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Report of Organizational Actions Affecting Basis of Securities – January 9, 2018

Disclaimer: The information contained in Form 8937 and this attachment does not constitute
tax advice and does not purport to take into account any note holder’s specific circumstances.
Note holders are urged to consult their own tax advisors regarding U.S. tax consequences of the
transaction described herein and the impact to tax basis resulting from the transaction.
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Report of Organizational Actions Affecting Basis of Securities – January 9, 2018

Form 8937, Part I, Lines 9 and 10

Debt Instruments Exchanged
$11.6 million 6 3/8% Senior Subordinated Notes, due 2022
(“the Old 2021 Notes”)
$94.2 million 5 ½% Senior Subordinated Notes, due 2022
(“the Old 2022 Notes”)
$68.5 million 4 ⅝% Senior Subordinated Notes, due 2023
(“the Old 2023 Notes”)
$74.1 million 9 ¼% Senior Secured Second Lien Notes,
due 2022 (“the New Second Lien Notes”)
$59.4 million 5% Convertible Senior Notes, due 2023
(“the New Convertible Senior Notes”)

CUSIP
247916AC
247916AD
24823UAH
247916AH
247916AK

Form 8937, Part II, Line 14
On January 9, 2018, in privately negotiated transactions, certain holders of approximately
$174.3 million in aggregate principal amount of outstanding senior subordinated notes due
2021, 2022 and 2023 (the “Old Notes”) of Denbury Resources Inc. (“Denbury” or “the
Company”) exchanged those Old Notes for approximately $133.5 million in aggregate principal
amount of “New Notes” (defined below).
The “New Notes” consist of approximately $74.1 million in aggregate principal amount of new
9¼% Senior Secured Second Lien Notes due 2022 (the “New Second Lien Notes”) and
approximately $59.4 million in aggregate principal amount of new 5% Convertible Senior Notes
due 2023 (the “New Convertible Senior Notes”).
The Company exchanged the New Notes for approximately $11.6 million in aggregate principal
amount of its outstanding 6 3/8% Senior Subordinated Notes due 2021 (the “2021 Notes”),
reducing the outstanding principal amount of the 2021 Notes to $203.5 million, $94.2 million in
aggregate principal amount of its outstanding 5½% Senior Subordinated Notes due 2022 (the
“2022 Notes”), reducing the outstanding principal amount of the 2022 Notes to $314.6 million,
and approximately $68.5 million in aggregate principal amount of its 4⅝% Senior Subordinated
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Notes due 2023 (the “2023 Notes”), reducing the outstanding principal amount of the 2023
Notes to $308.0 million.
The New Notes are senior to all existing and future subordinated indebtedness that the
Company may incur, including any Old Notes that remain outstanding after the consummation
of the Exchange Offers. The New Second Lien Notes were issued as “additional notes” under
the indenture dated December 6, 2017 pursuant to which the Company previously issued
approximately $382 million aggregate principal amount of new 9¼% Senior Secured Second
Lien Notes due 2022 (the “Private Exchange Second Lien Notes”). The New Second Lien Notes
were issued in a “qualified reopening,” and, as such, the New Second Lien Notes are fungible
with, and trade under the same CUSIP as, the Private Exchange Second Lien Notes. The New
Convertible Senior Notes are convertible into the Company’s common stock at any time, at the
option of the noteholders, at a rate of 281.69 shares of common stock per $1,000 principal
amount of New Convertible Senior Notes, provided that the New Convertible Senior Notes will
automatically convert at that same rate if the Company’s stock price is at or above $3.55 per
share based on a volume-weighted average price for ten out of fifteen consecutive trading
days, subject to dividend, distribution or other customary adjustments.
Form 8937, Part II, Line 15
The Company intends to take the position that each Exchange of Old Notes and New Notes
should qualify as a recapitalization under Section 368(a)(1)(E) of the Internal Revenue Code.
If all of the New Notes are treated as “securities” for these purposes, and each Exchange
therefore qualifies as a “recapitalization,” a participating U.S. Holder generally would not
recognize any gain or loss in respect of the Exchange. A U.S. Holder would have an aggregate
tax basis in the New Notes received equal to such holder’s adjusted tax basis in the Old Notes
exchanged therefor and a holding period in the New Notes that would include the period of
time during which the holder held the Old Notes. A U.S. Holder would allocate its adjusted tax
basis among the New Notes received in accordance with their relative fair market values.
If the New Convertible Senior Notes are ultimately determined to constitute “securities” for
these purposes but the New Second Lien Notes are not, the Exchange would still constitute a
“recapitalization,” but the New Second Lien Notes would constitute taxable “boot,” which
would give rise to gain (but not loss) for the exchanging holder in an amount equal to the lesser
of the holder’s gain and the fair market value of all boot received. In such event, (1) the initial
tax basis of the New Second Lien Notes would equal their fair market value on the date of the
Exchange and the holding period of such Notes would begin the day after the date of the
Exchange, and (2) the initial tax basis of the New Convertible Senior Notes would equal the
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adjusted tax basis of the Old Notes exchanged therefor, minus the fair market value of the New
Second Lien Notes, plus the amount of any gain recognized (and the holding period of such New
Notes would include the period of time during which the holder held the Old Notes).

Form 8937, Part II, Line 16
The calculation of the change in basis is described in Line 15. The New Second Lien Notes
should be considered publicly traded under Treasury Regulation Section 1.1273-2 as they have
a readily available quote on a market. The New Second Lien Notes were issued in a “qualified
reopening,” the New Second Lien Notes will be fungible with, and trade under the same CUSIP
as, the Private Exchange Second Lien Notes. Therefore, the issue price is 97.375%, as
determined on December 6, 2017, the original issuance date of the New Second Lien Notes,
which was based on all available facts and circumstances, including indicative quotes from at
least one broker, dealer, or pricing service. The New Second Lien Notes will be subject to
Original Issue Discount (“OID”) for U.S. federal income tax purposes, as the issue price of the
New Second Lien Notes is less than the stated principal amount by an amount greater than or
equal to a statutorily defined de minimis amount (1/4 of 1 percent of the stated principal
amount of such New Note multiplied by the number of complete years to maturity from its
issue date). The amount of OID on a New Note is generally equal to the excess of the New
Note’s stated principal amount over its issue price.
The New Convertible Senior Notes are not considered publicly traded Treasury Regulation
Section 1.1273-2 and meet the small issuance exception under Treasury Regulation Section
1.1273-2(f)(6), as the total outstanding stated principal amount of the issue does not exceed
$100 million. Thus, the issue price of the New Convertible Senior Notes is equal to its face
amount. The New Convertible Senior Notes will not be subject to OID for U.S. federal income
tax purposes.

Form 8937, Part II, Line 17
Section 354(a), 356, 358, 368(a)(1)(E), 1001, 1273
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Form 8937, Part II, Line 18
No. See response to Line 15.
Form 8937, Part II, Line 19
The reportable tax year is 2018. For any additional information, see Denbury’s Investor
Relations webpage.
http://www.denbury.com/investor-relations/corporate-overview/default.aspx
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