 annual img®tto solicit from stockholders a
non-binding vote to approve the compensation df tieemed executive officers.

This proposal, commonly known as a “say on’pagposal, grants shareholders the opportunigxaress their views on our Chief
Executive Officer’s, Chief Financial Officer’s, adr next three most highly compensated execufifieeos’ (collectively, the “named
executive officers”) compensation. This vote is imé¢nded to address any specific item of compémsabut rather the overall compensation
of the named executive officers as described s hbxy statement.

The Board is asking stockholders to appromeam advisory basis, the 2010 compensation of anred executive officers, as described in
the Compensation Discussion and Analysis beginaingage 22 of this proxy statement and the compiensables and narrative which
follow, which we urge you to review in voting orighiesolution. Although this vote is non-bindingetCompensation Committee values your
opinion and will consider the voting results wheaking future decisions about executive compensatdmalways welcome feedback from
our stockholders. So that we can receive the bismafimeaningful stockholder input, if you abstaimvote against this proposal, we urge you
to write us a letter or send us an email and tethore specifically about the aspects of our corsaon practices to which you object.
Stockholders can communicate directly with membéthe Compensation Committee of our Board of Dvexon these matters by either
writing them in care of Denbury Resources Inc.eAtion: Compensation Committee, at 5320 Legacyd)ftano, Texas 75024, or emailing
them at: compensationcommittee @denbury.cdfaur correspondence will be received by the Ghair of the Compensation Committee of
the Board of Directors with a copy to our Chief Exttve Officer and Chief Financial Officer.

5
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As described in the Compensation Discussi@h/amalysis section of this proxy statement begigron page 22, our executive
compensation policies are designed to ensure dfetydevels and compensation incentives attragdtratain top-level individuals in key
positions and are commensurate with each indivislleel of executive responsibility, the type asmbpe of our operations, and our
Companywide financial condition and performance. Our congagion philosophy for our named executive offidgerisased on the followin

* we pay base salaries at the level to attractetaih outstanding talent, generally targeted tieamedian level (60% for 2010) of
salaries of comparable compani

* long-term equity incentives are the primary foofigxecutive compensation, which aligns the irgeref our executive officers with
those of our stockholder

 a significant portion of our executiv' compensation is tied to performance measures

» annual discretionary bonuses for our executifieers compensate for the effort and results ofGbenpany as a whole, rather than
compensating for individual performance, and boswse paid in the same manner as bonuses paidathe@t employees

A majority of the votes being cast on thisgtrsal (including abstentions) will constitute apfoon a non-binding advisory basis.

Brokers do not have discretion to vote on this psab without your instruction. If you do not insttyyour broker how to vote on this
proposal, your broker will deliver a n-vote on this proposal.

Board of Directors’ Recommendation
The Board of Directors recommends approvaheffollowing advisory, non-binding resolution:

“RESOLVED, that the compensation of the Conymnamed executive officers, as disclosed in thenfensation Discussion and
Analysis, compensation tables and related disobssoontained in this proxy statement, is herebycysal.”

Our Board of Directors recommends a vote FOR approal of the preceding advisory, non-binding resolutio.

Proposal Three:

Frequency of Advisory Vote on Executive Compensatio

The Dodd-Frank Act requires us to solicit #uvisory vote of our stockholders on how frequenttyshould seek an advisory vote on the
compensation of our named executive officers. Byngoon this proposal, stockholders may indicatetibr they would prefer an advisory
“say on pay” vote every one, two, or three yearshey may abstain from voting on this matter.

After careful consideration, our Board of Rit@rs has determined that an advisory “say on paig that occurs every year is the most
appropriate choice for Denbury. Therefore, our BazfrDirectors recommends that you vote for an ahadvisory vote on executive
compensation, for the reasons stated below:

« An annual advisory vote will give stockholderfoemal mechanism for providing their direct input our most recent executive
compensation information, philosophy, policies gnaktices as disclosed in our proxy statement eyeay.

« An annual advisory vote is consistent with ouliqyoof promoting regular communications with otimekholders regarding executive
compensation (and other matters) and may encoaddjéonal dialogue

While this is an advisory vote and as such is mudibg on the Board, our Board will carefully codei the results of the vote when deciding
when to call for the next advisory vote on exeaitompensation. The affirmative vote of a majooityhose shares present in person or
represented by proxy is required to approve Prdpds&e. If none of the frequency options receivaaority vote, the option that receives
the highest number of votes cast will be considéoduk the frequency selected by stockholders. tefess, if two or more frequency
alternatives receive a similar level of votes amgstthere is no clear mandate from stockholdeesBtiard may determine that it is in the best
interests of the stockholders of the Company td lagisay on pay” vote more or less frequently tti@nfrequency option receiving the
highest number of votes.
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Brokers do not have discretion to vote on this psgb without your instructions. If you do not ingtt your broker how to vote on this
proposal, your broker will deliver a n-vote on this proposal.

Please indicate your preference as to theisfnecy of holding stockholder advisory votes on exige compensation as either every year,
every two years, or every three years, or you ndgystain” on this proposal.

Board of Directors’ Recommendation

Our Board of Directors recommends an ANNUAL advisoy vote on executive compensation.

Proposal Four:

Increase the Number of Shares Reserved for Use undaur Employee Stock Purchase Plan

The fourth proposal before stockholders isapproval of an amendment to our Employee Stockhaise Plan (“ESPPPreviously passe
by our Board, which increases the number of shassrved for use under the ESPP by 1,000,000 sh&id®ut stockholder approval of the
proposed increase, there are 955,713 shares remddarifuture purchases by employees under the EBSRIP February 28, 2011. Without
stockholder approval, once these remaining avalabares are issued, we would effectively be redum terminate the ESPP and any
employee contributions that remain will be refuntiethem.

When we first adopted the ESPP in 1996, a mami of 1,000,000 shares of common stock were redenr the plan. Subsequent
amendments by the Board and stockholders haveasedethe maximum number of reserved shares to 8@WAf stockholders approve this
proposal, the maximum shares available for the pitlrfurther increase to 9,900,000, leaving 1,995 shares available for future issuance
(based on shares issued under the ESPP as of BeB8j2011). We anticipate that these additiohates will provide our ESPP with
adequate shares through 2014.

Our Board is proposing to increase the nurobshares available under the ESPP to ensurettbg will be sufficient shares available for
employees to purchase. The ESPP is a vital eleafentr employees’ compensation and helps alignrtezest of our employees with you,
our stockholders. We also believe that the ESPBshed recruit and retain employees. See also “ExecGompensation — Compensation
Discussion and Analysis — Stock Purchase Plan.”

Summary of the Key Terms of the ESPP

Our ESPP, adopted as of February 1996, igdedito provide our employees with an opporturgtpurchase our common stock, aligning
their interests with our stockholders’ interestsatidition, with its partial matching provisionsetESPP provides additional compensation to
our employees. Our ESPP is administered by the @osgition Committee of the Board, which is compriseslessrs. McMichael, Decker
and Wettstein. In 2009, the term of the ESPP wéenebed by the stockholders until August 2015.

The ESPP provides that full-time employees elaygt to participate in the plan before the beigigrf each quarter. The employees may
elect to contribute up to 10% of their base salarhe plan either by payroll deductions or by maka cash payment prior to the end of each
guarter. At each quarter-end, we contribute an armegual to 75% of the employee’s contributions eodvert the combined funds into
shares of our common stock for the account of thpleyee calculated by using the current marketepaicthat time. The market price is
defined as the average closing price on the NY$Ehiten trading days prior to the issue dateaddition, we pay the income tax on the
Company matching portion for employees that are éertain salary grade or “tier,” which usually sists of first-line personnel and entry-
level positions.

To date, we have issued both new, previousigsued shares of common stock and shares of tyestaiek to our employees under the
ESPP, although since late 2003 we have only usedury shares. The shares of common stock ardohadr transfer agent for the employ
for one year after issuance, after which time tngleyee is able to sell the shares at his or rsareiion. Even though the employee may not
sell the shares during the first year, the shareéudly vested at the time of issuance. If an esgypek is terminated for any reason prior to the
guarter-end or makes an election to withdraw dutiegquarterly period, any contributions made hghsemployee during the quarter are
refunded, without interest, and such employee dogseceive our matching contribution.

As the shares are not subject to a vestingition upon issuance, there are no provisions fotange of control in the ESPP. Any change
in the capitalization of our Company such as stligldends, stock splits, mergers, etc., will bestalinto account at the time of issuance at
each quarter-end.
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Summary of Shares Available for Grant and Outstanding Awards Under All Other Equity Compensation Plans

We have two stock compensation plans. Thegien has been in existence since 1995 (the “F388") and expired in August 2005
(although options granted under the 1995 Plan poidinat time can remain outstanding for up to &8rg). The 1995 Plan provided only for
the issuance of stock options, and in January 2085ssued stock options under the 1995 Plan tiletaal substantially all of the remaining
authorized shares. The second plan, the 2004 Om&tmck and Incentive Plan (the “2004 Plangs approved by stockholders in May 2C
At February 28, 2011, 10,001,065 shares were dlaifar issuance under our 2004 Plan. As of Felpr@8r 2011, 13,158,535 stock options
and stock appreciation rights (“SARs”) with a weigh average exercise price of $12.87 and a weightethge remaining term of 4.8 years
were outstanding under our two stock compensatimmsp Also as of February 28, 2011, there werda 66 3,589,673 unvested restricted
shares outstanding and 1,030,064 unvested perfaarsrare awards at the maximum level.

Board of Directors’ Recommendation

Although approval of this increase is not rieegh by NYSE regulations, our board has electegurésent it to the stockholders for
ratification. A majority of votes present in persamby proxy at the meeting will approve the ameadtnprovided that there is a quoru@ur
Board of Directors believes that our employee stocgurchase plan is an integral part of our overall ompensation plan and
recommends that you vote FOR the amendmentinless otherwise directed by a proxy marked tactirerary, it is the intention of
management to vote the proxies for the approvii@fimendment.

Proposal Five:

Ratify the Appointment of PricewaterhouseCoopers LIP as Independent Registered Public Accounting Firm

PricewaterhouseCoopers LLP has been our imdigme registered public accounting firm for eacltheflast seven years. It is the
recommendation of our Audit Committee to appoimiito serve as the independent registered puldimuating firm of the Company until
the next annual meeting of the stockholders araitborize the Audit Committee to approve their rapmation as such. A representative of
PricewaterhouseCoopers LLP is expected to be praséime meeting, will be available to answer gioest and will be afforded an
opportunity to make a statement, if desired.

Board of Directors’ Recommendation

Based on the recommendation of our Audit Cotte@mjour Board of Directors recommends that stockholdersote FOR the
appointment of PricewaterhouseCoopers LLP as our ilependent registered public accounting firm.

GOVERNANCE OF THE COMPANY

The business, properties and affairs of them@any are managed by the Chief Executive Officeleaithe direction of the Board of
Directors. The Board has responsibility for estthtig broad corporate policies and for overall genfance and direction of the Company,
is not involved in day-to-day operations, excepttfee Company’s Chief Executive Officer, Mr. Ryklko&#embers of the Board keep
informed of the Company’s business by participatmBoard and committee meetings, by reviewing yses and reports sent to them
regularly, and through discussions with the Chieédutive Officer and other officers.

Board Leadership Structure

Currently, Wieland F. Wettstein serves as @han of our Board of Directors and Phil Rykhoekvesras our Chief Executive Officer.
Separating the positions of Chief Executive Offiaad Chairman of the Board allows our Chief Exaeu@fficer to focus on the day-to-day
leadership and performance of the Company, whidevatg the Chairman of the Board to lead the Baarids fundamental role of providing
advice and oversight to management.

The Board does not have a policy as to whetteChairman of the Board should be a nhon-managediector or a member of
management. Instead, the Company’s Corporate GaneenGuidelines allow the Board the flexibilityselect the best director to serve as
Chairman of the Board at any given time, regardbdésghether the director is an independent director

Between June 30, 2009 and October 6, 2010\WWttstein and Mr. Roberts served as Co-ChairmeheoBoard. On the latter date,
Mr. Roberts resigned his positions as Co-ChairnfaheBoard and Chief Strategist of the Companylaechme a director of the Board and
geological advisor of the Company in conjunctiothwiis assumption of the role as the rexecutive Chairman of the Board of Directors
newly-formed private equity-funded oil and natugak entity.
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The Board recognizes that no single leaderstigcture is right for all companies, and depegdin the circumstances other leadership
structures might be appropriate. The Board beli¢vesurrent leadership structure is effective apropriate, allows for a separation of
executive powers, provides an experienced Chaimmidgmwhom the Chief Executive Officer can discussuies facing the Company, and g
a significant voice to non-management directors.

Corporate Governance Guidelines

The Board has adopted corporate governanceljngs that address significant issues of corpggatvernance and set forth the procedures
by which the Board carries out its responsibilitiBmong the areas addressed by the guidelinesiretat qualifications, their
responsibilities, Board committee responsibilit@siection and election of directors, director cemgation and tenure, director orientation
continuing education, access to management, suongganning and management development, Boardingsetand Board and committee
performance evaluations. The Board’s Nominatingf©omte Governance Committee is responsible forsassgand periodically reviewing
the adequacy of these guidelines. The guidelinesiaailable on the Company’s website at www.denlsorgunder the “Investor Relations
— Corporate Governance” link. The Company will pae/ia printed copy of the guidelines free of chaoggtockholders upon request to
Laurie Burkes at our corporate headquarters.

Risk Oversight

The Board of Directors takes an active roleverseeing management of the Company’s risks grits reviews of risks associated with
our operations and strategic initiatives, both asard and through Board committees. For examipéeAudit Committee reviews and
discusses with management our major financial risicduding any risk assessment or risk managempelities. The Audit Committee
receives regular reports regarding enterprisefrigk our Internal Audit Department and managementiaforms the Board through regular
committee reports. In addition to receiving regukgorts from the Audit Committee concerning outeeprise risk, the Board of Directors
routinely discusses enterprise risk with managerardtthe Internal Audit Department. The Board a€biors also reviews information
concerning other risks through regular reportgo€ommittees.

Director Independence

The guidelines provide that at least a majarfithe members of the Board must be independergguired by the NYSE corporate
governance listing standards. The Board has affively determined that all nominees for directoithithe exception of Mr. Rykhoek, the
Company’s CEO, and Mr. Roberts, the Company’s ggo#b advisor, qualify as independent directorsarrttiese standards based on its
review of all relevant facts and circumstances.

Code of Conduct and Ethics

The Company has a code of conduct and ethatsapplies to its officers, employees and directdhis code assists employees in resol
ethical issues that may arise in complying with B@y’s policies. The Chief Executive Officer, Semitice President and Chief Financial
Officer, and Vice President and Chief Accountindi€fr are also subject to the Code of Ethics fari@eFinancial Officers and Principal
Executive Officer. The purpose of these codes fgdmote, among other things:

» ethical handling of actual or apparent conflictsnvérest;

» full, fair, accurate and timely disclosure irirfds with the United States Securities and Exch&@wgamission (“SEC”) and in other
public disclosures

» compliance with the law and other regulatic

» protection of the Compa’s assets

» insider trading policies; ar

e prompt internal reporting of violations of the csc

Both of these codes are available on the Cogipavebsite at www.denbury.conunder the “Investor Relations — Corporate
Governance” link. The Company will provide a prihigopy of these codes free of charge to stockhshldbo request them. Any waiver of
these codes with respect to executive officersdurattors of the Company may be made only by ther8of Directors and will be disclosed
to stockholders on the Company’s website, alony aity amendments to these codes.
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Related Party Transaction Policy

Under the Company'’s related party transaqiolicy adopted in February 2007, information abmamsactions involving related persons is
to be assessed by the Nominating/Corporate Goveen@ommittee. Related parties include the Compadiyectors and executive officers
well as immediate family members of directors axelcaitive officers and beneficial owners that hdld &r more of our common stock. If the
determination is made that a related party hastamahinterest in any Company transaction, thenNleominating/Corporate Governance
Committee would review the transaction, approveatify it, and the transaction would be required#odisclosed in accordance with the ¢
rules. The written policy relating to the NominatiGorporate Governance Committee’s review and agbaf related party transactions is
available on our website at www.denbury.coamder the “Investor Relations — Corporate Goveced link. The Company will provide a
printed copy of the related party transaction poliee of charge to stockholders upon request taieaBurkes at our corporate headquarters.

Communication with the Board

The Board has approved the process that sbbadas or other interested parties may use in ctinththe members of the Board. All
parties wishing to communicate with the Board sti@ddress letters to:

Denbury Resources Inc.
Attn: Corporate Secretary
5320 Legacy Drive
Plano, TX 75024

In addition, interested parties may e-mail@wporate Secretary and Board members at: sep@tinbury.comAll such
communications will be forwarded by the Corporagergtary directly to the Board.

Wieland Wettstein, our Chairman of the Boasdhe presiding director at the meetings of nomaggment directors; to contact him please
address your letters to:

Denbury Resources Inc.

Attn: Chairman of the Board of Directors
5320 Legacy Drive

Plano, TX 75024

Identification of Director Candidates

Our Nominating/Corporate Governance Committeesponsible for identifying and reviewing directandidates to determine whether
they qualify for and should be considered for mersihi@ on the Board. The Nominating/Corporate Goarce Committee has not establis
a specific minimum or maximum age, education, yedexperience or specified types of skills forgntal director candidates, but in
general, consideration is given to the candiddiasiness and professional backgrounds, and the dt@areaeeks candidates with outstanding
integrity, achievements, judgment and other skitld experience that will enhance the Board’s attititserve the long-term interests of
stockholders. The Board and the Nominating/Corgo@tvernance Committee aim to assemble a divecsg@f Board members and
believe that no single criterion such as gendenioority status is determinative in obtaining dsigr on the Board. The Board defines
diversity as differences of viewpoint, professioagperience, education and skills such as servingtloer public company boards, the bale
of business interest and experience of the caral@tompared to the incumbent or other nominatedtdrs, and the need for any particular
expertise on the Board or one of its committeesmidlers of the Board will be asked to submit reconstaéinns when there is an opening or
anticipated opening for a director position. Therimating/Corporate Governance Committee may alsousside sources or third parties to
find potential Board member candidates, and silgilaay use the services of outside sources omrd farty to identify, evaluate or assist in
identifying or evaluating nominees brought to tregtention.

The Nominating/Corporate Governance Commitilealso consider director candidates recommertaethe stockholders. For the 2012
annual meeting of stockholders, any such recommiamdshould be submitted in writing on or beforecBmber 20, 2011, to permit adequate
time for review by the committee. The recommendeasbould also provide the reasons supporting aidatels recommendation, the
candidate’s qualifications, the candidate’s consetieing considered as a nominee, and a way tiaciothe candidate to verify his or her
interest and to gather further information, if nesagy. In addition, the stockholder should subnfdrimation demonstrating the number of
shares he or she owns. Stockholders may send reeodations for director candidates to the addres=diabove undé&ommunication with
the Board. Stockholders who wish to nominate an individaetlte Board must follow the advance notice andratbguirements of the
Company’s Bylaws.
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BOARD MEETINGS, ATTENDANCE AND COMMITTEES

The Board met 14 times during the year endeckihber 31, 2010, including telephone meetingsdifdictors attended at least 75% of the
meetings held. The Board took all other actionsibgnimous written consent during 2010. In additadhdirectors attended at least 75% of
all meetings of each of the committees on whicly 8erved. Mr. Wettstein, Chairman of the Boarded@s chairman of each Board meeting.

At each in-person meeting, the Board holdex@tutive session with only the non-management®Bo@mbers. Mr. Wettstein, Chairman
of the Board, was elected by the independent Boeghbers to chair the executive session.

The Company encourages the directors to attendnnual meeting of stockholders, but does aeé¢ la policy that all of the directors must
be present. All of the directors attended last ‘ge@mmnual meeting of stockholders. The Board ha&wdit Committee, Compensation
Committee, Reserves Committee and a NominatingtZatp Governance Committee.

On occasion, the Board appoints other comastte deal with certain matters.

Audit Committee Report

The Audit Committee is currently comprisedair outside independent directors, Messrs. Bebtdgther, Stein and Wettstein, with
Mr. Stein currently acting as Chairman. The purpafsie committee is to appoint, oversee, compersadl evaluate the Company’s
independent registered public accounting firm daedG@ompany’s internal audit function, and to prevéssistance to the Board in fulfilling its
oversight responsibility with respect to:

» the integrity and quality of the Comp¢'s financial statement

» evaluation of the internal controls of the Compe

» the performance of the Comp¢'s internal audit function and its independent tegél public accounting firn
» the independent registered public accounting’s qualifications and independen

« compliance by the Company with legal and regulateguirements

« evaluating whether the Company has effective psaEsefor business risk assessment and risk manageand
» compliance with the Compa’s code of conduct and ethit

The Audit Committee meets regularly with fica& management, the Company’s Director of Intefadit and the independent registered
public accounting firm to review financial repogiand accounting and financial controls of the Canyp The Audit Committee reviews and
gives prior approval for fees and nandit related services of the independent regidtpublic accounting firm. The Director of Interralidit
and independent registered public accounting fiirhave unrestricted access to the Audit Committeg meet with the Audit Committee
without management representatives present tosidbie results of their examinations and theiriopig The Audit Committee has the
power to conduct internal audits and investigatioaseives recommendations or suggestions for @saimgaccounting procedures, and has
the power to initiate or supervise any special gtigations it may choose to undertake. Each ykarAudit Committee recommends to the
Board an independent registered public accounting fThe Audit Committee met eight times during @pihcluding telephone meetings.

The NYSE and the SEC have adopted standatis@gpect to independence and financial experiehttee members of the Audit
Committee. The standards require that all of thenbers of audit committees be independent and lilegtdll be able to read and understand
fundamental financial statements, including balasteeets, income statements and cash flow staterfeidtionally, at least one member of
the committee must be deemed to be the “audit ctt@eniinancial expert.” The financial expert mustkmowledgeable in the application of
generally accepted accounting principles, the wstdading and preparation of financial statememtspanting for estimates, accruals and
reserves, internal accounting controls and audhitroitee functions. Such knowledge is to have bd#aioed through past education and
experience in positions of financial oversight. IBdtr. Stein and Mr. Wettstein have such experieantd have been designated as “audit
committee financial experts.” All members of thedtuCommittee satisfy the criteria for both indegence and experience.

The Audit Committee reports to the Board araittivities and findings. The Board adopted atemicharter for the Audit Committee in
2000 and last amended it in March 2011 to incorgochanges in several administrative provision® dlarter is available on our website at
www.denbury.cormunder the “Investor Relations — Corporate Govereatiok. We will send stockholders a printed copittte Audit
Committee written charter, without charge, uporues to Laurie Burkes at our company headquarters.
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The Audit Committee reports as follows witlspect to the Company’s 2010 audited financial statgs:
» The Committee reviewed and discussed with managetineiCompan’s 2010 audited financial statemer

e The Committee discussed with the independenstexgid public accounting firm, PricewaterhouseCoope&P, the matters required
to be discussed by SAS 61, as modified or suppléedemwnhich include matters related to the condfithe audit of the Company’s
financial statement:

* In accordance with the applicable requirementhefPublic Company Accounting Oversight Board, @toenmittee has received
written disclosures and the letter from the indejgen registered public accounting firm in accordawith its communications with
the Audit Committee concerning independence andilsasissed with the independent registered pubtownting firm its
independence from Denbut

» The Committee reviewed the Comp’s adherence to Section 404 of the Sart-Oxley Act of 2002 and related regulatio

» Based on review and discussions of the Compat19 audited financial statements, including mameag#’s discussion and
analysis of financial condition and results of @iiems, with management and the independent regisfublic accounting firm, the
Audit Committee approved Denbury’s audited finahstatements and management’s discussion and @afyinancial condition
and results of operations for inclusion in the Camy's 2010 Annual Report on Form-K; and

» The Committee performed other matters as set forthe Audit Committee Charte

The Audit Committee
Randy Stein, Chairman
Michael L. Beatty
David I. Heather
Wieland F. Wettstein

Compensation Committee

The Compensation Committee is comprised @&eluutside independent directors, Messrs. Decketist®in, and McMichael, with
Mr. McMichael acting as its Chairman. The purposthe Compensation Committee is to provide assigtdo the Board in discharging its
responsibilities relating to the compensation agdetbpment of the Chief Executive Officer and otb#icers, and to oversee and administer
equity and other compensation and benefit plarh,ding:

« recommending to the Board the design of an olveoahpensation program and structure for the Compaua reviewing the program
annually, recommending to the Board overall saliacyeases, bonuses and other annual compensatibpraposing modifications
the compensation program as deemed neces

e reviewing and approving corporate goals and dbjes relevant to the Chief Executive Officer’'s qoensation and evaluating the
Chief Executive Officer's performance in light dieise goals, and determining and recommending tBdhed his compensation in
light of this evaluation as well as reviewing arttisg compensation details of all key senior exiges and elected corporate offic
on an annual basi

* recommending to the Board the adoption or amentloighe Company'’s equity-based and other incentvmpensation plans, and
approving, administering and granting awards utigese plans; an

* reviewing and discussing with management the emrsation discussion and analysis and preparingablishing an annual report
on executive compensation, both of which are inetlioh this proxy statemer

The Compensation Committee is granted theoaitytto delegate any of its responsibilities tbsommittees, as it deems appropriate.
During the fourth quarter of each year, managemmnews the entire Company’s compensation, basgg@@mmendations from their
subordinate managers and supervisors, and makepasal to the Compensation Committee for its i@aed approval. The specific
responsibilities of the Compensation Committeeideatified in its charter, which is available ort@ompany’s website at
www.denbury.comunder the “Investor Relations - Corporate Goverpalink. We will send stockholders a printed copy loé iCompensatic
Committee charter, without charge, upon requekataie Burkes at our company headquarters. The @osgiion Committee met six times
during 2010.
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Reserves Committee

In February 2008, the Board created a Resé&Tweesmittee which assumed the duties of the Audin@®ittee related to the oversight of the
Company’s independent petroleum engineers. Thigwitiee currently consists of Messrs. Heather, Mdied and Decker, with Mr. Heather
acting as chairman. The purpose of the Committé® govide assistance to the Board in fulfilling @versight responsibility with respect to:

» the performance of the Comp#¢s independent petroleum engine
» the independent petroleum engir's qualifications and independence; i
» the calculation and reporting of the Comg’s oil and natural gas reserv

The Reserves Committee met twice during 20Dam other occasions as part of the full BoardtmgeThe specific responsibilities of 1
Reserves Committee are identified in its chartdrictvis available on the Company’s website at wvanlsliry.conunder the “Investor
Relations — Corporate Governance” link. We will destockholders a printed copy of the Reserves Cdtmencharter, without charge, upon
request to Laurie Burkes at our company headqsarter

Nominating/Corporate Governance Committee

The Nominating/Corporate Governance Committerirrently comprised of Messrs. Beatty, Greend, &tein, with Mr. Beatty acting as
chairman. All of the members of the Nominating/CGugie Governance Committee are independent undédYISE corporate governance
listing standards. The purpose of the Committée jwovide assistance to the Board in dischargmgeisponsibilities for ensuring the
effective governance of the Company, including:

. identifying individuals qualified to become membefthe Board

. recommending to the Board the director nomineeghi®annual meeting of stockholders or for appoénttiby the Board if a vacan
occurs between annual meetin

. seeking to maintain the independence and quallitye Board through an annual self-evaluation @rdpliance with applicable laws
and regulations for each director and committee been

. developing and recommending to the Board adoptiats @arious codes of conduct, ethics, and govwacaajuidelines
. monitoring and developing the necessary trainimgiéw and existing Board membe

. recommending to the Compensation Committee dirextompensation and benefits for directors on an alnpasis

. reviewing related party transactions; ¢

. reviewing the Compar's proxy statement prior to its publicatic

The specific responsibilities of the Nomingti@orporate Governance Committee are identifieitsiocharter, which is available on the
Company'’s website at www.denbury.camder the “Investor Relations — Corporate Govereéafiok. We will send stockholders a printed
copy of the Nominating/Corporate Governance Conaaittharter, without charge, upon request to L&Ruikes at our company
headquarters. The Nominating/Corporate Governaworendittee met twice during 2010 and on other oceeséas part of the full Board
meeting. Also, sellentification of Director Candidates

COMPENSATION OF DIRECTORS

Directors’ Fees

We provide both cash and equity compensatia@ll tof our non-employee directors so as to attraotivate, and retain experienced and
knowledgeable persons to serve as our directorscapbmote an identity of interest between ouediors and you, our stockholders.

In 2010, our directors were paid an annuainetr fee of $60,000 plus $2,000 per Board meeditended, $1,000 per telephone conference
attended and $1,000 for non-committee meeting®woiecences attended as part of their duties asaadBwr committee member. The Board
meeting attendance fees also apply to any commitesging if they occur on a different date thanBloard meetings. We also reimburse our
non-employee directors for out-pbcket travel expenses in connection with each @oaeting attended. The Chairman of the Compenms
Committee is also paid an additional fee of $10,080year, and the additional fee for Mr. Wettstgnving as Chairman of the Board is
$100,000 per year. Mr. Roberts received a fee 87800 for serving as Co-Chairman and Chief Stisted the Company for the first three
quarters of 2010 and received a fee of $50,008iforole as a director during the fourth quarte@10. The Chairman of the Audit
Committee is paid an additional fee of $30,000y@ar and all Audit Committee members are paid aitiadal annual retainer of $5,000 for
serving on the Audit Committee. Directors may aksceive an additional $5,000 per year fee for periog special services. In March 2010,
each non-employee director received 4,747 sharesstificted stock and 4,515 SARs, which restristeares and SARs both vested in
March 2011, one year from the date of grant.
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The Nominating/Corporate Governance Commitiesd Longnecker & Associates in 2010 to perfordiractor compensation review
utilizing the same peer group of companies utilifmydhe 2010 executive compensation review (setadu discussion dxecutive
Compensation — Compensation Discussion and Anatydisdependent Compensation ConsuljaBased on the analysis prepared by
Longnecker & Associates and other supplementaldidbs prepared by the Company’s management, thaérdding/Corporate Governance
Committee recommended that board compensatiorOfbt Be targeted at approximately 60% of the ardteigh peer group’s board
compensation levels. As a result of the board corsatEon review, the following changes were madedard compensation for 2011

. The annual retainer paid to the Chairman of tam@ensation Committee has been increased from @1 @&r year to $12,000 per
year; anc

. Equity granted to directors will consist solefyrestricted stock instead of restricted stock 8AdRs, as in prior years, and the value
of equity compensation will increase by approxirha$16,900 per year, from approximately $114,10@gproximately $131,000 p
year.

In addition to his receiving the same compensai®ihe other directors for 2011, Mr. Roberts is &lsing paid $35,000 per year for his
services as an employed geological advisor. Akeothirector retainers and fees will remain the séon011. In January 2011, each non-
employee director received 6,961 shares of restristock which vest one year from the date of gfeimt Company has established stock
ownership guidelines for its directors (d&eecutive Compensation — Compensation Discussidiaalysis — Objectives and Philosphy
All restricted shares vest upon death, disabilita change of control.

We adopted a Director Compensation Plan effeduly 1, 2000, for a term of ten years, and afedrthe plan in May 2005 to remove any
deferred compensation aspects of the plan, whigbcs had not been used by any director sincel@ptaon. The Board further amended the
plan in February 2009 to extend the term of the jid& an additional five years to July 2015. Theddtor Compensation Plan allows each
non-employee director to make a quarterly elediioreceive his or her compensation either in cash shares of our common stock. The
number of shares issued to a director who eleatsamive shares of common stock under the Dirégtonpensation Plan is calculated by
dividing the director fees to be paid to such dweby the closing price of the Company’s commatkton the date the fees are payable,
which is the last day of each quarter. We havervese400,000 shares for issuance under the Dir€xtarpensation Plan, for directors who
elect to receive their compensation in stock, andfaebruary 28, 2011, had 210,430 shares rengaanviailable under the plan.

2010 Director Compensation Table

Fees Earned o Stock All Other

Director Paid in Cash(®) Awards () SARs®) Compensation®) Total

Wieland F. Wettstei $ 194,00( $ 76,66¢ $37,42¢ $ 23z $308,32!
Michael L. Beatty®) 105,99: 76,66¢ 37,42¢ 14,73: 234,82(
Michael B. Decke®) 83,99¢ 76,66 37,42¢ 23z 198,32(
Ronald G. Green®) 82,99¢ 76,66¢ 37,42¢ 23z 197,31
David I. Heathe 103,00( 76,66 37,42¢ 14,73: 231,82t
Gregory L. McMichae 95,00( 76,66« 37,42¢ 21,76« 230,85
Gareth Robert®) 237,50( — — 21,76¢ 259,26:
Phil Rykhoek® — — — — —
Randy Steir 125,00( 76,66¢ 37,42¢ 13,40¢ 252,49¢

(1) Represents fees earned for services as a diraatioigd?010, including the annual base retainemfes chairmanship or membership 1
associated with service on the Board or any coramitif the Boarc

(2) Represents the fair value of restricted sgrelinted during 2010, which was the fair marketigadf the stock on the date of grant. These
awards include awards made pursuant to our 2004 Plather discussion regarding the underlying d&#s included in Note 8 to the
Company’s audited financial statements for the yealed December 31, 2010, included in the Compakiyraial Report on Form 1K-
filed with the SEC on March 1, 201
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(3)

(4)
()

(6)

(7)

Represents the fair value of stock-settledRSAranted during 2010 using the Black-Scholeogiricing model as of the date of grant.
These awards were made pursuant to our 2004 Rlatielf discussion regarding the underlying awardduding assumptions, is
included in Note 8 to the Company’s audited finahstatements for the year ended December 31, 2@dQded in the Company’s
Annual Report on Form -K filed with the SEC on March 1, 201

Represents insurance premiums paid for mkdieatal, vision and/or life insurance coveragedidal insurance premiums paid for
2010 were $13,330 for Messrs. Beatty and Heatli&,688 for Messrs. McMichael and Roberts and $12{06Mr. Stein.

Fees earned represent amounts paid in castbhalk pursuant to our Director Compensation Fiém Beatty received 6,404 shares of
stock in lieu of $105,994 in cash. Mr. Decker reedi4,694 shares of stock in lieu of $77,380 irhcsr. Greene received 5,020 shares
of stock in lieu of $82,994 in cas

The compensation above reflects Mr. Rob&®4'0 compensation for serving as Co-Chairman oBtherd of Directors until October 6,
2010 and as a director thereafter, and does nltda@mounts paid to him as Chief Strategist of@bepany until October 6, 2010 and
a geological advisor thereafter. Beginning in 20M1L, Roberts will be compensated as a directohingame manner and amount as
other no-executive members of the Board of Direct:

Mr. Rykhoek, Chief Executive Officer of Demgujoined the Board as a director on Decembe2060, and is not compensated
separately for serving as a director. All compeonsgpaid to Mr. Rykhoek is reported in tSummary Compensation Talon page 36
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Director 2010 Outstanding Equity Awards at Year-End

Option Awards Stock Awards
Number of Number of
Securities Securities
Underlying Underlying Market Value of

Unexercised Option: Unexercised Option: Number of Shares o  Shares of Stock

#

Option Exercise Option Expiration Stock That Have No

That Have Not

Director Exercisable Unexercisable Price ($) Date Vested (#) Vested ($)
Wieland F. Wettsteil 12,00( $ 6.927¢ 1/3/201*
6,00( 13.515( 2/22/2011
6,48¢ 12.970( 1/2/201¢
4,5151) 16.150( 3/11/201°
2,40 $ 45,81¢
4,7473) 90,62(
Michael L. Beatty 6,48¢ $ 12.970( 1/2/201¢
4,5151) 16.150( 3/11/201 4,80(4 $ 91,63:
4,7473) 90,62(
Michael B. Decke 6,48¢ $ 12.970( 1/2/201¢
4,515 16.150( 3/11/201
4,80(4 $ 91,63:
4,7473) 90,62(
Ronald G. Green 12,00( $ 6.927¢ 1/3/201
6,00( 13.515( 2/22/2011
6,48¢ 12.970( 1/2/201¢
4,5151) 16.150( 3/11/201
2,40 $ 45,81¢
4,7473) 90,62(
David |. Heathe 12,00( $ 6.927¢ 1/3/201"
6,00( 13.515( 2/22/2011
6,48¢ 12.970( 1/2/201¢
4,5151) 16.150( 3/11/201°
2,402 $ 45,81¢
4,7473) 90,62(
Gregory L. McMichae 12,00( $ 6.927¢ 1/3/201
6,00( 13.515( 2/22/2011
6,48¢ 12.970( 1/2/201¢
4,5151) 16.150( 3/11/201
2,402 % 45,81¢
4,743 90,62(
Gareth Robert®)
Phil Rykhoek®)
Randy Steir 12,00( $ 6.762¢ 1/21/201!
6,00( 13.515( 2/22/2011
6,48¢ 12.970( 1/2/201¢
4,5151) 16.150( 3/11/201
2,402 $ 45,81¢
4,7473) 90,62(
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1)
(2)
(3)
(4)

(5)

(6)

These stoc-settled SARs cliff vested 100% on March 11, 2011 gear after the date of gra
These shares of restricted stock cliff vested 1@@%8anuary 7, 2011, three years after the datecot
These shares of restricted stock cliff vested 1@0@arch 11, 2011, one year after the date of g

These shares of restricted stock vest on Decenthe@x0lL1 and 2012, at the rate of 2,400 shareswaated stock per year. In additior
the foregoing vesting provisions, all of these ated shares will vest upon a holder’s death ombilisaor a change of control of the
Company

During 2010 until October 6, 2010, Mr. Rolseserved in a dual capacity as both the Chief &jistt of the Company and as Co-
Chairman of the Board of Directors and did not hee@ny director equity compensation. Mr. Robegtains certain equity awards he
received as Chief Executive Officer of the Comparigr to his resignation from that office on Jurli 3009. Effective October 6, 20
Mr. Roberts resigned as Co-Chairman of the Boaddraw serves in a dual capacity as geological adtgssthe Company and as a
director.

Mr. Rykhoek, Chief Executive Officer of Demgujoined the Board as a director on Decembe2060, and is not compensated
separately for serving as a director. All compeonsgpaid to Mr. Rykhoek is reported in tSummary Compensation Talon page 36
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table lists, as of February 2811, the stockholders of which we are aware thaeficially owned more than 5% of our
issued and outstanding common stock and the constock held by our executive officers and directordividually and as a group to our
knowledge solely based upon public filings. Unlegserwise indicated, each stockholder identifiethimtable is believed to have sole voting
and investment power with respect to the sharesflmaly held. The table includes shares that waarguirable within 60 days following
February 28, 2011 under our 1995 Plan and 2004 Plan

Beneficial Ownership of
Common Stock as o
February 28, 2011

Percent of
Name and Address o Shares
Beneficial Owner Shares Outstanding
Wieland F. Wettstei 215,10¢ M@ s
Michael L. Beatty 59,85( ® *
Michael B. Decke 55,01¢ ® i3
Ronald G. Green 4,136,09! (OC) 1.0%
David |. Heathe 113,75: G &
Gregory L. McMichae 60,95: @ *
Gareth Robert 2,264,91 (©)(7) s
Randy Steir 94,01t @ *
Phil Rykhoek 769,41! (®)(9) @
Ronald T. Evan 882,48 ®) *
Mark C. Allen 606,06: ® i3
Robert Corneliu 265,48¢ ®) *
H. Raymond Dubuissa 447,89: ®) &
All of the executive officers and directors as awgr (14 persons 10,087,80 10 2.5%
Capital World Investor 43,852,30 1y 10.9%

33 South Hope Stre
Los Angeles, CA 9007

BlackRock, Inc. 28,675,32 (12) 7.2%
40 East 52nd Stre
New York, NY 1002z

FMR LLC 27,387,60 (13) 6.8%
82 Devonshire Strel
Boston, MA 0210¢

(1) Includes (a) 4,747 shares of unvested restrimb@tmon stock which vested on March 11, 2011, (® 5 shares of unvested restricted
common stock which vest on January 7, 2012 (c)ARdiock options that are currently exercisable12J489 SARs that are currently
exercisable and (e) 4,515 SARs that became exbleisa March 11, 2011. In addition to the foregoiegting provisions, all of these
awards will vest upon a holc's death or disability or a change of control of @@mpany

(2) Includes 90,072 shares of common stock held byWttsteir s spouse

(3) Includes (a) 4,800 shares of unvested restrimb@imon stock which vest on December 12, 2011 aa@,24t the rate of 2,400 shares per
year, (b) 4,747 shares of unvested restricted camstaxk which vested on March 11, 2011, (c) 6,96&ress of unvested restrict
common stock which vest on January 7, 2012, (B%3ARs that are currently exercisable, and ()3 $ARs which became
exercisable on March 11, 2011. All of these awavillsvest upon a hold¢'s death or disability or a change of control of @@nmpany

18




Table of Contents

(4)

()
(6)

(7)

(8)

Includes 80,600 shares of common stock held hyQvieene’s spouse in her retirement plan and 20126hares held by Tortuga
Investment Corp., which is solely owned by Mr. GreeMr. Greene’s shares held by Tortuga Investr@enp. include 90,000 shares that
are pledged as security. Amount includes 1,000$b@0es on which Mr. Greene wrote a call option aréhh 2011 whereby the purchaser
(s) of the call option(s) can purchase the shawes Mr. Greene for $28 per share. The call optigpires in late November 201

Includes 73,041 shares of common stock held imalyarust of which Mr. Heather is a truste

Includes 223,320 shares of common stock held dnyrporation which is solely owned by Mr. Robe8812 shares held by his spouse
and 1,000 shares held by his minor child. Mr. Rtsbkeas 1,740,477 shares pledged as sec

Includes (a) 251,888 stock options and SARsdhaturrently exercisable or that become exerasafihin 60 days from February 28,
2011, (b) 25,996 shares of performance-based &woaihich the performance criteria have been metwhich vested on March 31,
2011, (c) 21,662 shares of unvested restrictek sthiich vested on March 31, 2011, (d) 6,961 shafesvested restricted stock which
vest on January 7, 2012, (e) 54,128 shares of teoiesstricted stock which vest on March 31, 2@1@i (f) 131,600 shares of unvested
restricted stock that vest ratably each Januamyn8il the final vesting upon the date of retiremeligibility. In addition to the foregoing
vesting provision, all of these shares will vesbphe holde’'s death or disability or a change of control of @@mpany

Includes the following shares of common stocksfaswn in the table below) for each respectiveviddial which they respectively have
the right to acquire pursuant to (a) stock optiand SARs that are currently exercisable or thabimecexercisable within 60 days from
February 28, 2011, (b) shares of performance-bsteett for which the performance criteria have beet and which vested on

March 31, 2011 (c) shares of unvested restrictecksthich vested on March 31, 2011, (d) sharesweésted restricted stock granted to
Phil Rykhoek, Ronald T. Evans, and Mark C. Allemjeh vest annually over the next two years on Bthef 2011 and 2012, (e) shares
of unvested restricted stock which vest on March2B81 2 (f) shares of unvested restricted commockdtrat vest on March 31, 2013,
(g) shares of unvested restricted common stockwhiia¢est on March 31, 2014 and (h) shares of wte@ restricted stock that vest
ratably between January 31, 2012 and the dateftiserdbecomes retirement eligible, which is upbe officer reaching a retirement age
between the ages of 60 and 65, depending on lerfigirvice. In addition to the foregoing vestingysions, all of these shares will vest
upon a holder’s death or disability or a changearitrol of the Company, with the exception of thares that vest on March 31, 2011;
March 31, 2012 and March 31, 2013 for Messrs. Rgkh&vans, Allen, and Dubuisson. These amountsianlyde shares related to
performanc-based awards if the performance period is comg

Phil Ronald T. Mark C. Robert H. Raymond
Rykhoek Evans Allen Cornelius Dubuisson
Stock Option: (a) 65,47 99,28¢ 123,22: — 203,82(
Performance-based Awards — Vested
on March 31, 201 (b) 77,361 77,36 54,02° 58,36( 29,39!
Unvested Restricted Stock — Vested
on March 31, 201 (©) 12,64« 12,64« 9,03¢ 12,64« 7,221
Unvested Restricted Stock — Vesting
on June 30, 201 (d) 3,39¢ 3,39« 1,24¢ — —
Unvested Restricted Stock — Vesting
on March 31, 201 (e) 34,931 34,937 29,52« 34,931 19,23:
Unvested Restricted Stock — Vesting
on June 30, 201 (d) 3,39t 3,39t 1,24¢ — —
Unvested Restricted Stock — Vesting
on March 31, 201 ) 38,381 38,38’ 26,65¢ 26,65¢ 12,79t
Unvested Restricted Stock — Vesting
on March 31, 201 (9) 40,53( 36,89: 24,04¢ 24,04¢ 9,62(
Unvested Restricted Stock —
Retirement Vestini (h) 163,33« 196,00: 101,99¢ — 29,75(
Total 439,45: 502,29t 371,00: 156,64° 311,83(

(9)

Mr. Rykhoek has 223,583 shares pledged as sedaritypersonal credit line under which no amourgsandrawn as of April 15, 201

(10) Our executive officers are those officers who, faslarch 9, 2011, fall within the definition of Ruli6a-1(f) of the Securities and

Exchange Act of 1934, and include our named exeeutificers and our Chief Accounting Officer. Shabeneficially owned by these
executive officers and directors as a group incl@e®50,690 shares of common stock which the diecafficers and directors as a
group have the right to acquire pursuant to stgatloas which are currently exercisable or whichdimae exercisable within 60 days
from February 28, 2011, (b) 1,346,799 shares dafictsd stock which vest over time, and (c) 310,%B38res to be issued pursuant to
performancesased awards for which (i) the performance perasllapsed and (i) that will vest within 60 days-ebruary 28, 2011. TI
maximum number of shares at February 28, 201 1cthat be issued to executive officers pursuanetdgomance share awards for
which the performance period has not lapsed is5A80shares
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(11) Information based on Schedule 13G/A filed with 8tC on February 14, 2011. Capital World Investtasres sole power to vote or to
direct the vote of 43,852,300 shares and sole ptoveispose or to direct the disposition of 43,888, shares

(12) Information based on Schedule 13G/A filed with 8C on February 4, 2011. BlackRock Inc. claims pol@er to vote or to direct the
vote of 28,675,325 shares and sole power to disposedirect the disposition of 28,675,325 sha

(13) Information based on Schedule 13G/A filed with 8tC on February 14, 2011. FMR LLC claims sole pawefote or to direct the vote
of 2,410,366 shares and sole power to disposediragot the disposition of 27,387,607 shares. Riylélanagement & Research
Company (“Fidelity”), a wholly-owned subsidiary BMR LLC, is the beneficial owner of 24,607,510 &%aas a result of acting as an
investment adviser to various investment compamigistered under Section 8 of the Investment Compeanh of 1940. Edward C.
Johnson Il and FMR LLC, through its control of Eiitly, and the funds each has sole power to dispb#ee 24,607,510 shares owned
by the Funds. The power to vote or direct the yptiiithe 24,607,510 shares directly owned by tldelify Funds resides with the Funds’
Boards of Trustee:

MANAGEMENT

The names of our officers, the offices heldhmm and the period during which such offices Haeeen held are set forth below. Each
officer holds office until his successor is dulgatd and qualified in accordance with our Bylaws.

Name Age Position

Phil Rykhoek 54 Director & Chief Executive Office

Ronald T. Evan 48 President & Chief Operating Offic:

Mark C. Allen 43 Senior Vice President, Chief Financial Officer, 3sarer & Assistant Secrete
Robert L. Corneliu 56 Senior Vice Presidel— Operations & Assistant Secrete
Dan E. Cole 58 Vice Presiden— Marketing

Bradley A. Cox 49 Vice Presiden— Business Developme

Greg Dovel 58 Vice Presiden— North Regior

H. Raymond Dubuissa 60 Vice Presiden— Legal

John Filiatrauli 45 Vice Presiden— CO 2Supply & Pipeline Operatior
Charlie Gibsor 52 Vice Presiden— West Regior

Jeff Marcel 49 Vice Presiden— Dirilling

Steve McLaurir 44 Vice Presiden— Chief Information Officel

Alan Rhoade: 46 Vice Presiden— Chief Accounting Officel

Barry Schneide 48 Vice Presiden— East Regiot

Whitney Shelley 43 Vice Presiden— Human Resource

Set forth below is a description of the busgexperience of each of our current officers.

Phil Rykhoeks a director and Chief Executive Officer of DenjauBiographical information for Mr. Rykhoek is inled undeProposal
One — Election of Directors.

Ronald T. Evansresident and Chief Operating Officer, is a regéxtéProfessional Engineer who joined us in Septerh®@9. Mr. Evans
served as Senior Vice President, Reservoir Engimgentil June 30, 2009. Before joining Denbury viees employed as a manager with
Matador Petroleum Corporation for 3 years and eygady Enserch Exploration, Inc. for 12 years irioaas positions. Mr. Evans received
his Bachelor of Science degree in Petroleum Engimgdérom the University of Oklahoma in 1984 and MBA from the University of Texas
at Dallas in 1995. Mr. Evans also served as afdiref ENP between August 2010 and December 20idGenesis Energy, L.P. between
May 2002 and February 2010.

Mark C. Allen,a Certified Public Accountant, is Senior Vice Pdesit, Chief Financial Officer, Treasurer and AssisiSecretary.
Mr. Allen served as Vice President and Chief AcdagnOfficer until June 30, 2009. Before joining miry in April 1999, Mr. Allen was
Manager of Financial Reporting for ENSCO Internagsiblncorporated from November 1996 to April 19B¢ior to November 1996,
Mr. Allen was a manager in the accounting firm dt® Waterhouse LLP. Mr. Allen also served as aaor of ENP between August 2010
and December 2010, and Genesis Energy, L.P. betiveen2006 and February 2010.
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Robert L. Cornelius Senior Vice President — Operations and Assissactetary, is an engineer and is responsible faispkcts of
production, drilling, facilities and operations amals over thirty years of relevant industry expesee Before joining us in September 2006,
Mr. Cornelius was Vice President of Operations wittd. Huber Corporation, a large privately-ownedchpany, beginning his employment
there in 1982. Mr. Cornelius graduated from Thevidrsity of Texas with a Bachelor of Science degmndeetroleum Engineering in 1977.
Mr. Cornelius served as a director of ENP betweagust 2010 and December 2010.

Dan E. Cole Vice President — Marketing, joined us in OctoR806. Prior to joining Denbury, Mr. Cole was Dirgcof the
Mississippi/Alabama Business Unit for Plains Maitgt LP, since April 2004, and Manager, Gulf Cdasgion for EOTT Operating, for the
prior eight years before its being acquired byri@afarketing. Mr. Cole has 30 years of marketingysportation and supply experience in
natural gas and crude oil industry. Mr. Cole reeditis Bachelor of Business Administration degreenfTexas A&M University in 1974.

Bradley A. CoxYice President — Business Development, joined ukaimuary 1999. Prior to joining Denbury, Mr. Coxsweanployed
with National Energy Group for two years where teswesponsible for reserves and acquisitions, asdemployed by Enserch Exploration,
Inc. for 11 years in various onshore and offshowgireeering positions. Mr. Cox received his BachelioScience degree in Petroleum
Engineering from the University of Oklahoma in 1985

Greg Dover, Vice President — North Region, has been with Deplior almost 14 years in various operations roRgor to coming to
Denbury, Mr. Dover had previous experience with €B8esources, Graham Resources and Petro-Lewis @tigpoin various operations and
reservoir engineering positions. Mr. Dover is aiseged Professional Engineer in the State of Taxasreceived his Bachelor of Science
degree in Petroleum Engineering from the UniversftyWyoming in 1979.

H. Raymond DubuissarVice President — Legal, joined Denbury in JulYp20Prior to joining Denbury, Mr. Dubuisson wasragticing
oil and gas attorney in the Houston area primamiplved in exploration and production transactieark, preparation of title opinions, and
negotiation and preparation of acquisition and sliiere agreements. He is licensed to practiceitative State of Texas, and has previously
served as Vice President of Land for Weber EnerngpQration and Quanah Petroleum in Dallas, as Goést District Land Manager for
Aminoil in Houston, and as Landman for Chevron emNOrleans.

John Filiatrault, Vice President — CQSupply and Pipeline Operations, joined DenburyineJ2010. Prior to joining the Company, his
career spanned 23 years in the energy industryNathral Gas Pipeline Company of America, El PasgpGration and Kinder Morgan in a
variety of assignments relating to engineering @perations. His most recent assignments were DireRisk Engineering and Director of
Gas Pipeline Operations with Kinder Morgan. Mrid&rault received his Bachelor of Science degre@iifl Engineering from Valparaiso
University in 1988, and his MBA from Samford Unigdy in 2001.

Charlie GibsonyVice President — West Region, is a registered Beié@al Engineer, who joined us in September 2DB2Gibson
served as Vice President, Reservoir Engineeringy fiugust 1, 2007 to March 31, 2008. Prior to jognDenbury, Mr. Gibson was employed
as a manager with Coho Resources for six yeargmmpbyed by Sun/Oryx for 14 years in various reserand production engineering
positions. Mr. Gibson received his Bachelor of Sceedegree in Petroleum Engineering from LouisiBizde University in 1981.

Jeff Marcel, Vice President — Dirilling, joined Denbury in 1986d served in a variety of operational roles pigdnis promotion to Vice
President — Drilling in March 2010. Prior to joigiidenbury, Mr. Marcel worked for Hunt Petroleum @anation, Rosewood Resources Inc.
and Placid Oil Company in various onshore and offstengineering and management positions. Mr. Magceived his Bachelor of Science
degree in Petroleum Engineering from LouisianaeSthtiversity in 1983.

Steve McLaurin Vice President — Chief Information Officer, joth®enbury in January 2011. Prior to joining DenhBteve was
previously a partner with PricewaterhouseCooperB,UBM and SolomonEdwardsGroup. Steve brings witth dver 20 years of experience
working with leading organizations and helping theranage their information technology solutions.dtéted his career as a systems analyst
at General Dynamics. Steve holds a Bachelor off8eielegree in Computer Science from Evangel Unityeaiad is a Certified Information
Systems Auditor (‘CISA’).

Alan Rhoadesyice President — Chief Accounting Officer, is a @féad Public Accountant. Before joining DenburyJaly 2003,
Mr. Rhoades was Assistant Controller for AmeradasHeorporation from 2001 to 2003, and held thatesposition for Triton Energy
Limited from 1996 until it was acquired by Amerddass Corporation in 2001. Prior to joining TritoneEgy Limited, Mr. Rhoades was a
manager in the accounting firm of KPMG LLP.
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Barry SchneiderYice President — East Region, joined us in SepterhB89. Prior to joining Denbury, Mr. Schneider vessployed as a
production engineer for Wiser Qil for six years dydConoco for nine years in various productiorgieeering and operation positions.
Mr. Schneider received his Bachelor of Science elegr Natural Gas Engineering from Texas A&M—Kinifjsvin 1985.

Whitney Shelleyyice President — Human Resources, joined us in Ndper 2009. Prior to joining Denbury, Ms. Shelleysviexecutive
Vice President of Human Resources for Bank of Ao#fjoining them in 2004, and prior to that wasi8eBDirector Human Capital Business
Solutions at Blockbuster. Ms. Shelley achievedMirosoft Certified Systems Engineer (‘MCSE’) cédation in 1994 and graduated with a
Bachelor of Science degree from the University oftN Texas in 1990.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

The following discussion and analysis containsestents regarding future individual and Company @eniance targets and goals. These
targets and goals are disclosed in the limited eghbf Denbury’s compensation programs and shoatde understood to be statements of
management’s expectations or estimates of resultther guidance. Denbury specifically cautionseastors not to apply these statements to
other contexts.

Executive Summary
During 2010, we completed several strategt@iives and reached several milestones:

» Acquired Encore Acquisition Compan”“Encore¢’), which established a new core area in the Rocky Nonmegion;

* Sold $1.5 billion of non-strategic Encore profeestincluding our interests in Encore Energy Ragri.P (“ENP”), to reduce debt,
which had increased in conjunction with our Encacguisition;

e Completed construction of our 325-mile Green Rigeand commenced injecting C@ransported by that pipeline into our Oyster
Bayou and Hastings Fields in southeast Te

e Acquired an interest in the Riley Ridge Fedemit{'Riley Ridge”) in Wyoming, a property that c@ins significant volumes of CO
2potentially available for use in our proposed fattertiary operations in the Rocky Mountain regi

e Sold our interests in Genesis Energy, L.P. andgeized a gain on the sales of $101.5 milli
» Commenced tertiary production at Delhi Field andkeul proved reserves of 29.5 million barrels ofapithat field;

» Increased our proved reserves in our Bakken Shajeby 33.4 million barrels of oil equivalent, 261%, to 46.7 million barrels of
oil equivalent; anc

* Increased our proved Czreserves by 27% to 8.0 trillion cubic fe

Thus, 2010 was a very active year and onetthasformed Denbury in many ways. Our agreemeattpire Encore was originally
announced on November 1, 2009 and was consummatithich 9, 2010. In late 2009, the Committee recaghthat significant incremen
work would be necessary to make the Encore acpnsitsuccess, and put in place a Company-widetiveefor 2010 under which each
employee could earn an incremental 25% of thegretiead bonus percentage for the successful integrafiEncore. Also, with the increased
size and expanded operations of the Company, then@itee expanded their normal executive compensatiview for 2010 and hired an
independent compensation consultant, Longneckesgogiates (“Longnecker”) to help analyze and makemmendations on the
Company’s peer group selection, conduct a completdysis of executive compensation against thatgreep and perform a change-in-
control analysis for our executive officers. Theadission below will discuss in detail our philosppégarding compensation of our executive
officers, the results of our analysis and the detaound specific compensation decisions.

Objectives and Philosophy

Our compensation policies are designed torerthat salary levels and compensation incentittesca and retain top level individuals in
key positions and are commensurate with each iddalis level of executive responsibility, the tygoed scope of our operations, and our
Company-wide financial condition and performance.

Our overall compensation philosophy is that:

* we pay base salaries at the level to attractretaih outstanding talent, generally targeted amntiedian level (60% for 2010) of
salaries of comparable compani

* long-term incentives are the main focus of executive mamsation
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« we encourage all employees to be stockholdersttertadign their interests with those of our stazklers; anc

« we reward employees primarily for the effort aadults of the team or Company as a whole, ratfear tompensating only for
individual performance

The components of our Company-wide compensatnsist of:

* competitive base salarie

e ahbonus plan for all employee

» long-term awards for all employees, but with higher antsdior our professional

» long-term awards that consist of a mix of defércash, SARs and time-vested restricted stock, avlilgher percentage of these long-
term awards being restricted stock for our managedsothers in critical role

» stock for our officers, of which one-third is cprised of restricted stock, one-third is compris€&$ARs settled in stock, and one-
third is comprised of performar-based stock

» for our executive officers that are part of thedstment Committee, a performance-based cash agféedtively increasing the
amount of compensation subject to meeting perfooaaniteria; ant

» astock purchase plan for all employe

We believe that our overall program has praeee an effective retention and motivation tawldur employees and management as
evidenced by our low employee turnover ratio. litespf the highly competitive environment that @mtly exists in our industry and the
demand for experienced personnel, our turnoverhaseaveraged only 3% per year during the lastyeews, excluding involuntary
terminations. We also believe that the combinatibbase salaries, discretionary annual bonuses sSreRtricted stock and performance-
based shares and cash for our executive officerddes a proper balance of compensation betweet-s&hm and long-term awards and
between cash and equity awards, with over halfalget related to long-term equity awards, an irtgmdrpart of our plan. We believe our
equity awards align our executives’ objectives wifitbse of our stockholders, with approximately ¢imed of those equity awards resulting in
value to the executive only if the stock price @ases (SARs) and another one-third tied to spemifiporate performance objectives. A
significant portion of total compensation (cash les) is also determined based on subjective peafice measures, assuring that our
executives focus on the entire business and nbisjplsted narrow statistical categories (see ndetailed discussions below).

We have a mix of vesting parameters associaiibdour equity awards, although for the execubt¥fécers, our annual recurring long-term
awards of time-based vesting restricted stock akidsSsest approximately three years from the daggrait. In the past, restricted stock
awards have vested over various periods, most tigdestween three and five years. For performaraget stock awards, beginning in 2009
we changed the performance period from a threeqye@od to a one-year performance period. We beltbis shorter vesting period is a
better way to evaluate the results of these awards.

During 2008, our Board adopted stock ownerghiplelines. Under our stock ownership guidelirdisofficers are expected to hold stock
with a value equal to three times their then anbaak salary, and directors will be expected td btick with a value of three times their
annual cash compensation. If an officer that i$ pour Investment Committee or a director hasymdtmet such stock ownership levels or
falls below such levels for a specified period, guédelines will provide that no shares of commtatk can be sold by that officer or director
(except in connection with tax withholding or adgrip exception granted by the Board) until sucimenship levels are reached. If an officer
that is not part of our Investment Committee hasyebmet such stock ownership levels or falls ivedoich levels for a specified period, the
guidelines will provide that such officer must iiatand hold at least one-third of any restrictearsh that vest until such ownership levels are
reached, unless a hardship exception is grantédebBoard.

We do not currently have a policy providing $pecific compensation penalties if we were regpiio restate our financial statements. The
only specific impact of this event would be a psidrdownward adjustment to our performance awandsto exceed 25%, based on the
subjective review by the independent directorswosf@ompensation Committee of our Board of Direc{tine “Committee”) (see
Performanc-based Shares and Cabklow), although such an event would also likefgetfthe more subjective cash bonuses awardedeby th
Committee each year which considers overall Compemformance and would likely affect the valuetsf £quity awards granted to our
employees pursuant to our stock purchase plan @d4l Rlan.

We believe it is important to have flexibility designing our compensation programs in a mathagrachieves our objectives. Under U.S.
federal income tax law, we cannot take a tax deolid¢or certain compensation in excess of $1 milleer year paid to our named executive
officers. However, performance-based compensatigefined in the Internal Revenue Code, is fullghuttible if the programs are approved
by the stockholders and meet other requirementsh&Ve designed certain aspects of our compensgattagram to meet performance-based
compensation criteria and maximize our tax dedietbmpensation. However, while we consider acdogrand tax treatment of certain
forms of compensation in the design of our compemsg@rogram, we choose to weigh all factors, dretéfore we have not adopted a policy
that limits our compensation options.

Although portions of our compensation progiam performance-based, we do not believe that@mupensation policies and practices for
our employees are reasonably likely to have a nahimiverse effect on the Company’s risk profile.
Independent Compensation Consultant

During 2010 the Compensation Committee engagednecker to serve as its independent compemsatiosultant. At the direction of t
Compensation Committee, Longnecker performed revi@hated to the Compa’s peer group selection, executive compensation



executive change-in-control value analysis. Thepents provided the Committee with comparative datalyses, conclusions and
recommendations that the Committee used in makingpimpensation decisions for 2010. The data peaviy Longnecker was primarily
taken from public peer company proxy statementsadiner SEC filings. The ultimate compensation denss for our named executive offic
are made by our Compensation Committee. Othertti@eervices mentioned above, performed at theestani the Compensation
Committee, and an analysis of the Company’s boadirectors’ compensation, prepared at the reqofetste Corporate
Governance/Nominating Committee of the Board, Lauiper provided no other services for the Compaomyngnecker had not provided
services to the Company prior to 2010.
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Prior to the 2010 compensation review, the @dtee had occasionally used a compensation camut review and analyze peer group
information, but did not do so in 2009. In prioraye, the Committee has used a combination of adbbaaed industry survey and data
obtained from a review of proxy materials from sested group of our peer companies. Managementwisaswe believe to be one of the
more complete compensation surveys for our indusihych is prepared by Effective Compensation, tpooated (“ECI”), selected primarily
because of its extensive listing of both employesitipns and industry entities. Due to the compnshe nature of the ECI survey, we
primarily use it to compare the base salaries, bes@and long-term compensation of our employedabgeasurvey includes almost all types of
positions for an oil and natural gas exploratiod production company. In the 2009 executive comaims review and in prior years, when
the Committee reviewed overall compensation forexacutive officers, it reviewed the data furnishgd=Cl, although it would typically
rely more heavily on compensation data extractechfpeer proxy materials, as the proxy materialkide more data regarding stock and
long-term compensation, the primary focus and erighaf our executive compensation program.

Peer Survey Group Selection

For our 2010 executive compensation reviewmdcated in the fall of 2010), the Compensation Caitesa requested Longnecker to pre|
a peer group selection analysis. The selectioreef pompanies was made from independent publiatiett oil and gas companies with
similar operations using several criteria, sucimasket capitalization, revenues, assets, enterpaise, EBITDA and production volumes.
Our peer group was comprised of 14 companies i 200 15 companies in both 2009 and 2008. Theviollp lists contain our peer group
companies for our 2010 and 2009 executive compiemsedviews with changes noted below. Our peer gmas the same in both 2009 and
2008, but was adjusted in 2010, based on recomrtiendeom Longnecker as Denbury’s operations amd shanged significantly following
the acquisition of Encore in early 2010.

2010 Peer Group 2009 Peer Group

Cabot Oil and Ga Berry Petroleum (b
Cimarex Energ Cabot Oil and Ga
Continental Resources ( Cimarex Energ

EQT Corporation (a Comstock Resources (
Forest Oil Encore Acquisition (c
Newfield Exploratior Forest Oil

Noble Energy (a Newfield Exploratior
Petrohawk Energy (¢ Pioneer Natural Resourc
Pioneer Natural Resourc Plains Exploration and Producti
Plains Exploration & Productic Quicksilver Resources (|
Range Resource Range Resource
Southwestern Enerc Southwestern Enerc
Ultra Petroleum (a St. Mary Land (b
Whiting Petroleun Swift Energy (b)

Whiting Petroleun

(2) Added to peer group in 201
(b) Removed from peer group in 20:
(c) Acquired by Denbury in 201!

Targeted Compensation
Our 2010 peer group review included an anslgsihe following major components:
* base salary
e target and actual total cas
* long-term incentives; an
» target and actual total direct compensat

Based on the Committee’s review and consohiatiith Longnecker, it determined that compensatibour executive officers should
approximate the 60 percentile of total compensation of the peer grevith the primary focus on long-term incentivesngoecker
recommended that the Company target a level higjiaer the median primarily because Denbury is ortbefarger companies among the
recommended 14 peer group companies. This is agelfanm the 2009 review in which the Committee teadeted pay toward the median
amounts for base salary and total compensation.
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Consistent with the Company’s overall emphagiseam work, our senior management generallytimmg as an executive committee,
which we refer to as our “Investment Committee.’r Gwestment Committee currently consists of PlykRoek, Chief Executive Officer;
Ronald Evans, President and Chief Operating Offidlarrk Allen, Senior Vice President and Chief Fiai@h Officer; and Robert Cornelius,
Senior Vice President of Operations. This groupews and approves almost all significant corpodsteisions as a group. Thus, we operate
on a less pyramidal basis than do most of our p&anssistent with this approach, compensation ofsenior management is more tightly
bunched and more consistent among our senior mareagdhan at most of our peers, and there is l@sance between our CE©Salary ani
that of other members of our senior management.nMreecompare our senior management’s compensatithrat of our peer group, we
compare it mostly on an aggregate basis ratherdgham individual basis. In practice, this mearad tie compare the total aggregate
compensation for our named executive officers ¢éoatgregate compensation for the top five execsiiveach company in our peer group,
rather than comparing individual positions. For fdtest compensation review in late 2010, in lighthe Company’s consideration of another
operational senior executive who will likely be addo the Company’s Investment Committee, we piilgnfocused on the aggregate
compensation of the Investment Committee, whichuthes the top four executives of the Company, angdmparison purposes, included an
additional senior executive with assumed compemsaiimilar to the other senior vice presidentsallocate the compensation among our
named executive officers, we compared the compiemsat our Chief Executive Officer and our Presidand Chief Operating Officer to the
survey 60h percentile compensation of the top two highest paitutives (with slightly higher compensationdar Chief Executive
Officer), and the compensation of our two senigepresidents, plus an assumed third senior viesigent, to the survey #0percentile
compensation of the third highest paid executivewfpeers. As a result of this approach, our naexedutive officers tend to have more
equal compensation among the group than most gi@ens and the compensation of our Chief Exec@iffieer tends to be lower than the
CEOs of our peers.

Generally, we target our base salaries t@ge than one-quarter of our executives’ total caregtion, with the remainder to be paid either
through bonuses or long-term equity awards. Thiamaghat all compensation components other thacuéxes’ base salaries will be based,
to a significant degree, on Company performance.ddmpensation program also provides a mix of stesrmh and long-term incentives, with
a heavier weighting towards long-term incentives.

Peer Comparison ResultsThe results of the compensation review, whereircarapared the 2010 target compensation of our Imest
Committee (four of the five named executive off&eplus an assumed fifth Investment Committee nentb the aggregate 2009
compensation of the top five reporting officerooaf 14 member peer group, is summarized below, @atth aspect of compensation
discussed in more detail under the respective oategof compensation. The Denbury officers inctidethe comparisons below are
Messrs. Rykhoek, Evans, Allen, and Cornelius, plusassumed fifth Investment Committee member asstoniee compensated at the same
level as Messrs. Allen and Cornelius. Note thatvidlee of the equity represents the grant-datevdire of awards granted during the year.

2010 Denbury Target Compensation vs. Aged 2009 PeBroup Compensation

Cash

Bonuses

and Nor-

equity Total Total All

Base Incentive Cash Equity Other Total

(% in thousands Salary Comp Comp Comp Comp Comp
60 th percentile $ 2,42¢ $ 3,967 $ 6,39¢ $ 8,40t $ 41¢ $15,21¢
Denbury totals $ 2,10C $ 4,15C $ 6,25( $ 7,34¢ $ 24¢ $13,84¢
Denbury % to peetr 86% 105% 98% 87% 5% 91%

As shown above, the estimated 2010 target eosgtion of the executive officers included in analysis equals approximately 91% of
60 th percentile of the top five officers in our peer gpoAs discussed above, the Committee determirstddigeted total compensation for
the Company'’s executive officers should be targatdtie 60th percentile. In setting increasesHes¢ four executives, the Committee based
its evaluation on the assumption that the Compamyldvadd an additional Sr. Vice President leveitpmsin 2011, who would be
compensated at approximately the same level asrMesten and Cornelius. As such, when factoringhiis information, and adding that
anticipated compensation level to that of the fmurent executives, the aggregate compensationdwmiin the range of the targeted 60th
percentile of total compensation of the peer gro$15.2 million.
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While the above peer group data was usedgagdaline in determining various aspects of ourcekiges’ compensation as discussed
below, you should note that this is 2009 data, Wwiias been aged by our compensation consultatakednto account estimated peer
compensation adjustments for 2010, and therefosermaibe completely representative of actual infation. It is not possible to determine
how compensation changed in 2010 or will changeetifeer at the companies in our peer group anetbes, it is impractical for us to match
the 60t percentile of our peer group, as the compensafioniopeers is constantly changing.

Compensation Components

Base SalariesWe strive to provide our senior management witbvell of assured cash compensation in the form s kalaries that are
appropriate given their professional status andmgtishments. We believe that base salaries stymndrally target the 60percentile of the
salaries of our peer companies. Because of our asipbn team work, as discussed uridegeted Compensatigrwe review and set base
salaries for our senior management largely on amlmsis rather than on an individual basis. Wéiboto further emphasize our team
approach and as such, seldom make distinctioriadiwidual performance, experience or expertise rgrthose individuals in the same lev
within our executive group.

To align the base salaries of the Investmem@ittee to that of our peers (d@eer Comparison Resulé#bove), in December 2010 the
Committee granted an average base salary increasigeke officers of 13.2%. Effective January 11 2Ghe salary of Mr. Rykhoek increased
from $495,000 to $600,000, the salary of Mr. Eviaeseased from $495,000 to $544,500, and the ssléor Mr. Allen and Mr. Cornelius
were increased from $370,000 to $407,000. This balsey increase for these executives resultecbimsa salary for the named executive
officers that was approximately equal to the ap&iged 60" percentile of the base salaries of our peers, adgifor anticipated increases
during 2010, as evidenced in the peer compariseneneced above. Also, these base salaries repragpriximately 15% of the targeted
compensation for each of these individuals. The Isatary for Mr. Dubuisson was increased from $237 to $265,120, an increase of
approximately 3%, with the base salary for Mr. Digban representing approximately 25% of his tadyetanpensation.

Cash Bonus PlanSince 1995, we have had a practice of paying cashdes to all of our employees each year (excel@98 the only
year in which we had a significant net loss, wherbanuses were paid to employees). There is nodidponus plan, nor any formal writt:
formulas for determining bonus amounts. The decitiogpay bonuses and in what amounts is deternfipedir Committee on a Company-
wide basis, and executive officers receive bonosdsif all other employees receive bonuses.

Our practice used for 2010 bonuses, whicluligest to review and change each year by our seméoragement and our Committee,
includes various levels of bonus compensation dgipgron an employee’s job tier. Bonus levels for won-officer employees range from
10% of base salary to 45% of base salary. TheViatig two levels of bonus compensation reflect drgét bonus levels for our corporate
officers:

Officer | — non-Investment Committee offic€™% of base salary)
Officer Il — Investment Committee members (#00f base salary)

All cash bonuses are paid at the same lewbim@ach respective targeted range such that kesmedd to all employees, including the
officers, is consistent within their targeted raifige. if bonuses are paid at the middle of theyeafor one group, all other groups including the
named executive officers also receive bonusesanitidle of the targeted range). Additionally, vevé historically paid a Christmas bonu
all employees each year that is equivalent to oeekvof each employee’s base salary.

Bonus determinations are made by our Commitigectively, instead of being based on arithmmgthods, formulas or specific targets,
based on an overall retrospective evaluation ofcogporate results, taking into account a wide eamigboth non-numeric measures and
financial and operational results, which measunebrasults are not determined until the year hasloded. Any measure that might be
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considered to determine whether or not an oil aatdnal gas company had a good year (or other messfisuccess or failure) is a possible
consideration by the Committee. These measuresHistegically included an evaluation of productiemels, stock performance, achieven

of acquisition or disposition goals, completiors@jnificant transactions, completion of significanbjects (such as software systems or
significant construction projects), operating addhanistrative expense levels, capital expendituetstive to budgeted levels, and the changes
in our proved, probable and possible reserveshfargeriod as compared to costs incurred. In adibur Committee recognized that there
would be significant incremental work related te #ncore acquisition and, at the end of 2009, pptace for 2010 a Company-wide
incentive under which each employee could earmaremental 25% of their targeted bonus for the es&ftl integration of Encore. As our
Committee’s decisions are subjective evaluationdevam an overall basis, it is not possible to deiee precisely how these measures are
weighted or evaluated by the Committee.

Based on our Committee’s evaluation of 201@gpmance, the Committee concluded that 2010 casluges for all employees should be
awarded at the 125% level of the various bonusasinghis decision was based upon their assessharnhe Company successfully
completed its merger with and integration of Encbigal positive overall performance during 2010 wébard to tertiary and overall
production, operating costs, and health, safetyeavitonment factors, coupled with significantlynleficial acquisitions, dispositions and
other events during the year. As such, cash borfas@910 were paid in early 2011, at 125% of #mgéted bonus percentages for all
employees. This translates, for example, to a tift8lF.5% of base salary for the non Investment @dtae officers (including
Mr. Dubuisson) and 125% of base salaries for the fimmed executive officers that are on the InvestnCommittee.

Stock Purchase PlanTo encourage stock ownership in the Company bgfalur employees and to better align our employagstests
with those of our stockholders, we have a stocklpase plan which allows all employees to contrilgéo 10% of their base compensation
in exchange for Company stock, with the Companychiag 75% of such contributions, which is more gens with regard to company
matching or stock discounts than the more typitah that qualifies under Section 423 of the InteRevenue Code. The combined funds are
used at the end of each quarter to purchase corstook at the then current market price. In addjtiea pay the income tax on the matching
portion for front-line and entry-level employeesielstock purchase plan requires each employedddhese shares for a minimum of one
year before disposition. Of the total stock purehpisin matching contributions made by the Compaming 2010, the named executi
officers received approximately 4%. The named etreewfficers have the same limitations and riginisler the plans as do our other
employees and their benefits are the same as thioal other employees relative to their respextiase salaries.

Long-term Awards — Overall Program. Long-term compensation is a significant focus af total compensation program for all
employees, and is at an even higher level for gacatives. Our overall long-term program consistdederred cash bonuses (excluding the
Investment Committee), SARs payable only in stoekiricted stock, and for our officers, performabased stock, and for members of the
Investment Committee, performance-based cash awand®ur most recent awards, all executives warengsome level of cash awards
along with the equity in order to help the execaitbover the income taxes incurred on the vestitg siace the tax withholding is often not
sufficient to cover the total tax obligation. Faetinvestment Committee, this was in the form pégormance-based cash award (see
Performanc-based Shares and Cabklow), and for the remaining officers, a defercadh bonus.

For our executives, our primary long-term cemgation and retention awards have been in the dbemquity, consisting of time-vesting
restricted stock, SARs and performance-based shocur most recent compensation reviews, we #mitstock awards to our Investment
Committee into three equal pieces: one-third alé6ting restricted stock, one-third cliff-vestings (based on the Black-Scholes option
pricing model), and one-third performance-basedks(based on the targeted level). We believe equitgrds for our executives align the
interests of our executive officers (and all otbeployees) with those of our stockholders. All égibiased awards granted under our Stock
Plan are designed to motivate the employee to &seréhe value of the Company, and hopefully hejjiese a commensurate increase in the
market price of our shares, which benefits not dhé/employee but the Company’s stockholders. Beratock price is the primary measure
that stockholders use to measure our performanedgheve that it is an important way to measuneexecutives’ performance.

Beginning in 2009, the Committee changed #r@op that all employees have to exercise their SMards (i.e. the termination date) from
ten years to seven years. This change is benefiiciloth our stockholders and the Company, asdteases our compensation expense unde
the BlackScholes option pricing model and results in SARadpexercised sooner, which will result in sharesutilized in the net settleme
of SARs being returned to the pool for future avgard
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In the 2010 compensation review, we reviewkdspects of our executives’ compensation and @stpthem to the peer group
compensation data, valuing the long-term awardsgugiant-date fair values as presented irSimemary Compensation Tablge then
adjusted each individual’'s compensation packagehieve the targeted compensation levels for timielieiduals. Based on all the data, we
determined that we would allocate our long-termralgaants to our officers using the following abions:

Officer | — non-Investment Committee Members 15% deferred cash / 25% SARs / 60% stock, of wba% is cliff-vested
restricted stock and 50% is c-vested performan-based restricted stor

Officer Il — Investment Committee Members Equity awards consisting of 33% SARs / 67% sto€kyltich 50% is cliff-vested
restricted stock and 50% is cliff-vested perfornebeased restricted stock, plus
performanc-based cash as discussed bel

Long-term Equity Awards. In keeping with the concept of maintaining a regglehedule of long-term awards that vest each (gaar
key retention feature), the Committee reviewedetkecutives’ compensation again in late 2010 tordete the appropriate amount of long-
term equity awards to issue. The primary tool usdatie analysis was a comparison of our executigesipensation to that of our peers, us
the required public disclosures of total compensatsee summary table und&zer Comparison Resulbove). As the comparison indicates,
the executives’ total compensation was 91% of thé gercentile of our peers, well below the targetedam. Even with the salary increases
and the increased cash bonuses, the Committeerdie¢el that our executive compensation was stilrapgmately $1.4 million below the 60
thpercentile total compensation of the peer groug Thmmittee concluded that it would grant an ego@ykage similar to prior grants, with
a total value (based on the 100% performance targetnt) of $7.0 million allocated among the Inwemit Committee as noted below under
Awards Granted in January 20:, approximately the same as last year and relgtitleke to the equity compensation of our peer @spn
above. The dollar value and shares granted to @fdickr are disclosed below undawards Granted in January 2011

Performance-based Shares and Casin order to create additional performance incestiwme-third of our long-term stock awards for
Investment Committee members are in the form dioperance-based stock. Our goal is to select pedona objectives which would not be
significantly affected by commodity prices, or @ mfluenced, we chose as our measurement criterigparisons to our peer group who
theoretically would be subject to the same mankigtieénces on their performance. Further, we haveleyed four different performance
objectives, as discussed below, so as to minimigen@otivation for manipulation of the targets by executives.

In order to create additional performance-dasmmpensation and to bring total targeted castpeosation more in line with that of our
peers, during the 2009 compensation review, our iBitiee elected to add an award of performance-beasgii to the compensation of our
Investment Committee. The performance measuresfaséiiese awards are the same as those for thiy @guformance shares. If earned at
the 100% targeted level, these awards, grantechdaiyi2011, would be $550,000 for Messr. Rykh&®80,000 for Messr. Evans and
$350,000 for Messrs. Allen and Cornelius. As with performance shares, these awards will vest autVgil, 2012. The 100% target levels
for the cash performance awards granted in 201@ %&00,000 for both Messrs. Rykhoek and Evans$&60,000 for Messrs. Allen and
Cornelius. See thBummary Compensation Talaled related footnotes.

The granted performance-based cash and stitldkevwearned (and eligible to vest) during thefpenance period depending upon the
Company’s level of success in achieving four speadify/-identified performance targets. Generallgeehalf of the shares or cash eligible to
be earned under the performance-based awardsenéfhined for performance at the designated taegelsl (100% target vesting levels) or
upon any earlier change of control (for certainogfifs — se€Change of Control and Severance Bendf@ow), and twice that number of
shares or cash will be earned if the higher maxinanget levels are met. If performance is belowigteged minimum levels for all
performance targets, no performance-based shamasbwill be earned. The targets chosen by ourr@itige are generally intended to be
based upon controllable Company performance facidrieh for the most part are intended to excludedffect of changes in commaodity
prices. The Committee is authorized to change dlyeoterms or conditions of the award in ordetatike into account any material
unanticipated change in the Company’s operatiamporate structure, assets, or similar changemiytto the extent such action carries out
the original purpose, intent and objectives ofdlard, but not to discretionarily increase an iiiial award.

The performance targets consist of (1) conspas of actual results to budgeted or targeted ataar (2) a relative comparison of our
actual results to that of our peers. The targeterctour primary areas: (1) tertiary oil producti#) total corporate production, (3) total
operating costs (excluding the cost of €Qand (4) reserve replacement percentages. Pexfmerawards granted prior to 2009 included a
comparison of the total finding and developmentsageneral and administrative costs and operatipgnses on a per unit basis as comg
to the same total costs of our peer group, indiethe operating cost comparison used in the laesrds. The Committee changed this
parameter beginning with the 2009 performance asyaslthey believed that (i) it was difficult tccacately determine the comparable total
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costs of our peers due to the variability in indgsiccounting methods and reporting, and (ii) ek lof any peer companies with significant
Enhanced Oil Recovery operations makes a compaoistral costs difficult due to the different negwof our operations. Also beginning
with the 2009 performance awards, the Committeagbd the measurement period for the performancedavitom a three-year period to a
one-year period. Also, each year the Committeeerevithe various performance percentages and weggaliocations to account for growth
in the Company and consistency at the differemezitevels. The revised weighting and targets aténed below.

The performance target calculation is perfatg reviewing each measure, determining the apjatgpnumber of points for each meas
based on the actual results as indicated in edbth below, and calculating the sum. In the aggeghe potential points earned range from
zero to 200, which corresponds to a vesting peaggnfrom zero percent to 200% of the targeted sha®noted above, the measurement
period was a three-year period for awards gramednuary 2007 and 2008, and a one-year measureergrd for the Awards granted in
January 2009, 2010, and 2011. As such, two sgisréérmance share awards vested in each of Marth 20d 2011.

The tertiary oil production performance meastompares our actual tertiary production to tihgetied amounts over the one- or three-year
measurement periods. The computation is measurageascentage, computed by dividing the actuahbtgrproduction by the targeted
amounts. This award is intended to be approxima&&®p of the total weighting. Points are earned#ieiis for the most recent awards
granted in January 2011:

Performance
Tertiary Production Percentage Percentage Point
A. 106.2% or more 70
B. 103.1% to 106.1% 56
C. 100% to 103.0% 42
D. 96.9% to 99.9% 28
E. Less than 96.9% 0

The total corporate production measuremewtiig similar to the tertiary production measuréhat it compares our actual total corporate
production to targeted amounts over the one- @etlyear measurement periods. Because this meashaedad on a larger number, with a one
percent variance representing a larger absoluteiatnthe range of percentages used in this congraisstighter. The computation is
measured as a percentage, computed by dividingctival corporate production by the targeted amodiis award is intended to be
approximately 20% of the total weighting. Points aarned as follows for this measure for the mestmt awards granted in January 2011:

Average Annual Corporate Performance
Production Percentage Percentage Point
A. 105.9% or more 40
B. 103.0% to 105.8% 32
C. 100% to 102.9% 24
D. 97.0% to 99.9% 16
E. Less than 97.0% 0
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The third measure compares our total operatirsgs to our budgeted amounts, both of which ebecthe cost of CQ. CO2costs are
excluded because (i) they generally track oil [zriaed therefore a portion of that cost would notdrollable, and (ii) we generally want to
inject or use more C@rather than less. As such, we do not want to ireclheése costs in our budget. This award is intetalée
approximately 25% of the total weighting. For thisasure, points are earned as follows for the nessint awards granted in January 2011:

Performance
LOE Target Per BOE Percentage Point
A. Less than $16.88 50
B. $16.88 to $17.3 40
C. $17.38 to $17.8! 30
D. $17.90 to $18.43 20
E. Greater than $18.43 0

The final measure compares our actual regeplacement percentages to targeted amounts. Whislas intended to be approximately
20% of the total weighting. For this measure, poare earned as follows for the most recent awgnaiged in January 2011:

Performance
Reserve Replacement Percentage Percentage Point
A. 300% or more 40
B. 200% to 299% 32
C. 150% to 199% 24
D. 100% to 149% 16
E. Less than 100% 0

We believe that it will be difficult to sigmifantly exceed the targeted amounts of these pedioce measures, as to do so would require us
to perform at or above 100% of our budgets or targeevery area. This would be difficult to achleeas our forecasts assume a high level of
efficiency. Since the performance measures cowethitee primary focal points of our business, thmsiag production, reserves and cost,
exceeding our targets in all three of these areasrhes even more difficult. Our budgets or targetsnot designed to be an easy goal. These
targets are achievable, but require that work mepteted on schedule and within targeted amountssamificantly exceeding those target
not considered likely, particularly in our currémtlustry operating environment where goods, sesyiaad personnel are in limited supply.
Even if we are able to exceed our targets, thenéddme an error in our projections, as certainghilike production are difficult to predict wi
absolute certainty. However in this case, we belignat our projections could be inaccurate in eitheection with approximately the same
probability.

In addition to the specific performance measwtescribed above, our Committee has the disoriticeduce the number of performance-
based shares otherwise earned by up to 25% basati@mfactors, which include its review of our porate governance, environmental and
safety compliance, debt levels, and other disanatip factors. The Committee does not have thetglbdidiscretionally increase the awards.

Each of the target levels will be determinad defined by our Committee, based upon year-egetsor levels (for example, year-end
2010 reserves will serve as the baseline for therves replacement target for the awards grantéannary 2011). Achievement of
discretionary factors and confirmation of perforraitevels will be determined by our Committee. Awaytion of the performance shares
which are not earned by the end of the one- oetlygar measurement period will be forfeited. Itaiarchange of control events, the target
level amount of the performance-based shares wasdtl
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Results of Performance Based Awards Vesting in 2011

In March 2011, two different sets of perforroatbased incentive grants vested, those grant2008& and in 2010. The 2008 long-term
incentive grants were awarded on January 7, 20@Btle number of performance-based shares of constock earned by the executive
officers was based upon Company performance fothifee-year period ended December 31, 2010. Theé @@&ntive grants were awarded
on January 4, 2010, and the number of performaaseéshares of common stock earned was based wpopa@y performance solely for
the calendar year 2010. Both sets of shares eamaat these awards vested on March 31, 2011. Adrgierformance metrics upon which
performance-based incentive grants are based wailarsto those discussed above, except that taeseds granted in 2008 included a
comparison of our total cost for finding and depahent, general and administrative and operatingesgs as compared to those costs of our
peers, rather than operating costs compared tbuwget, as evidenced in the most recent award.

The number of performance-based shares edurady the performance period depended upon thep@oys level of success in achiev
the four specifically-identified performance targdiscussed above. Generally, one-half of the sheamable under the performance-based
shares could be earned for performance at thertsig target levels (100% target vesting levels), @l of the shares could be earned if the
higher maximum target levels were met. The follggyvi;ma summary of the performance points earneddoh of the awards based on the
Companys performance for the four targets, with the nundfgroints equal to the percentage of the maximumbrer of shares eligible to
earned under these awards:

2008 Award 2008 Award 2010 Award 2010 Award
Potential Points a Performance Points [ Potential Points a Performance Point:

Performance Target Metric Maximum Target Earned Maximum Target Earned
Actual tertiary oil production versus forecastedigey oil production 60 30 70 70
Actual total corporate production versus forecastgorate

production 45 25 40 32
Peer Group Efficiency Percentage - Finding costs piperating

expenses, plus G&A expense per BOE versus peep! 50 20 — —
Lease Operating Expense Target per E — — 50 20
Reserve Replacement Percent 45 45 40 40

Total Points Earne 200 120 200 162

On March 9, 2011, the Committee certified pleeformance results for the periods covered by beth of the awards, which were also
reviewed by the Company’s Internal Audit Departmédite awards vested on March 31, 2011 at the 120% for the 2008 Awards and at
the 162% level for the 2010 Awards.
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Awards Granted in January 2011

During December 2010, the Committee decidegtant the named executive officers equity awardgamuary 7, 2011, valued at the dc
values shown below on the date of grant, with giemination of the number of shares granted coetply dividing the total dollar value of
the award by the closing price of the Company’sistan Friday, January 7, 2011, as quoted on theEyY&unded to the nearest whole
number of shares:

Shares of
Shares of Time Performance- Basec
Total Vesting Restrictec Stock (Target
Name Dollar Value () Stock Amount) SARs
Phil Rykhoek $ 2,274,87. 40,53( 40,53( 76,13]
Ronald T. Evan 2,070,62. 36,89: 36,891 69,30
Mark C. Allen 1,349,76! 24,04¢ 24,04¢ 45,178
Robert L. Corneliu 1,349,76' 24,04¢ 24,04¢  45,17:
H. Raymond Dubuissa 509,96: 9,62( 9,62( 15,06(

(1) The grant date fair value of the restrictertk was $18.71 per share and the value of the S¥dscalculated at a Black-Scholes value
of $9.96 per shart

The above described time-vesting regtictock and SAR equity awards will cliff vest omfdh 31, 2014, and the above described
performance shares will cliff vest on March 31, 20&ith all of the equity awards subject to anieanesting as a result of a change in
control or a holder’s death or disability or retirent as defined in the Stock Plan.

In addition, on January 7, 2011, our Commigesnted cash performance awards to members dheestment Committee. The
performance measures used for these awards asarieas those for the equity performance sharearied at the 100% targeted level,
these awards, granted January 7, 2011, would b@ @33 for Mr. Rykhoek, $500,000 for Mr. Evans ai¥®,000 for Messrs. Allen and
Cornelius. As with the performance shares, thesadswvill vest on March 31, 2012. In addition, @emmittee granted Mr. Dubuisson a
$90,000 deferred cash award which cliff vests M&th2014.

The Committee made the additional followingedminations with regard to the grants of equityaede:

« that time-vesting restricted shares be considistbd and outstanding upon issue but held bZtdmepany’s transfer agent until
vesting has occurre:

« that performance shares not be considered isswkdwstanding until vesting has occurred;

» that the SARs will expire seven years from thie ddi grant. Any increase in the stock price betwibe exercise price and the stock
price on the exercise date will be paid solelytiares of Company stoc

Change of Control and Severance Benefits

Our senior management and other employeesthaltddenbury into the successful enterprise thisttoday, and we believe that it is
important to protect them in the event of a chasfgeontrol. Further, it is our belief that the irgsts of stockholders will be best served if the
interests of our senior management are alignedtéins, and providing change of control benefitswdd eliminate, or at least reduce,
possible reluctance of senior management to pyrstential change of control transactions that maynithe best interests of stockholders.
This desire was part of the reason that we issiggifisant amounts of restricted stock to seniomagement in 2004 with long-term vesting
provisions, including 35% of such awards that wauid vest until retirement, or upon a change otmmndeath or disability.

As a result of the strong performance in @acls price subsequent to the granting of restristedk in 2004, the value of the shares issued
to the named executive officers had increasedfgignily since the date of grant, causing the piénhange of control amount to increase
more than originally intended. As such, the chasfgeontrol provision related to equity awards geshin January 2008, 2009, and 2010 to
those executives that also had restricted stoch fiee 2004 grants was eliminated. The Committeechtiiat the current payments in the
event of a change of control were comparable tortedian for the peer group, and therefore it wapjmnopriate to include additional change-
of-control provisions for those executives. For tlaened executive officers, only Mr. Cornelius ne¢ai the change-of-control provision in his
January 2008, 2009 or 2010 grants, as Mr. Cornalasnot employed by Denbury in 2004. In additiorfurther diminish this problem over
time, the Committee changed the vesting provisarthese retirement shares so that they wouldasesttime.
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As noted above, the Compensation Committéts @010 review engaged Longnecker to perform agean<control value analysis for ol
executive officers. This analysis concluded that¢hange-in-control value for the executive offickad decreased to a point where it was
significantly below the median for the peer grotipis difference was due to the fact that much efrésstricted stock granted in 2004 had
since vested, and that for the last several y&artong-term equity awarded to Messrs. RykhoeknBwand Allen would not vest upon a
change in control. Based on this analysis, begmmiith the 2011 compensation awards, the Commit&termined that those awards would
be subject to change-in-control provisions foreakcutive officers.

We do not have any pre-defined severance hetfief our executive officers, except in the caba change of control. In the case of a
change-of-control event, we have two benefits fareamployees and management: (1) our cash sevepapieetion plan that was adopted in
December 2000, and (2) immediate vesting of alfjiterm awards (excluding the January 2008, 2002816 awards for certain officers —
see discussion above). Under the terms of our aeeerplan, an employee is entitled to receive ara@ee payment if a change of control
occurs and the employee is terminated within twargef that change (i.e. a “double trigger” awaiidje severance plan will not apply to any
employee who is terminated for cause or by an eyegls own decision for other than good reason fieatéin the severance plan. If entitled
to severance payments under the terms of the seeepdan, the Chief Executive Officer and other hera of our Investment Committee
(three Senior Vice Presidents and one Vice Pregidalh receive three times their annual salary &odus, all of our other officers will
receive two and one-half times their annual sadeny bonus, certain other members of managementegiive two times their annual salary
and bonus, and all other employees will receivevbeh one-third to one and one-half times their ahsalary and bonus depending on their
salary level and length of service with us. All dayges will also receive medical and dental besédfit one-half the number of months for
which they receive severance benefits.

The severance plan also provides that if diizays are subject to the “parachute payment” gx¢ax, then the Company will pay the
employee under the severance plan an additionalianto “gross upthe severance payment so that the employee wéivedhe full amour
due under the terms of the severance plan aftengalyof the excise tax.

In addition to the severance plan, many oflong-term incentives and equity awards have charfigmntrol protection. Therefore, upon a
change of control, equity awards would immediatedgt. In the case of our recently issued performaweards, they would vest at the target
or 100% level in the event of a change of control.
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The following table shows, as of December281,0, the estimated potential payments and benbéitsvould be received by our named
executive officers based upon a hypothetical teation of employment in each of the circumstancdgcated in the table. The fair market
value of accelerated equity awards includes ordgétawards that were not currently vested as oéfber 31, 2010, using the closing stock
price of $19.09 per share on that date.

Value of
Healthcare and  Fair Market Value of Accelerated
Other Insurance  Accelerated Equity =~ Deferred Cast

Name Severance Plan Paymel Benefits Compensation®) Awards () Tax Gross-Up  Total Value
Phil Rykhoek

Change of Contrc $ 2,533,29 $ 60,877 $ 3,637,71. $ — 3 — $6,231,88
Death or Disability — — 7,183,46! 500,00( —  7,683,46
Ronald T. Evans

Change of Contrc 2,533,29 60,87 4,053,45! — — 6,647,633
Death or Disability — — 7,599,20: 500,00 —  8,099,20:
Mark C. Allen

Change of Contrc 1,923,17. 61,067 2,055,34 — —  4,039,58
Death or Disability — — 4,640,95! 350,00( —  4,990,95
Robert L. Cornelius )

Change of Contrc 1,992,83! 61,44’ 2,834,85 350,00 1,208,97. 6,448,10!
Death or Disability — — 2,834,85 350,00 — 3,184,85
H. Raymond Dubuisson

Change of Contrc 1,006,15. 36,77 1,135,85! — — 2,178,78
Death or Disability — — 2,622,16! — —  2,622,16!

(1) These columns only include awards unvesteaf Bcember 31, 2010. They do not include awardatgd in 2008, 2009 and 2010
(except for Mr. Cornelit’ awards) which do not accelerate upon a Change irtr@lo

(2) All equity granted to Mr. Cornelius has acceleratedting upon a Change in Contr

Perquisites and Other Benefits

Our senior management participates in our fitgplans on the same terms as our other employdesse plans include medical, dental,
disability and life insurance, partial matching trdbutions to our 401(k) plan, and partial matchaumtributions to our employee stock
purchase plan described above. In addition, oectbrs participate in our medical, dental, visiod &fe insurance plans.

Denbury historically paid the monthly membépsiues at golf clubs for certain of our executiy@evided that they pay all or a portion of
the upfront initiation fees. We provided the montgolf club membership fees so that our executhagse an appropriate entertainment forum
for business associates. The cost to Denbury skthenefits aggregated less than $10,000 in 20Xhafth of the named executive officers
except for Mr. Rykhoek, whose golf club membersiggregated $11,947. Beginning in 2011, the Comendeided to discontinue paying
for memberships, whether or not considered perggison an individual basis and instead addedlaa@aspensation component for each
executive officer. The amount paid to cover suemi will be $25,000 per year to Messrs. RykhoelangyAllen and Cornelius and $15,000
per year to Mr. Dubuisson. Our only retirement ignare our 401(k) plan and a retirement vestirgyision included in most of our equity
awards. We do not have any pensions or post-retinemedical benefits.

Board Process

During the fourth quarter of each year, manag@ reviews the entire Company’s compensatioredas recommendations from their
subordinates, and makes a proposal to the Commiitieal review of this recommendation is made iy @ommittee at our regularly-
recurring December Committee and Board meetingsoadh depending on the magnitude of the anticipelmnges, there may be several
Committee meetings and discussions with managemewlvance of the December meeting. The Commifi@eoaes all compensation and
long-term awards for all executive officers, coresidg the recommendation of the CEO with regardotmpensation for the other executives.
Our Committee also reviews and approves our oveoafipensation programs for all employees or anyifsignt changes to these programs.
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This Committee is the administrator of all of oermgpensation plans (other than our 401(k) plan,theate plan and other fringe benefit
plans), including our Stock Plan under which albaf long-term equity awards are granted. The Bo&mlirectors reviews and ratifies the
compensation package based upon a recommendatiarttie Committee. Following approval of the entioenpensation program, at least
the last several years, salary increases haverbada effective Januaryst, bonuses are paid in early January, and the amecairing long-
term compensation awards are made effective iy darluary.

Stockholder Input on Executive Compensation

Our Board and Compensation Committee belibaedur executive compensation policies and progedare centered on a pay-for-
performance culture and are strongly aligned withlong-term interests of our stockholders. Thep &lelieve that both the Company and
stockholders benefit from responsive corporate guvece and policies and constructive and consigliatdgue. Thus, the Board and
Compensation Committee would welcome any commesiswyay have on our executive compensation polaiesprocedures. Please send
any correspondence on our executive compensatiarigsoand procedures to:

Denbury Resources Inc.

Attn: Chairman of the Compensation Committee ofBlard of Directors
5320 Legacy Drive

Plano, TX 75024

In addition, you may e-mail your corresponderegarding executive compensation policies andguhores to
compensationcommittee@denbury.colfour correspondence will be received by the Ghair of the Compensation Committee of the Board
of Directors with a copy to our Chief Executive i0#r and Chief Financial Officer.

Compensation Committee Report

The Compensation Committee of the Board ipamsible for making recommendations to the Boagaurding the general compensation
policies of the Company, the compensation plansspedific compensation levels for officers andaearbther managers. The independent
board members of the Compensation Committee alsinigter our stock option and stock purchase planall employees.

The Compensation Committee met with managemoerview and discuss the Compensation DiscussionAnalysis disclosures includ
in this proxy statement. Based on such review asclidsion, the Committee recommended to the Bdadrectors that the Compensation
Discussion and Analysis be included in this protatesnent and incorporated by reference in the Cogipdorm 10-K for the year ended
December 31, 2010, and the Board approved thatmeamdation.

The Compensation Committee
Gregory L. McMichael, Chairman
Michael B. Decker

Wieland F. Wettstein
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Summary Compensation Table

The following table sets out a summary of exise compensation for our Named Executive Offidershe years indicated below.

Mr. Dubuisson’s data for 2008 is not included beealie was not a named executive officer until 2009.

Non-Equit

Name and Principal Stock Incentivg Plifam All Other
Position Year Salary Bonus® Awards SARs®) Compensation®  Compensation®) Total
Phil Rykhoek 2010 $495,00( $677,39%¢ $1,199,97 $599,76. $ 810,00( $ 67,84( $3,849,97
Chief Executive Office 2009 415,00( 436,63! 1,056,24: 649,48! = 61,83 2,619,20!

2008 328,74t 262,23( 795,84! — — 53,921 1,440,74.
Ronald T. Evans 2010 $495,00( $677,39%¢ $1,199,97 $599,76. $ 810,00( $ 55,89:  $3,838,02
President & Chie 2009 415,000  436,63! 1,056,24 649,48! — 49,89( 2,607,25!
Operating Officel 2008 328,74t 262,23( 795,84! — — 42,521 1,429,34
Mark C. Allen 2010 $370,00( $504,30¢ $ 833,32¢ $416,50. $ 567,000 $ 46,51¢  $2,737,65.
Senior Vice Presiden 2009 327,50( 326,32 820,83 477,08 = 43,321 1,995,08!
Chief Financial Officel 2008 270,52 215,78 568,60( — = 37,72¢ 1,092,63
Treasurer & Assistant
Secretary
Robert L. Cornelius 2010 $370,00( $469,61! $ 833,32¢ $416,50. $ 567,000 $ 46,51¢ $2,702,96:
Senior Vice Presidel- 2009 355,00( 326,32 906,25: 499,46 — 45,39( 2,132,43.
Operations & Assistant 2008 328,74t 262,23( 795,84! — — 42,521 1,429,34.
Secretary
H. Raymond Dubuisson
Q) 2010 $257,40( $263,88¢ $ 399,97. $199,91! $ — 3 34,21 $1,155,38
Vice President — Legal 2009 247,50  160,68! 498,85 274,93. — 32,93: 1,214,90.

and Secretar

(1)

()

(3)

Represents the amounts earned based on our penicerfa the year indicated, even though they atngadlyg paid early in January of t
subsequent year. Bonuses also include a Christorasshihat is equivalent to one week’s salary anidhnis paid to all employees.
During 2010, bonuses also include cash paid ureferietd cash awards granted on January 3, 2006hwhisted in 2010 in the
following amounts: $49,127 to Mr. Rykhoek and Mvahgs, $34,688 to Mr. Allen and $33,714 to Mr. Dugsoin.

Represents the grant-date fair value ofictstt stock and performance-based stock awardbddarget level of 100%) granted during
the year indicated. Performance-based awards graoigng 2008 and 2010 vested at 120% and 162%rgét, respectively, on
March 31, 2011 and had a maximum payout of 200%. grant-date fair value of named executive offfpenformance-based awards
that vested on March 31, 2011 pursuant to the 20@382010 grants aggregated $2,046,431 and $3,64, #&xpectively. Further
discussion regarding the underlying awards is uhetlin Note 8 to the Company’s audited financialeshents for the year ended
December 31, 2010, included in the Comf’s Annual Report on Form -K filed with the SEC on March 1, 201

Represents the fair value of stock-settledRSAranted during the year indicated using thekBfa&choles option pricing model as of
the date of grant. These awards were made pursuant 2004 Plan. Further discussion regardingitigerlying awards, including
assumptions, is included in Note 8 to the Compaaytited financial statements for the year endeceBer 31, 2010, included in the
Compan’s 2010 Annual Report on Form-K filed with the SEC on March 1, 201
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(4) Represents the dollar value of performanse=taash awards earned during the year ended Dec&hl2010. These awards, which
were granted in 2010, vested at 162% on March @11 2The presentation of performance-based castdawathe above table differs
from the presentation of performance-based stocdsvin that performance-based cash awards arenpeelsat the value of awards
earned and performar-based stock awards are presented at the-date fair value of the awards at the 100% targesili

(5) Amounts in this column include (a) matchirmgtributions by the Company to the Employee StagicRase Plan on each named
executive officer’'s behalf, (b) matching contritmuts to the 401(k) Plan on each named executiveesfs behalf, and (c) life and
disability insurance premiums paid by the Compamgach named executive offi’s behalf as shown in the following tah

Stock Insurance
Name Year Purchase Plan (a 401(k) Plan (b Premiums (c
Phil Rykhoek 2010 $ 37,12t $ 14,70( $ 4,06¢
2008 31,12°¢ 14,70( 4,06t
2008 24,65¢ 13,80( 4,06t
Ronald T. Evan 2010 37,12¢ 14,70( 4,06¢
2009 31,12t 14,70( 4,06t
2008 24,65¢ 13,80( 4,06t
Mark C. Allen 2010 27,75( 14,70( 4,06¢
2008 24,56: 14,70( 4,06¢
2008 20,28¢ 13,80( 3,631
Robert L. Corneliu 2010 27,75( 14,70( 4,06¢
2009 26,62¢ 14,70( 4,06t
2008 24,65¢ 13,80( 4,06t
H. Raymond Dubuissa 2010 15,44 14,70( 4,06¢
2008 14,85( 14,70( 3,38¢

The amount in All Other Compensation for ba@®9 and 2010 includes $11,947 in country club doeMr. Rykhoek. In 2008, all other
compensation or perquisites for each named execafficer was less than $10,000 in the aggregate.

(6) Compensation information for Mr. Dubuissemot provided for 2008 because he was not a daxrecutive officer until 2009.
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2010 Grants of Plan-Based Awards

Estimated Future Payouts Under No-Equity Incentive Plan Awards

Name Grant Date Threshold Target Maximum

Phil Rykhoek 1/4/201C — $ 500,00(®) $1,000,00:!
Ronald T. Evan 1/4/201C — 500,00(®) 1,000,00!
Mark C. Allen 1/4/201C — 350,00(®) 700,00(
Robert L. Corneliu 1/4/201C — 350,00() 700,00

(1) These are performance-based cash awardst(@rgunt) that cliff vested on March 31, 2011 upatisfaction of the performance
criteria of the grant. The actual award earned 15296 of the targeted shares but could have rarrged Zero to 200% of the targeted
shares based upon the Com(’s level of success in achieving four specific-identified performance targe!
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2010 Grants of Plan-Based Awards

Stock Grant
Awards; All Other Date Fair
Number Option Exercise Value of
Estimated Future Payouts Under Equity Incentive Pla Awards of Shares Awards; or Base Stock and

of Stock  Number of Securities  Price of SAR
Grant or Units Underlying SARs  Awards @

Name Date Threshold (#) Target (#) Maximum (#) (#) SARs (#) ($/Share’ (%)
Phil Rykhoek 1/4/201( — 38,387 76,77¢ $599,98¢
1/4/201( — 38,3813 599,98
1/4/201( — 72,9949 $ 15.6: 599,76:
Ronald T. Evan 1/4/201( — 38,387 76,77¢ 599,98¢
1/4/201( — 38,38°®) 599,98¢
1/4/201( — 72,9944 15.6 599,76
Mark C. Allen 1/4/201( — 26,652 53,31¢ 416,66
1/4/201( — 26,65¢(3) 416,66!
1/4/201( — 50,68{4) 15.6: 416,50:
Robert L. Corneliut 1/4/201( — 26,65¢2) 53,31¢ 416,66«
1/4/201( — 26,65¢3) 416,66!
1/4/201( — 50,6844 15.6¢ 416,50:
H. Raymond Dubuissa 12,7952 25,59( 199,98t
1/4/201( — 12,7953 199,98t
1/4/201( — 24,33(® 15.6: 199,91!
(1) Represents the fair value of stock and stmtkled SAR awards as of the grant date. The &irevof stock awards is the fair market

()

(3)
(4)

value of the stock on the date of grant. The falug of SARSs is fair value using the Black-Schapson pricing model as of the date of
grant. Further discussion regarding the underlgwards, including assumptions, is included in Nbté the Company’s audited
financial statements for the year ended Decembe2(@1l0, included in the Company’s Annual Reporfonm 10-K filed with the SEC
on March 1, 2011

These shares are performance-based stockistarget amount) that cliff vested on March 311 2upon satisfaction of the
performance criteria of the grant. The actual awssded upon vesting was 162% of the targeted shoartecould have ranged from zero
to 200% of the targeted shares based upon the Qo' s level of success in achieving four specific-identified performance targe:

These shares of restricted stock cliff vasiMarch 31, 2013. In addition to the foregoing iregprovisions, all of these shares vest upon
a holde’s death, disability or retirement. Mr. Corne’ shares also vest upon a change of control of tirepaay.

These stock-settled SARs cliff vest on MaBdh 2013, more than three years after the dateasftgin addition to the foregoing vesting
provisions, all of these SARs vest upon a holdéeath, disability or retirement. Mr. Cornelisstiares also vest upon a change of co
of the Company
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2010 Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards
Number of Number of
Securities Securities Number of Market Value
Underlying Underlying Shares or of Shares or
Unexercisec Unexercised Option Option Units of Stock Units of Stock
Options (#) Options (#) Exercise Expiration That Have That Have
Name Exercisable Unexercisable Price ($) Date Not Vested (# Not Vested ($
Phil Rykhoek 4,04¢ $ 3.412¢ 1/2/201:
42 ,86¢ 6.927¢ 1/3/201¢
12,10( 12.190( 1/3/201¢
80,38:1) 12.970( 1/2/201¢
6,45¢€ 12,9142) 14.730( 6/30/201t
72,993 15.630( 1/4/201°
190,55(4 $ 3,637,71.
6,78 129,60:.
38,3810 732,80t
12,6447 241,37
34,937®) 666,94
Ronald T. Evan 26,38¢ $ 3.412¢ 1/2/201:
42 ,86¢ 6.927¢ 1/3/201¢
11,47¢ 6.927¢ 1/3/201¢
12,10( 12.190( 1/3/201¢
80,38:1) 12.970( 1/2/201¢
6,45¢€ 12,9142 14.730( 6/30/201¢
72,993 15.630( 1/4/201"
212,3344) $ 4,053,45
6,78¢) 129,60:
38,3810 732,80t
12,6447 241,37
34,9378 666,94
Mark C. Allen 7,37¢ $ 1.772¢ 1/14/201:
35,49 2.817¢ 1/2/201:
29,30+ 3.412¢ 1/2/201:
25,70¢ 6.927¢ 1/3/201¢
14,43: 6.927¢ 1/3/201¢
8,544 12.190( 1/3/201¢
67,931 12.970( 1/2/201¢
2,361 4,7352) 14.730( 6/30/201¢
50,68¢3) 15.630( 1/4/201"
107,66(4 $ 2,055,34.
2,48¢6) 47,51t
26,65¢® 508,90:
9,0347 172,45¢
29,5248) 563,61:
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2010 Outstanding Equity Awards at Fiscal Year-End Continued)

Option Awards Stock Awards
Number of Number of Number of Market Value of
Securities Securities Shares or Shares or
Underlying Underlying Units of Units of
Unexercisec Unexercised Option Option Stock That Stock That
Options (#) Options (#) Exercise Expiration Have Not Have Not
Name Exercisable Unexercisable Price ($) Date Vested (#) Vested ($)
Robert L. Corneliu: 80,381 $12.970( 1/2/201¢
50,6843) 15.630( 1/4/201"
26,6546 $ 508,90:
12,6447 241,37-
34,931®) 666,94
H. Raymond Dubuissa 90,00( $ 2.500( 7/1/201:
22,16« 2.817¢ 1/2/201:
29,30¢ 3.412¢ 1/2/201:
14,724 3.412¢ 1/2/201:
24,89 6.927¢ 1/3/201¢
14,43: 6.927¢ 1/3/201
8,30 12.190( 1/3/201¢
44,24¢1) 12.970( 1/2/201¢
24,33(®) 15.630( 1/4/2017
59,50(4) $ 1,135,85
12,7956 244,25
7,2210) 137,84¢
19,239 367,12(

(1) These stock-settled SARs cliff vest 100% cerdh 31, 2012, more than three years after theafaeant. In addition to the foregoing
vesting provisions, all of these SARs vest upowoldér’s death, disability or retirement. Mr. Corinsl shares also vest upon a chang
control of the Compan

(2) These stock-settled SARs vest ratably on 30011 and 2012. In addition to the foregoingtivg provisions, all of these SARs vest
upon a holde' s death, disability, or retiremel

(3) These stock-settled SARs cliff vest 100% cewrdth 31, 2013, more than three years after theaaeant. In addition to the foregoing
vesting provisions, all of these SARs vest upooldér’s death, disability or retirement. Mr. Corinsl shares also vest upon a chang
control of the Company

(4) These shares of restricted stock vest ratedth January 3tuntil the final vesting upon reaching a retiremage between 60 and 65,
depending on length of service, and the officegjsasation from the Company. In addition to the doiag vesting provisions, all of
these shares will vest upon a ho’s death or disability or a change of control of @@mpany

(5) These shares of restricted stock vest ratably noa 30, 2011 and 2012. In addition to the foregaeiesting provisions, all of these sha
vest upon a hold’s death, disability or retiremel

(6) These shares of restricted stock cliff véXi% on March 31, 2013, more than three years #ifeedate of grant. In addition to the
foregoing vesting provisions, all of these shamest wpon a holder’s death, disability or retiremdfit Cornelius’ shares also vest upon
a change of control of the Compal
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(7) These shares of restricted stock cliff vedi@@% on March 31, 2011, more than three years thitedate of grant. In addition to the
foregoing vesting provisions, all of these shamest wpon a holder’s death, disability or retirem&it Cornelius’ shares also vest upon
a change of control of the Compal

(8) These shares of restricted stock cliff véi% on March 31, 2012, more than three years #ifeedate of grant. In addition to the
foregoing vesting provisions, all of these shamest wpon a holder’s death, disability or retirem&fit Cornelius’ shares also vest upon
a change of control of the Compal

Option Exercises and Stock Vested During 2010

Option Awards Stock Awards
Number of
Number of Shares

Shares Acquirec Value Realized o1 Acquired on Value Realized o1
Name on Exercise (#) Exercise ($) Vesting (#) Vesting ($)
Phil Rykhoek = $ — 51,14: $ 758,55¢
Ronald T. Evan — — 40,25: 611,01(
Mark C. Allen 30,00(®) 523,35(@) 21,54, 337,48t
Robert L. Corneliu — — 30,56: 487,83:
H. Raymond Dubuissa — — 41,82¢ 602,53

(1) Includes 20,000 shares acquired on exercise that medd and not sold, with an indicated value eealiof $352,55(

Severance Protection Plan

In December 2000, the Board approved a segerarotection plan for all of our employees. Unitherterms of the severance plan, an
employee is entitled to receive a severance payiharthange of control of the Company occurs dedegmployee is terminated within two
years of the change of control. The severancepithmot apply to any employee who is terminateddause or by an employ's own
decision for other than good reason as definelddrseverance plan. If entitled to severance paysnerder the terms of the severance plan,
our Chief Executive Officer, our President and toww senior vice presidents will receive three tirttesir annual salary and bonus, all of our
other officers will receive two and one-half tintbeir annual salary and bonus, certain other mesntfemanagement will receive two times
their annual salary and bonus, and all other engaswill receive from one-third to one and one-Liaies their annual salary and bonus
depending on their salary level and length of serviith us. All employees will also receive mediaatl dental benefits for one-half the
number of months for which they receive severamaeefits.

The severance plan also provides that if diicess are subject to the “parachute payment” exd¢ax, then the Company will pay the
employee under the severance plan an additionalianto “gross up'the payment so that the employee will receive tileaimount due unds
the terms of the severance plan after paymenteoéXicise tax.
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EQUITY COMPENSATION PLAN INFORMATION
The following table summarizes information abDenbury’s equity compensation plans as of Deaart, 2010:

Number of
securities to
be issued upor

Number of securities
remaining available for
future issuance under

exercise Weighted average equity compensation
of outstanding exercise price of plans (excluding
options, outstanding options  securities reflected in
warrants and rights warrants and rights column a)
Plan Category (@) (b) (c)
Equity compensation plansapproved by security holders:
1995 Stock Option Pla®®) 3,675,44' $ 4.4¢ —
2004 Omnibus Stock and Incentive P 8,593,89:. 15.62 11,857,31
Employee Stock Purchase P() — — 955,71
Equity compensation plans not approved by securitholders:
Director Compensation Pl«3) — — 210,43(
12,269,34 12.2¢ 13,023,45

(1) A description of each of the 1995 Stock Optilan and the 2004 Omnibus Stock and Incentive Blancluded in Note 8 to the
Company’s audited financial statements for the yealed December 31, 2010, included in the Compakiyraial Report on Form 1K-

filed with the SEC on March 1, 201

(2) A description of the Employee Stock Purchkm is included in this Proxy Statement underhiisadingProposal Four: Increase the

Number of Shares Reserved for Use Under our EmgISyeck Purchase Ple.

(3) A description of the Director Compensation Plam&duded in this Proxy Statement under the heaCompensation of Directo..
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SHARE PERFORMANCE GRAPH

The following graph illustrates changes over five-year period ended December 31, 2010, inutative total stockholder return on our
common stock as measured against the cumulatiaeredtirn of the S&P 500 Index and the Dow Joné& Bxploration and Production
Index. The graph tracks the performance of a $&08stment in our common stock and in each indeth(thie reinvestment of all dividends)
from December 31, 2005 to December 31, 2010.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN
5300 7

5250 4

5200 -

5150 1

___,_....---"'ﬁ.
§100 S
-._'&_______#"
550 A
su A A L L J
1205 12/06 12/07 12/08 12/08 1240
=8 Denbury Resources Inc. === SR M0 = [ Joies LS Exploration & Production
December 31
2005 2006 2007 2008 2009 2010

Denbury Resources In $100.0( $121.9¢ $261.1¢ $ 95.81 $129.9¢ $167.6(
S&P 500 100.0( 115.8( 122.1¢ 76.9¢ 97.3:¢ 111.9¢
Dow Jones US Exploration & Producti 100.0( 105.31 151.3¢ 90.6¢ 127 .4: 148.7¢

Copyright© 2010 S&P, a division of The McGraw-Hilbmpanies Inc. All rights reserved. Copyright© 2@d@wv Jones & Co. All rights
reserved.
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STOCKHOLDER PROPOSALS

Pursuant to SEC Rule 14a-8, in order for akdtolder proposal to be included in the proxy matefor the 2012 annual meeting of
stockholders, the proposal must be received bZthapany no later than December 20, 2011, unlesdateeof our 2012 annual meeting is
more than 30 days before or after May 18, 201#tiith case the proposal must be received a reakotiaie before we begin to print our
proxy materials. The proposals must also meet @E£E requirements to be eligible for inclusion. fiiure stockholder proposals must be
submitted in writing to Mark C. Allen, Senior Vié&esident, Chief Financial Officer, Treasurer arsgistant Secretary, 5320 Legacy Drive,
Plano, Texas 75024.

The form of proxy for the annual meeting afcitholders grants authority to the persons desightiiterein as proxies to vote in their
discretion on any other matters that come befararibeting, or any adjournment thereof, that aresebtorth in our proxy statement, except
for those matters as to which adequate noticeciived. In order for a notice to be deemed timetyplurposes of the 2012 annual meeting of
stockholders, it must be received prior to MarcB@12.

RELATIONSHIP WITH INDEPENDENT ACCOUNTANTS

PricewaterhouseCoopers LLP was first appoibiethe Audit Committee in May 2004 to audit then@xany’s books for 2004 and has
been re-appointed each year since. RepresentafiascewaterhouseCoopers LLP are expected todmept at the annual meeting and will
have an opportunity to make a statement and/aspand to appropriate questions. The Audit Commltis recommended that
PricewaterhouseCoopers LLP be re-appointed asndependent registered public accounting firm fat2&ubject to ratification by the
stockholders.

Independent Auditor Fees

The following table presents fees for profesal services rendered by PricewaterhouseCoopédrsthl the years ended December 31,
2010 and 2009.

2010 2009

Audit Fees®) $2,647,64! $1,779,64.
Audit-Related Fee — —
Tax Fee<? 79,33¢ —
All Other Fees®) 3,66¢ 1,59¢
Total $2,730,64! $1,781,24,

(1) Audit fees consist of fees associated withahdit of the Company’s consolidated financialesteents, including the audit of the
effectiveness of the Company’s internal controlsrdinancial reporting, required quarterly revieavgl consultations, as well as work
only the independent registered public accountimy €an reasonably be expected to provide, sudoiort letters, consents and
review of documents filed with the SE

(2) Tax fees consist of t-related consultation service
(3) Fees associated with a license for accounting relseaftware

The Audit Committee Charter stipulates thatAudit Committee approve the fees to be paid ¢édridependent registered public
accounting firm prior to the annual audit. Additadly, all engagements for non-audit services byildependent registered public accounting

firm must be approved prior to the commencemeseofices. All fees paid to the Company’s indepehdegistered public accounting firm
were approved by the Audit Committee prior to tbensmencement of services.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Adt984 and the rules thereunder require our exeeuwtificers and directors, and persons who
own more than ten percent (10%) of our common stiackile reports of ownership and changes in owhigr with the SEC and stock
exchanges and to furnish us with copies. Basedysmheour review of the copies of such forms reediby us, or representations made by the
officers and directors to us, we are not awarengflate filings of their forms during 2010.
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OTHER MATTERS

We know of no other matter to come beforeaheual meeting other than the matters referred tha Notice of Annual Meeting.
However, if any other matter properly comes betbheemeeting, the accompanying proxy will be votacdsach matter at the discretion of the
person or persons voting the proxy.

All information contained in this proxy statem relating to the occupations, affiliations ardwgities holdings of our directors and offic
and their relationship and transactions with usaised upon information received from the individdisgctors and officers. All information
relating to any beneficial owner of more than 5%wof common stock is based upon information coethin reports filed by such owner w
the SEC. The information contained in this proxatetent in the sections entitl€dmpensation Committee Repp8hare Performance
GraphandAudit Committee Reposhall not be deemed incorporated by reference pyaneral statement incorporating by reference any
information contained in this proxy statement iatty filing under the Securities Act of 1933 or Securities Exchange Act of 1934, exceg
the extent that the Company specifically incorpesdiy reference the information contained in sedhtiens, and shall not otherwise be
deemed filed under the Securities Act or the Exgleafict.

We have provided to each person whose proxy is stited hereby a copy of our 2010 Annual Report to stkholders for the year
ended December 31, 2010, which includes the AnnuRéport on Form 10-K except for certain exhibits. Tke Annual Report to
stockholders does not constitute a part of the proxsoliciting material. A copy of our Annual Reportto stockholders or our Annual
Report on Form 10-K filed with the SEC may be obtaied without charge by writing to Denbury Resourcednc., ATTN: Laurie
Burkes, Investor Relations, 5320 Legacy Drive, Plan Texas 75024, or by e-mail to ir@denbury.com

By order of the Board of Directors

/s/ Mark C. Allen

Mark C. Allen

Senior Vice President, Chief Financial Office
Treasurer and Assistant Secret:

46




Table of Contents

VOTE BY INTERNET - www.proayvils, com

Use the It ¥ fransmil your wiling ireiructions and Ton elecinonic daivary of
irdanmation up until 11:55 F M. Eastarn Tima an Tuasday, May 17, 2011, Hava
Woul proxy card in hand whan you access The web sile and folcsy the Instnections
{0 pbiain your records and to creale an electranic veling instnectian form,

DEMBURT RESOURCES IMC. ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
ATTH: LM;EEFFL‘HM T you wowld like o reduce the casts incumed by our comparry in mailing proxy
AAND TE  TEDZd malerials, you can consent b recerdng all fulurs proxy staleme s, proxy cards

and arrual reporls elscronicaly via smail ar e nlemel To g w for
alactronic delvary, plaaas follow ths irsiructions sbows 1a vole uging The Insemeat
and, when prompled. indicale thal you sgres |0 rascsve of Sooms prasy malaials
aletronicaly @ Rilune yeanm,

VOTE BY PHOMNE - 1-800-690-5903

Use any lcuch-ione ieaphong o ransmi your voling instructions up untl 11;5%
P, Eastem Time on Tuesday, May 17, 2091, Have your proxy card in hand
when you call and then Toliow the instnuctions.

VOTE BY MAIL

Mark, sign and dale your proay card and retum it in the postage. paid emelope we
have provided of nelurm it B Viale Processing, c'a Broadridge, 51 Mencedes Way,
Edgewsad, MY 11717,

TOWOTE, WARK BLOCKS BELDW TN BLUE DR BLACH INK AS FOLLOWS:
KEEF THIS FORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID OMLY WHEN SIGNED AND DATED,  DETACH AND RETURN THIS FORTION ONLY

For Withhold For Al Ta withheld autharity to vote Tor an
an

al lnr.q:rt |,l fwal nasineals] mark “For &l
A writa the nusbar(s) of the
The Board of Directors recomsends you vota Baar
FOR 211 the nowingos §isted: romineeis) om the Tline bolow.
1. Election af Mrectors D u D
Hormnees
01 Wieland F. Wettstein 02 Hicha=l L. Beatty 03 Hichasl B. Decker 04 FRomald G. Gresns 08 Dawid I. Heather
6 Gregory L. HoHichas) 07 Gareth Roberts 08 Phil Rykhoek 08 Randy Stein
The Board of Directors recomsends you vote FOR the following proposal: For  Agamst  Abstain
2  FPropozal bo approve the Company™s advisery, mon-binding resslution on sxecutive compensation D D D
The Board of Directers recossends you vote 1 YEAR on the folloaing propesal: Tyear Iyears 3years  Abstain
3 Froposal to vote on the frequescy of the advisory vole on executive cospensaticm prospectiwely O O ] ]
The Board of Directers recossands you vote FOR proposals 4 and 5. For  Against  Abstain
4 Propesal to increase the nusber of shares reserved for use under cur Esployes Stock Purchase Plan, O ] ]
] ;Ellapwﬂ to ratify the appointment by the Awdit Committes of PricesaterhouseCoopers LLF as Denbury's independent awditor for |:| |:] D
1.

MOTE: The praxy holders are authorized to wote wpon such other business as may properly cose before the meeting or any
adjournment thereof.

&

=

=

=

=

:I

= Plesse slge axactly a3 your name(s) appesris) Fereon. When signing as asttorney, emecutor, adeiristrator, or other fiduciary,
&

w plesse giwe full title a5 such. Joint owners should each sign personally. A1l holders must sign. If a corporation or

% partnarshis, pleasa s1gn in full corporsta or partnership rane, by authorized officsr

Signature [PLEASE SIGK WITHIN BOX] Date Signature (Joint Dwners) Date
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Important Motice Regarding the Availability of Proxy Materials for the Annual Meeting: Tha Motice &Proxy Statement and Annual Report
is/are available at www, proxyvote.com .

DENBURY RESOURCES IMC.
THIS PROXY 1S SOLICITED ON BEHALF OF THE
BOARD OF MMRECTORS FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD
MAY 18, 2011

By signing this prosy, | appoim Wisland F. Wedskein, Chaiman of tha Boand of Denbury Resounses nc. { Denbuny™] and Phi Ryihoak, Chiel Exseculive Offcer and Diecior of Denbury, and
=ach of them acting singly, my afiormey and proxy, with Sl powes of sutsstibution, 1o woe on mry betal all of the shares of Denbury common stock that | am endtied 1o vole at the finmeal
Whenting of Stecchalders 1o be beld on May 18, 2011, and st any sdoumments of the rmesting. This peaey resakes any sarer prosy | s signed with respect 1o Sees ghores

I this proxy is property sseoutoed, the shares of Denbury commen $ook nepresenied by this proxcy will be vobed in the manner you speoify. 1T ne specification is made, the
sharos of Donbury stock will be woled FOR aach of the nire nominees for dirsctor; FOR the advisory, non-binding reachution approving executive compenaation; FOR an
wnnial sdviaeny vals on axidthe B EIO tha b it tha Bar &f shanea redarved fof uid whder s Employes Stech Purchase Plan; and EOR B

appointmeet of Pricowater o LLF as Danbisy's ind et muditer fae 2011, This proaies & authesized to volo my shares, in their discretion, on any other matter

that Is properly browsght before the mooting.

This preey stalamant, along with Dansuny's Annual Repe o Socdholdan, which nduges Desbuny's Annual Repen on Faem 10-5 for the fiscal paar andng in Decarbar 31, 2010, e
arsnlatie Foe of charge @ e B ols, Com,

RLOD.1G

T_2

0300105357

Continued and to be signed on raverse side




