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UNITED STATES SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 11-K
(Mark One)

M Annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934
For the fiscal year ended December 31, 2013
OR
O Transition report pursuant to Section 15(d) of the Securities Exchange Act of 1934

For the transition period from to

Commission file number 1-12935

A. Full title of the plan and the address of thamplif different from that of the issuer named kelo

DENBURY RESOURCESINC. EMPLOYEE STOCK PURCHASE PLAN

B. Name of issuer of the securities held pursuatité plan and the address of its principal exeeuifice:

Denbury ResourcesInc.
5320 Legacy Drive
Plano, TX 75024
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Participants and Administrator of the
Denbury Resources Inc. Employee Stock Purchase Plan

In our opinion, the accompanying statements of plssets and the related statements of changearinapbets present fairly, in all mate
respects, the plan assets of the Denbury ResolmceEmployee Stock Purchase Plan (the “Plan”) etddnber 31, 2013 and 2012and th
changes in plan assets for each of the three yedhe period ended December 31, 20i2onformity with accounting principles gener:
accepted in the United States of America. Thesenfiial statements are the responsibility of ther'Blamanagement. Our responsibility it
express an opinion on these financial statemergedban our audits. We conducted our audits of tsésements in accordance with
standards of the Public Company Accounting OvetsBgard (United States). Those standards requaewe plan and perform the audi
obtain reasonable assurance about whether thecfalastatements are free of material misstatemfemtaudit includes examining, on a1
basis, evidence supporting the amounts and digelssa the financial statements, assessing theuatiog principles used and signific
estimates made by management, and evaluating #ralbfinancial statement presentation. We belithat our audits provide a reason:
basis for our opinion.

/sl PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
Dallas, Texas

March 28, 2014
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Statements of Plan Assets

December 31,

2013 2012
Assets — cash $ 15,72 % 16,987
Plan assets $ 15,72 % 16,987

See accompanying Notes to Financial Statements.
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Additions:
Employee contributions, net
Employer contributions
Total additions

Deductions:

Denbury Resour ces I nc. Employee Stock Purchase Plan
Statements of Changesin Plan Assets

Year Ended December 31,

Purchases of Denbury Resources Inc. common sttadagdd to plan

participants
Increase (decrease) in plan assets
Plan assets:

Beginning of period
End of period

2013 2012 2011
$ 862494 $  7,576,24 6,424,44;
6,477,67! 5,682,61. 4,820,001
15,102,62 13,258,85 11,244,44
15,103,88 13,256,31 11,235,15
(1,267) 2,53¢ 9,29z
16,98" 14,44¢ 5,15¢
$ 15,728 $ 16,98" 14,44¢

See accompanying Notes to Financial Statements.
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Notesto Financial Statements

Note 1. Plan Description

The following description of the Denbury Resourcks. Employee Stock Purchase Plan (“Plargjovides only gener
information. Participants should refer to the Rpaospectus for a more complete description oPla@’s provisions.

General

The Plan is an employee stock purchase plan tlmts@participants to purchase shares of commorkgt&tock”) of Denbury Resourc
Inc. (the “Company”). The Plan’s year ends on Ddeen81 and is divided into four three-month peri¢@ffering Periods”)for the purpos
of stock offerings under the Plan. The Offeringi®ds begin on the first day of each January, Agrly and October.

Full-time employees of the Company, who are employedrdyefore the first day of the Offering Period, aefigible to participate in tt
Plan. Eligible employees not yet participatinghe Plan may enroll in the Plan at any time, betrtklection will only become active at
beginning of the next Offering Period. Once arcédas is made, the participant will automaticallgrficipate in all subsequent Offer
Periods, unless the participant makes a new eteotiavithdraws from an Offering Period or from tRkan in accordance with the procedi
set forth in the Plan prospectus. Beneficial ownefr more than 10 percent of the common stock ef @mpany, or an officer of t
Company who elects not to continue participatiothin Plan must wait for a period of six months befoarticipating again.

The Plan is not subject to the provisions of thepleryee Retirement Income Security Act of 1974, merded, nor is it qualified unc
Section 401(a) of the Internal Revenue Code of 188&mended (“Code”).

Contributions and Stock Purchases

The participants may elect to contribute from 194®86, in 1% increments, of their base salary toRfaa either by payroll deductions
by making a cash payment prior to the end of eaftéridg Period. At the end of each Offering Perittte Company contributes an amc
equal to 75% of the individual participant’s cobtriions and uses the combined funds to purchasésaue shares of the CompasBtocl
into the account for the participants. The nundfeshares is calculated by using the market pricen® Companys Stock at the end of t
applicable Offering Period. The market price ifirds as the average closing price on the New Yidck Exchange for the ten trading c
prior to the issue date. In addition, the Comppays the income tax on the Companyatching portion on behalf of employees who
below a certain salary threshold.

Shares purchased by the participants are immegidigtributed in the name of each participant ateénd of each Offering Period. T
shares issued have all rights of ownership suclotisg and dividend rights, but the Plan requitest the participant retain the shares for
year after issuance before the shares may be soldmsferred. For convenience, each partic’s shares are initially issued into tt
account at American Stock Transfer & Trust Compaing,Company’s transfer agent.

If an employee is terminated for any reason prothe end of the Offering Period or makes an alactd withdraw during the Offerii
Period, any contributions made by such employeénguhe Offering Period are refunded, without iettr and such employee does
receive the Company’s matching contribution. Swgfhinds are included in “Employee contributions; o the accompanying Statement
Changes in Plan Assets.

As the shares are fully vested upon issuance, #irerao provisions for a change of control in thenP
As of December 31, 2013 , the maximum number ofeshaf the Company’s Stock available for sale unterPlan is 11,900,0000f
which 10,298,770 shares have been purchased byliamibuted to participants. Participants of tHarPpurchased 860,901815,385 an

678,197 shares of the Company’s Stock during tlaesyended December 31, 2013 , 2012 and 2011 ,ctesge. As of December 31, 2013
there were 1,601,230 authorized shares of the Coygp&tock remaining to be issued under the Plan.
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Fractional shares of the Compasydtock are not purchased and distributed to fjatits. Cash held by the Plan represents parntit
funds which were not sufficient to purchase a whshare of the Comparg/’Stock. This cash is combined with contributi@msuture
Offering Periods, and whole shares are purchasddruhe provisions of the Plan when sufficient feiade accumulated.

Plan Amendment

On May 22, 2013, the stockholders of the Comparprapgped an amendment to the Plan to increase thémmax number of shares
Stock that may be issued under the Plan from 90800shares to 11,900,000 shares. In addition etime of the Plan was amended to ex
through the earlier of August 9, 2025 or the datendich all shares available for issuance underRlam have been sold pursuant to
purchase rights exercised under the Plan.

Plan Administratior

The Plan is administered by the Compensation Cotaendf the Company’s Board of Directors.
Administrative Expense

All expenses for Plan administration are paid by @ompany and are not reflected in the financialestents of the Plan. If sha
purchased under the Plan are subsequently solthébypadrticipant, the participant is responsible ddrfees, commissions and other ¢
incurred in such transactions.

Note 2. Summary of Significant Accounting Policies

Basis of Accountin

The accompanying financial statements of the Planpsesented on the accrual basis of accountingcaordance with accounti
principles generally accepted in the United StafeSmerica (“GAAP”).

Use of Estimates

The preparation of financial statements in conftymiith GAAP requires management to make estimatesassumptions that affect
reported amounts and disclosures. Accordinglyaaesults may differ from those estimates.

Participant¢ Accounts

Assets in participantsiccounts, although provided for by the Plan asrav@gience to the participants, are not includeithénassets of tl
Plan as the Plan does not retain any ownershi@ee Any rights to the shares once they are issfigd result, participantsales of shar
are not included in the Plan’s Statements of Chang®lan Assets.

Note 3. Tax Status

The Plan does not fulfill the requirements of amptayee stock purchase plan as defined in Secti@wof#zhe Code. As such, the Pla
not required to file income tax returns or pay imeotaxes. Contributions made to the Plan by thpl@yer on behalf of the participants
taxable to the participant as ordinary income. g disposition of the shares by the participt®,participant will generally be subjec
tax for any appreciation in the share value.

Note 4. Termination of the Plan

Although it has not expressed any intent to ddte®Board of Directors of the Company has the righbject to certain restrictions un
the Plan, to amend or terminate the Plan at ang.tifthe Plan will, unless amended by the Boardicfdfors, terminate at the earlier to oc
of August 9, 2025 or the date on which all shaxeslable for issuance under the Plan have beenmofliant to the purchase rights exerc
under the Plan. Upon termination of the Plan, eash held by the Plan will be refunded, withoutiiast, to the participants who origini
contributed the funds.
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Note 5. Cash

The Plan’s cash is maintained by the Company oalbehthe Plan. The cash is non-interest bearing.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Compensation Committee, g the administrator of t
Denbury Resources Inc. Employee Stock Purchase R&nduly caused this annual report to be sigmedtsobehalf by the undersigr
hereunto duly authorized.

Denbury Resources Inc.

March 28, 2014 /sl Laura A. Sugg

Laura A. Sugg, Chairwoman of the
Compensation Committee

March 28, 2014 /sl Michael B. Decker

Michael B. Decker, a member of the
Compensation Committee

March 28, 2014 /s/ Ronald G. Greene

Ronald G. Greene, a member of the
Compensation Committee

March 28, 2014 /sl Gregory L. McMichael

Gregory L. McMichael, a member of the
Compensation Committee
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Exhibit 23
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referéncde Registration Statements on Form S-8 (N88-(BL006, 333-27995, 335999
333-70485, 333-39172, 333-39218, 333-39224, 33383333-90398, 333-106253, 333-116249, 333-143838,160178, 333-167480, 333-
175273 and 333-189438) and Form S-3 (No. 333-186biDenbury Resources Inc. of our report dated di&8, 2014relating to th
financial statements of the Denbury ResourcesBEmmployee Stock Purchase Plan, which appears irfFthis 11-K.

/sl PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
Dallas, Texas

March 28, 2014




