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Offering
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Registration

Fee  
Common Stock, par value $0.01 per share  1,000,000   $11.175   $11,175,000   $1,440  
(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended, the number of shares of common stock registered under this registration statement

will automatically be increased to cover any additional shares of the registrant’s common stock that become issuable with respect to the securities
registered hereunder by reason of any stock split, stock dividend, extraordinary dividend, combination of shares, mergers, consolidations,
recapitalizations or other similar transactions.

(2) Estimated solely for the purpose of determining the amount of the registration fee in accordance with Rule 457(c) and (h)(1) under the Securities Act of
1933, as amended, and based upon the average of the high and low sales prices of the registrant’s common stock, as reported on the New York Stock
Exchange on May 20, 2014, which is within five days of the filing of this registration statement.

 
 

 
 



 
 

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
The document(s) containing the information specified in Part I of Form S-8 will be sent or given to participants as specified by Rule 428(b)(1) under

the Securities Act of 1933, as amended (the “Securities Act”). In accordance with Rule 428 and the requirements of Part I of Form S-8, such documents are
not being filed with the Securities and Exchange Commission (the “SEC”) either as part of this Registration Statement or as prospectuses or prospectus
supplements pursuant to Rule 424 under the Securities Act. Such documents and the documents incorporated by reference in this Registration Statement
pursuant to Part II, Item 3 hereof, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act. The Company
shall maintain a file of such documents in accordance with the provisions of Rule 428(a)(2) of the Securities Act, and upon request, the Company shall
furnish to the Commission or its staff a copy of any or all of the documents included in the file.
 

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3.     Incorporation of Documents by Reference
 

The following documents previously filed by the Company with the SEC are incorporated by reference into this Registration Statement, other than
any portions of the respective documents that were furnished rather than filed (pursuant to Item 2.02 or Item 7.01 of Form 8-K or other applicable SEC rules):
 

 (a) The Company’s Annual Report on Form 10-K for the year ended December 31, 2013, filed with the SEC on February 28, 2014 (SEC File
No. 001-2960);

 

 (b) The Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2013, filed with the SEC on April 25, 2014 (SEC File No.
001-2960);

 

 (c) The Company’s Current Reports on Form 8-K, filed with the SEC on February 12, 2014, February 18, 2014, March 14, 2014, March 18,
2014 and March 21, 2014 (SEC File No. 004-02960); and

 

 (d) The description of the Company’s common stock, par value $0.01 per share, contained in the Registration Statement on Form 8-A, filed
with the SEC on November 15, 1995, and any further amendment or report filed hereafter for the purpose of updating such description.

 
All documents filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended (the

“Exchange Act”) (excluding any information furnished pursuant to Item 2.02 or Item 7.01 of Form 8-K or other applicable SEC rules) subsequent to the date
of this Registration Statement and prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which
deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from
the date of filing of such documents.
 

Any statement contained in this Registration Statement or in a document incorporated or deemed to be incorporated herein by reference shall be
deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any subsequently filed
document, which also is, or is deemed to be, incorporated by reference herein, modifies or supersedes such statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
 
Item 4.     Description of Securities.
 

Not applicable.
 
Item 5.     Interests of Named Experts and Counsel.
 

Not applicable.
 

 
 



 
 
Item 6.     Indemnification of Directors and Officers
 

Section 145 of the General Corporation Law of the State of Delaware (the “DGCL”) permits a corporation to, and the registrant’s Amended and
Restated Bylaws (the “Bylaws”) require that it, indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation), by
reason of the fact that he is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments,
fines and amounts paid in settlement actually and reasonably incurred in connection with such action, suit or proceeding if he acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful.
 

As permitted under Section 145 of the DGCL, the Bylaws also provide that the registrant shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by
reason of the fact that he is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees) actually and
reasonably incurred by him in connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he reasonably believed
to be in or not opposed to the best interests of the corporation. However, in such an action by or on behalf of a corporation, no indemnification may be made
in respect of any claim, issue or matter as to which the person is adjudged liable for negligence or misconduct in the performance of his duty to the
corporation unless, and only to the extent that the court determines that, despite the adjudication of liability but in view of all the circumstances, the person is
fairly and reasonably entitled to indemnity for such expenses which the court shall deem proper.
 

In addition, the indemnification provided by Section 145 of the DGCL shall not be deemed exclusive of any other rights to which a person seeking
indemnification may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his official
capacity and as to action in another capacity while holding such office. The indemnification shall continue as to a person who has ceased to be a director,
officer, employee or agent and shall inure to the benefit of his heirs, executors and administrators.
 

The registrant’s Restated Certificate of Incorporation (the “Certificate”) provides that the registrant shall indemnify, to the fullest extent permitted by
law, each of its officers, directors, employees and agents who was or is a party to, or is threatened to be made a party to, any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that such person is or was a director, officer, employee
or agent of the registrant. The Certificate also provides that, to the fullest extent permitted by law, no director of the registrant shall be liable to the registrant
or its stockholders for monetary damages for breach of his fiduciary duty as a director.
 

The Certificate also provides that the registrant may purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the registrant, or is serving at the request of the registrant as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust, employee benefit plan or other enterprise against any liability incurred by such person in any such capacity, or arising out of his status as
such, regardless of whether the registrant is empowered to indemnify such person under the provisions of law. The registrant currently maintains such
insurance for its directors, officers, employees and agents.

 
Section 102(b)(7) of the DGCL provides that a certificate of incorporation may include a provision which eliminates or limits the personal liability

of a director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the
director’s duty of loyalty to the company or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the DGCL, relating to prohibited dividends or the unlawful purchase or redemption of stock, or (iv) for any
transaction from which the director derives an improper personal benefit.

 
The Certificate and Bylaws (a) eliminate the personal liability of our directors and (b) provide for the indemnification of our directors and officers to

the fullest extent permitted by the DGCL.
 

 
 



 
 

We have entered into indemnification agreements with our directors and executive officers, in addition to indemnification provided for in the
Certificate and Bylaws, and intend to enter into indemnification agreements with any new directors and executive officers in the future.

 
In addition, we have purchased insurance pursuant to which our directors and officers are insured against liability which they may incur in their

capacity as such.
 

Item 7.     Exemption from Registration Claimed.
 

Not applicable.
 
Item 8.     Exhibits
 

Exhibit  
Number Description
  
4.1 Restated Certificate of Incorporation of Newpark Resources, Inc., incorporated by reference to Exhibit 3.1 to the Company’s Form 10-

K405 for the year ended December 31, 1998 filed on March 31, 1999 (SEC File No. 001-02960).
  
4.2 Certificate of Designation of Series A Cumulative Perpetual Preferred Stock of Newpark Resources, Inc., incorporated by reference to

Exhibit 99.1 to the Company’s Current Report on Form 8-K filed on April 27, 1999 (SEC File No. 001-02960).
  
4.3 Certificate of Designation of Series B Convertible Preferred Stock of Newpark Resources, Inc., incorporated by reference to Exhibit

4.1 to the Company’s Current Report on Form 8-K filed on June 7, 2000 (SEC File No. 001-02960).
  
4.4 Certificate of Rights and Preferences of Series C Convertible Preferred Stock of Newpark Resources, Inc., incorporated by reference

to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on January 4, 2001 (SEC File No. 001-02960).
  
4.5 Certificate of Amendment to the Restated Certificate of Incorporation of Newpark Resources, Inc., incorporated by reference to

Exhibit 3.1 to the Company’s Current Report on Form 8-K filed on November 4, 2009 (SEC File No. 001-02960).
  
4.6 Amended and Restated Bylaws, incorporated by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K filed

March 13, 2007 (SEC File No. 001-02960).
  
4.7* Newpark Resources, Inc. 2014 Non-Employee Directors’ Restricted Stock Plan.
  
4.8* Form of Restricted Stock Agreement under the Newpark Resources, Inc. 2014 Non-Employee Directors’ Restricted Stock Plan.
  
5.1* Opinion of Andrews Kurth LLP.
  
23.1* Consent of Deloitte & Touche LLP.
  
23.2* Consent of Andrews Kurth LLP (included as part of Exhibit 5.1).
  
24.1* Powers of Attorney (set forth on the signature page of this Registration Statement).

* Filed herewith.
 
Item 9.     Undertakings.
 
(a)     The undersigned registrant hereby undertakes:
 

(1)     To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

 
 



 
 

(i)     To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 

(ii)     To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration
Statement; and

 
(iii)     To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or

any material change to such information in the Registration Statement;
 

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement.
 

(2)     That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
 

(3)     To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
 
(b)     The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 that is incorporated by reference in this Registration
Statement shall be deemed to be a new registration statement relating to the securities offered herein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
 
(c)     Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of the expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of
such issue.
 

 
 



 
 

SIGNATURES
 

The Registrant. Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of The Woodlands, State of Texas, on May 22, 2014.
 
 
 NEWPARK RESOURCES, INC.  
    
    
    
 By: /s/ Paul L. Howes  
  Paul L. Howes  
  President and Chief Executive Officer  
 

POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mark J. Airola and Paul L.
Howes, and each of them, his true and lawful attorney-in-fact and agent, with full power to act with or without the others and with full power of substitution
and resubstitution, to execute in his name, place and stead, in any and all capacities, any or all amendments (including pre-effective and post-effective
amendments) to this Registration Statement and any registration statement for the same offering filed pursuant to Rule 462 under the Securities Act of 1933,
as amended, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorney-in-fact and agent, full power and authority to do and perform in the name of and on behalf of the undersigned, in any and all
capacities, each and every act and thing necessary or desirable to be done in and about the premises, to all intents and purposes and as fully as they might or
could do in person, hereby ratifying, approving and confirming all that said attorney-in-fact and agent or his substitute may lawfully do or cause to be done by
virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and
on the dates indicated.
 

Signature  Title  Date
     

/s/ Paul L. Howes  President, Chief Executive Officer and  May 22, 2014
Paul L. Howes  Director

(Principal Executive Officer)
  

     
/s/ Gregg S. Piontek  Vice President and  May 22, 2014

Gregg S. Piontek  Chief Financial Officer   
  (Principal Financial Officer)   
     

/s/ Douglas L. White  Corporate Controller and  May 22, 2014
Douglas L. White  Chief Accounting Officer   

  (Principal Accounting Officer)   
     

/s/David C. Anderson  Chairman of the Board of Directors  May 22, 2014
David C. Anderson     

     
/s/Anthony J. Best  Director  May 22, 2014
Anthony J. Best     

     
/s/G. Stephen Finley  Director  May 22, 2014
G. Stephen Finley     

     
/s/Paul L. Howes  Director  May 22, 2014
Paul L. Howes     

     
/s/Roderick A. Larson  Director  May 22, 2014
Roderick A. Larson     

     
/s/James W. McFarland  Director  May 22, 2014
James W. McFarland     

     
/s/Gary L. Warren  Director  May 22, 2014
Gary L. Warren     
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Exhibit 4.7
 

NEWPARK RESOURCES, INC.
 

2014 NON-EMPLOYEE DIRECTORS’ RESTRICTED STOCK PLAN
 
1. PURPOSE.
 

This Newpark Resources, Inc. 2014 Non-Employee Directors’ Restricted Stock Plan (this “Plan”) is intended to promote the best interests of
Newpark Resources, Inc., a Delaware corporation (“Newpark”), and its stockholders by providing to each member of Newpark’s Board of Directors (the
“Board”) who is a Non-Employee Director (as defined in paragraph 3 herein) with an opportunity to acquire a proprietary interest in Newpark by receiving
restricted shares (“Restricted Shares”) of Newpark’s common stock, $0.01 par value per share (“Common Stock”), as herein provided. It is intended that
this Plan will promote an increased incentive and personal interest in the welfare of Newpark by those individuals who are primarily responsible for shaping
the long-range plans of Newpark. In addition, Newpark seeks both to attract and retain on its Board persons of exceptional competence and to provide a
further incentive to serve as a director of Newpark. The awards of Restricted Shares made pursuant to this Plan are intended to be exempt from the provisions
of Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), as a plan which provides for the transfer of restricted property as described
in Reg. § 1.409A-1(b)(6), and this Plan is to be construed in accordance with this intent.
 
2. ADMINISTRATION.
 

2.1     This Plan shall be administered by the Board or by a duly authorized committee of the Board. When the Board is administering this Plan, all
references in this Plan to the “Committee” shall mean the Board.
 

2.2     In addition to the automatic grants of Restricted Shares provided for in paragraph 4 of this Plan, the Committee shall have full and complete
authority, in its discretion: to award Restricted Shares to one or more Non-Employee Directors; to determine the number of Restricted Shares to be granted to
a Non-Employee Director; to determine the time or times at which Restricted Shares will be granted and become Vested Shares (as described below); to
remove or adjust any restrictions and conditions upon Restricted Shares; to specify, at the time of grant, provisions relating to the vesting of Restricted Shares
and to accelerate or otherwise modify the vesting of Restricted Shares; interpret the Plan and any instrument or agreement relating to Restricted Shares; and to
adopt such rules and regulations and to make all other determinations that it deems necessary or desirable for the administration of this Plan. All
interpretations and constructions of this Plan by the Committee and all of its actions hereunder shall be binding and conclusive on all persons for all purposes.
Unless otherwise expressly provided in the Plan, all designations, determinations, interpretations, and other decisions under or with respect to the Plan or any
Restricted Shares shall be within the sole discretion of the Committee, may be made at any time and shall be final, conclusive, and binding upon all persons.
 

2.3     Newpark shall indemnify and hold harmless each Committee member and each director of Newpark, and the estate and heirs of such
Committee member or director, against all claims, liabilities, expenses, penalties, damages or other pecuniary losses, including legal fees, which such
Committee member or director, his or her estate or his or her heirs may suffer as a result of his or her responsibilities, obligations or duties in connection with
this Plan, to the extent that insurance, if any, does not cover the payment of such items.
 

 
 



 
 
3. ELIGIBILITY.
 

Each member of the Board who is not an employee or executive officer of Newpark or any of its Subsidiaries or of any parent corporation of
Newpark (a “Non-Employee Director”) shall be eligible to be granted Restricted Shares under this Plan. Eligibility shall be determined: (a) with respect to
each director serving on the Board on the Effective Date (as defined in paragraph 18 herein), on that date; and (b) with respect to each director elected after
the Effective Date, on the date such director is so elected. A Restricted Share, once granted to a Non-Employee Director, shall not be forfeited just because
the Non-Employee Director later enters the employ of Newpark or a Subsidiary or parent. “Subsidiary” shall mean each corporation which is a “subsidiary
corporation” of Newpark within the definition contained in Section 424(f) of the Code.
 
4. GRANTS.
 

4.1     Subject to stockholder approval of this Plan, each Non-Employee Director who is first elected or appointed a director on or after the annual
meeting of stockholders in 2014 will be granted the Applicable Number (as defined below) of Restricted Shares automatically on the date of such election or
appointment (each, the “Original Grant”). For purposes of determining the Applicable Number, the date of such election or appointment shall be the date of
grant (“Date of Grant”).
 

4.2     (a)     Subject to stockholder approval of this Plan, each Non-Employee Director (whether in office on the Effective Date or subsequently
elected or appointed) shall be granted the Applicable Number of Restricted Shares automatically on the date of each annual meeting of stockholders
(or stockholder action in lieu thereof by which the Board is elected) at which such Non-Employee Director is elected, commencing with the annual
meeting of stockholders in 2014. For purposes of determining the Applicable Number, the date of each annual meeting at which the Non-Employee
Director is elected (or stockholder action in lieu thereof by which the Board is elected) shall be the Date of Grant. If following the annual meeting of
stockholders in 2014 no annual meeting of stockholders (or stockholder action in lieu thereof by which the Board is elected) occurs in a calendar
year, and such Non-Employee Director continues in office as a Non-Employee Director at the end of such calendar year, then such Non-Employee
Director automatically shall be granted the Applicable Number of Restricted Shares pursuant to this paragraph 4.2 on the last Business Day of such
calendar year (which, for purposes of determining the Applicable Number, shall be the Date of Grant), subject to the terms and conditions of this
Plan. Notwithstanding the foregoing, a Non-Employee Director shall not receive a grant of Restricted Shares pursuant to this paragraph 4.2 if such
Non-Employee Director received an Original Grant within six months before the date on which such Non-Employee Director would have become
entitled to receive a grant pursuant to this paragraph 4.2. For purposes of this Plan, the term “Business Day” shall mean a day on which the New
York Stock Exchange is open for business and is conducting normal trading activity. Until changed by the Committee by resolution or otherwise, the
term “Applicable Number” shall mean for grants of Restricted Shares occurring automatically under paragraph 4.1 or this paragraph 4.2 on or after
the annual meeting of stockholders in 2014, as follows: for all Non-Employee Directors, excluding the Chairman of the Board, a number derived by
dividing (x) $150,000 by (y) the Fair Market Value (as defined below) of a Restricted Share determined as of the Date of Grant; and, for the
Chairman of the Board, a number derived by dividing (x) $170,000 by (y) the Fair Market Value of a Restricted Share determined as of the Date of
Grant. No Non-Employee Director may be granted during any calendar year Restricted Shares having an aggregate Fair Market Value, determined
on the Date of Grant, in excess of $500,000.

 
(b)     The term “Fair Market Value” means, as of any given date, the value of a share of Common Stock determined as follows:
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(i)     if the Common Stock is listed on an established stock exchange or a national market system, the Fair Market Value of a share
of Common Stock shall be the closing sales price for such stock (or the closing bid, if no sales were reported), as quoted on the principal
exchange or system on which the Common Stock is then traded and as reported in The Wall Street Journal or such other source as the
Committee deems reliable, on such date or, if such date is not a trading day, on the trading day immediately preceding such date;

 
(ii)     if the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, the Fair Market

Value of a share of Common Stock shall be the mean between the high bid and low asked prices for the Common Stock, as reported in The
Wall Street Journal or such other source as the Committee deems reliable, on such date or, if such date is not a trading day, on the trading
day immediately preceding such date; or

 
(iii)     in all other cases, the “fair market value” as determined by the Committee in good faith and using such financial sources as

it deems relevant and reliable.
 

4.3     Each award of Restricted Shares made to a Non-Employee Director under this Plan shall be granted for no consideration other than the
provision of services (or such minimum payment as may be required under applicable law) or for such other consideration as the Committee may determine.
 

4.4     Subject to the provisions of paragraph 7 of this Plan, the number of Restricted Shares issued and issuable under this Plan, collectively, shall
not exceed 1,000,000. If any Restricted Shares granted under this Plan are forfeited or the award of such Restricted Shares terminates without delivery of the
Restricted Shares, such Restricted Shares, to the extent of such forfeiture or termination, shall again be available for grant under this Plan. Restricted Shares
that become Vested Shares (as defined in paragraph 5.2) shall no longer be subject to any further grant under this Plan. If the number of shares of Common
Stock available is insufficient to permit Newpark to deliver to all Non-Employee Directors the full number of Restricted Shares to be issued as of any date as
of which an award is made, the available shares of Common Stock shall be divided, on a pro rata basis, among the Non-Employee Directors on such date,
and Newpark shall take appropriate action to increase the number of shares of Common Stock authorized, subject to stockholder approval.
 

4.5     Each award under this Plan shall be evidenced by either (i) a written award agreement in a form approved by the Committee and executed by
Newpark by an officer duly authorized to act on its behalf or (ii) an electronic notice of award grant in a form approved by the Committee and recorded by
Newpark (or its designee) in an electronic recordkeeping system used for the purpose of tracking awards under this Plan (in each case, an “award
agreement”), as the Committee may provide and, in each case if required by the Committee, executed or electronically accepted by the Non-Employee
Director receiving such award in the form and manner as required by the Committee. Each award agreement shall set forth the material terms and conditions
of the award as established by the Committee consistent with the provisions of this Plan.
 
5. VESTING AND FORFEITURE PROVISIONS OF RESTRICTED SHARES.
 

5.1     Each Restricted Share granted pursuant to paragraph 4 shall be initially a “Non-Vested Share” and shall be subject to transfer and forfeiture
restrictions as set forth herein during the period (the “Restriction Period”) commencing on the Date of Grant of such Restricted Share and ending when such
Restricted Share becomes a Vested Share, as provided herein.
 

5.2     Subject to the provisions of this Plan, the Restriction Period shall terminate with respect to Restricted Shares, whether issued pursuant to
paragraph 4.1 or paragraph 4.2, and such Restricted Shares shall become “Vested Shares” in full on the earlier of (i) the day prior to annual meeting of
stockholders of Newpark that next follows the Date of Grant or (ii) the one-year anniversary of the applicable Date of Grant of such Restricted Shares (the
“Vesting Date”), provided that in each case the Non-Employee Director continues to serve as a director through and until the Vesting Date.
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5.3     Unless otherwise determined by the Committee, in its sole discretion, upon the voluntary termination prior to the Vesting Date of the
directorship of a Non-Employee Director who has served as a director of the Corporation for at least 60 consecutive months, the Restriction Period shall
terminate with respect to Restricted Shares held by such Non-Employee Director, and such Non-Employee Director may retain all such Restricted Shares,
subject to any agreement between Newpark and such Non-Employee Director governing the transfer of such Restricted Shares.
 

5.4     Unless otherwise determined by the Committee, in its sole discretion, upon the termination of the directorship of a Non-Employee Director
other than as set forth in paragraph 5.3 above, the Non-Employee Director may retain all Vested Shares held by such Non-Employee Director subject to any
agreement between Newpark and such Non-Employee Director governing the transfer of such shares, and all Non-Vested Shares shall be immediately
forfeited by the Non-Employee Director and reacquired by Newpark without any payment or other consideration, and the Non-Employee Director shall have
no further rights with respect to such forfeited shares.
 

5.5     Restricted Shares granted under this Plan may be evidenced in such manner as the Committee shall determine. If certificates representing
Restricted Shares are registered in the name of the Non-Employee Director, the Committee may require that such certificates bear an appropriate legend
referring to the terms, conditions and restrictions applicable to such Restricted Shares, that Newpark retain physical possession of the certificates, and that the
Non-Employee Director deliver a stock power to Newpark, endorsed in blank, relating to the Restricted Shares.
 

5.6     In addition to the transfer restrictions set forth in this Plan and any agreement between Newpark and a Non-Employee Director, which may
apply to Vested Shares and Non-Vested Shares alike, Non-Vested Shares shall be subject to the following restrictions during the Restriction Period:
 

(a)     Non-Vested Shares shall be subject to forfeiture to Newpark as provided in paragraph 5.4 of this Plan.
 

(b)     None of the Non-Vested Shares (or any interest therein) may be sold, assigned, exchanged, transferred, pledged, hypothecated or
otherwise disposed of during the Restriction Period applicable to such Non-Vested Shares. The right to receive Restricted Shares and any other
interests under this Plan may not be assigned by a Non-Employee Director, and any attempted disposition in violation of these restrictions shall be
null and void.

 
(c)     Any additional Common Stock or other securities or property (other than cash) that may be issued with respect to Restricted Shares as

a result of any stock dividend, stock split, business combination or other event, shall be subject to the restrictions and other provisions of this Plan
and any applicable award agreement between Newpark and a Non-Employee Director.

 
(d)     The issuance of any Restricted Shares shall be subject to and contingent upon (i) completion of any registration or qualification of the

Restricted Shares under any federal or state law or government rule or regulation that Newpark, in its sole discretion, determines to be necessary or
advisable; and (ii) the delivery by the Non-Employee Director to Newpark of (A) any award agreement reasonably required by Newpark, and (B) the
stock power referred to in paragraph 5.5.
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5.7     Unless otherwise set forth in the award agreement evidencing the award of Restricted Shares, a Non-Employee Director holding Restricted
Shares shall be entitled to receive (i) any regular cash distributions declared and paid with respect to the Restricted Shares, and (ii) any Common Stock
distributed in connection with a stock split or stock dividend, and any other cash and property (including securities of Newpark and other issuers) distributed
as a dividend, with respect the Restricted Shares. Such dividends and distributions shall be paid to the Non-Employee Director at the same time they are paid
to all other stockholders of Newpark unless otherwise provided in the award agreement evidencing the award of Restricted Shares; provided that, if any such
dividends or distributions are paid in Common Stock or other securities, such Common Stock or other securities shall be subject to the same restrictions and
forfeiture conditions to the same extent as the Restricted Shares with respect to which such Common Stock or other securities have been distributed, and all
references to Restricted Shares in this Plan or the applicable award agreement shall be deemed to include such Common Stock or other securities. To the
extent dividends or distributions are withheld with respect to Restricted Shares that are forfeited, the dividends and distributions shall also be forfeited.
 

5.8     Unless otherwise set forth in the award agreement evidencing the award of Restricted Shares, all voting rights appurtenant to the Restricted
Shares shall be exercisable by the Non-Employee Director.
 

5.9     Upon satisfaction of the terms and conditions specified in the award agreement evidencing the award of Restricted Shares that apply during a
Restriction Period, (a) the Non-Employee Director shall be entitled to have the legend referred to in paragraph 5.5 removed from any certificate representing
the Restricted Shares after the last day of the Restriction Period, and (b) if Newpark has retained possession of the certificates representing the Restricted
Shares, Newpark shall promptly deliver such certificates to the Non-Employee Director. If the terms and conditions specified in the award agreement that
apply during a Restriction Period have not been satisfied, the Restricted Shares subject to the award shall be forfeited and reacquired by Newpark in
accordance with paragraph 5.4.
 

5.10     Each award of Restricted Shares, and all Restricted Shares granted or offered for sale hereunder, shall be subject to such additional terms and
conditions not inconsistent with this Plan as are prescribed by the Committee and set forth in the applicable award agreement.
 
6. SECURITIES LAW RESTRICTIONS.
 

6.1     Each Non-Employee Director acquiring Restricted Shares pursuant to an award under this Plan shall represent and agree with Newpark that:
(a) such Non-Employee Director is acquiring Restricted Shares for investment purposes and not with a view to the distribution thereof; (b) no Restricted
Shares will be sold or otherwise distributed in violation of the Securities Act of 1933, as amended (the “Securities Act”) or any other applicable federal or
state securities laws; (c) each Restricted Share certificate may be imprinted with legends reflecting any applicable federal and state securities law restrictions
and conditions; (d) Newpark may issue “stop transfer” instructions to its Transfer Agent and Registrar to comply with said securities law restrictions without
liability; (e) each Non-Employee Director will furnish to Newpark a copy of each Form 4 or Form 5 filed by said Non-Employee Director under Section 16(a)
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and will timely file all reports required under federal securities laws; and (f) each
Non-Employee Director will report all sales of Restricted Shares to Newpark in writing on a form prescribed by Newpark.
 

6.2     No Restricted Shares shall be resold by a Non-Employee Director unless and until any applicable registration or qualification requirements of
federal and state securities laws, and all other legal requirements, have been fully complied with. Newpark will use reasonable efforts to maintain the
effectiveness of a Registration Statement under the Securities Act for the issuance of Restricted Shares hereunder, but there may be times when no such
Registration Statement will be currently effective. The resale of Restricted Shares may be temporarily suspended without liability to Newpark during times
when no such Registration Statement is currently effective or during times when, in the reasonable opinion of the Committee, such suspension is necessary to
preclude violation of any requirements of applicable law or regulatory bodies having jurisdiction over Newpark. Newpark shall have no obligation to file any
Registration Statement covering resales of Restricted Shares.
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7. ADJUSTMENTS UPON CHANGE IN CAPITALIZATION.
 

7.1     The maximum number of Restricted Shares that may be granted under this Plan shall be proportionately adjusted in the event of any increase
or decrease in the number of the issued shares of Common Stock which results from a split-up or consolidation of shares, payment of a stock dividend or
dividends exceeding a total of 2.5% for which the record dates occur in any one fiscal year, a recapitalization (other than the conversion of convertible
securities according to their terms) or a combination of shares of Common Stock or other like capital adjustment (a “Capital Adjustment”). Restricted
Shares that are outstanding, whether Vested Shares or Non-Vested Shares, shall participate in the Capital Adjustment on the same terms as all other
outstanding shares of the same class and series. If any Capital Adjustment would result in a fractional security being (i) available under this Plan, such
fractional security shall be disregarded, or (ii) subject to an award under this Plan, Newpark shall pay the holder of such award an amount in cash determined
by multiplying (x) the fraction of such security (rounded to the nearest hundredth) by (y) the Fair Market Value thereof (determined in the manner prescribed
by paragraph 4.2(b)) on the date of such Capital Adjustment.
 

7.2     In the event of a Change in Control of Newpark, all outstanding Restricted Shares shall immediately become Vested Shares. The term
“Change in Control” means the occurrence of any one of the following:
 

(a)     any election of directors of Newpark takes place (whether by the directors then in office or by the stockholders at a meeting or by
written consent) and a majority of the directors in office following such election are individuals who were not nominated by a vote of two-thirds of
the members of the Board of Directors immediately preceding such election;

 
(b)     one or more occurrences or events as a result of which any “person” (as such term is used in Sections 13(d) and 14(d)(2) of the

Exchange Act) becomes the “beneficial owner” (as such term is defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of 30% or
more of the combined voting power of Newpark’s then outstanding securities;

 
(c)     a merger or consolidation of Newpark with, or an acquisition of Newpark or all or substantially all of its assets by, any other entity,

other than a merger, consolidation or acquisition in which the individuals who were members of the Board of Directors of Newpark immediately
prior to such transaction continue to constitute a majority of the Board of Directors of the surviving corporation (or, in the case of an acquisition
involving a holding company, constitute a majority of the Board of Directors of the holding company) for a period of not less than 12 months
following the closing of such transaction; or

 
(d)     the stockholders of Newpark approve a plan of complete liquidation or dissolution of Newpark.

 
8. WITHHOLDING TAXES.
 

Newpark shall have the right at the time of grant or vesting of any Restricted Share to make adequate provision for any federal, state, local or foreign
taxes which it reasonably believes are or may be required by law to be withheld with respect to such grant or vesting (“Tax Liability”), to ensure the payment
of any such Tax Liability. Newpark may provide for the payment of any Tax Liability by any of the following means or a combination of such means, as
determined by the Committee in its sole and absolute discretion in the particular case: (a) by requiring the Non-Employee Director to tender a cash payment
to Newpark, (b) by withholding from the Non-Employee Director’s cash compensation, or (c) by any other method deemed appropriate by the Committee.
Satisfaction of the Tax Liability of a Non-Employee Director may be made upon satisfaction of such additional conditions as the Committee shall deem in its
sole and absolute discretion as appropriate in order for such withholding of Restricted Shares to qualify for the exemption provided for in Section 16b-3 of the
Exchange Act.
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9. SECTION 16(B) OF THE EXCHANGE ACT.
 

This Plan is intended to comply in all respects with Section 16(b) of the Exchange Act. Notwithstanding anything contained in this Plan to the
contrary, if the consummation of any transaction under this Plan, or the taking of any action by the Committee in connection with a Change in Control of
Newpark, would result in the possible imposition of liability on a Non-Employee Director pursuant to Section 16(b) of the Exchange Act, the Committee
shall have the right, in its sole discretion, but not the obligation, to defer such transaction or the effectiveness of such action to the extent necessary to avoid
such liability, but in no event for a period longer than 180 days.
 
10. UNFUNDED PLAN.
 

This Plan is intended to constitute an unfunded plan for incentive compensation. Prior to the delivery of Restricted Shares in connection with an
award, nothing contained herein shall give any Non-Employee Director any rights that are greater than those of a general unsecured creditor of Newpark. In
its sole discretion, the Committee may authorize the creation of trusts or other arrangements to meet the obligations created under this Plan to deliver
Restricted Shares with respect to awards hereunder.
 
11. SECTION 409A OF THE CODE.
 

The Plan, the awards of Restricted Shares and rights related thereto are intended either to be exempt from or to comply with Section 409A of the
Code and shall be construed, interpreted and administered in accordance with such intent. If any provision of this Plan contravenes any regulations or
Department of Treasury guidance promulgated under Section 409A of the Code or could cause an award made hereunder to be subject to the interest and
penalties under Section 409A of the Code, such provision of this Plan shall be modified to maintain, to the maximum extent practicable, the original intent of
applicable provision without violating provisions of Section 409A of the Code.
 
12. NO GUARANTEE OF TAX CONSEQUENCES.
 

Newpark makes no commitment or guarantee to any Non-Employee Director or any person claiming through or on behalf of such individual that any
federal, state, local or other tax treatment will (or will not) apply or be available to any person under this Plan or with respect to Restricted Shares or other
amounts due or payable hereunder and assumes no liability whatsoever for the tax consequences to any Non-Employee Director or any person claiming
through or on behalf of such individual.
 
13. AMENDMENTS AND TERMINATION.
 

The Board may amend, alter, suspend, discontinue or terminate this Plan or the Committee’s authority under this Plan without the consent of
stockholders or Non-Employee Directors, except that any amendment or alteration to this Plan shall be subject to the approval of Newpark’s stockholders not
later than the annual meeting next following such Board action if such stockholder approval is required by any federal or state law or regulation or the rules of
any stock exchange or automated quotation system on which the Common Stock may then be listed or quoted, and the Board may otherwise, in its discretion,
determine to submit other such changes to this Plan to stockholders for approval; provided, that, without the consent of an affected Non-Employee Director,
no such Board action may materially and adversely affect the rights of such Non-Employee Director under any previously granted and outstanding award of
Restricted Shares. The Committee may waive any conditions or rights under, or amend, alter, suspend, discontinue or terminate any award of Restricted
Shares theretofore granted and any award agreement relating thereto, except as otherwise provided in this Plan; provided, however, that, without the consent
of an affected Non-Employee Director, no such Committee action may materially and adversely affect the rights of such Non-Employee Director under such
award. For purposes of clarity, any adjustments made to Restricted Shares pursuant to paragraph 7 of this Plan will be deemed not to materially and adversely
affect the rights of any Non-Employee Director under any previously granted and outstanding Restricted Shares and therefore may be made without the
consent of affected Non-Employee Directors.
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14. SUCCESSORS IN INTEREST.
 

The provisions of this Plan, the terms and conditions of any award of Restricted Shares, and the actions of the Committee shall be binding upon all
heirs, successors and assigns of Newpark and of Non-Employee Directors.
 
15. OTHER DOCUMENTS.
 

All documents prepared, executed or delivered in connection with this Plan shall be, in substance and form, as established and modified by the
Committee or by persons under its direction and supervision; provided, however, that all such documents shall be subject in every respect to the provisions of
this Plan, and in the event of any conflict between the terms of any such document and this Plan, the provisions of this Plan shall prevail. Any reference
herein to a “written” agreement or document will include any agreement or document delivered electronically or posted on Newpark’s intranet (or other
electronic medium controlled by Newpark to which the Non-Employee Director has access).
 
16. NO RETENTION RIGHTS.
 

Neither the establishment of this Plan nor the awarding of Restricted Shares to a Non-Employee Director shall be considered to give the Non-
Employee Director the right to be retained on, or nominated for reelection to, the Board, or to any benefits or awards not specifically provided for by this
Plan.
 
17. MISCONDUCT OF A NON-EMPLOYEE DIRECTOR.
 

Notwithstanding any other provision of this Plan, all Non-Vested Shares held by a Non-Employee Director shall automatically be forfeited as of the
date his or her directorship is terminated, if such directorship is terminated on account of any act of fraud, embezzlement, misappropriation or conversion of
assets or opportunities of Newpark, or if the Non-Employee Director takes any other action materially inimical to the best interests of Newpark, as determined
by the Committee in its sole and absolute discretion. Upon forfeiture of Restricted Shares, such Non-Employee Director shall have no further rights or
benefits under this Plan.
 
18. TERM OF PLAN.
 

This Plan was adopted by the Board effective as of April 10, 2014 (the “Effective Date”). No Restricted Shares may be granted under this Plan after
April 10, 2024, which date is 10 years from the date of the Board’s original adoption of this Plan.
 
19. GOVERNING LAW.
 

This Plan shall be construed in accordance with, and governed by, the laws of the State of Delaware without regard to conflict of law principles.
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20. STOCKHOLDER APPROVAL OF PLAN.
 

No Restricted Shares shall be granted pursuant to this Plan unless and until the stockholders of Newpark have approved this Plan, and all other
applicable legal requirements have been fully complied with.
 
21. SEVERABILITY.
 

If all or any part of this Plan is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or invalidity shall not
serve to invalidate any portion of this Plan not declared to be unlawful or invalid. Any paragraph or part thereof so declared to be unlawful or invalid shall, if
possible, be construed in a manner which will give effect to the terms of such paragraph or part thereof to the fullest extent possible while remaining lawful
and valid.
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Exhibit 4.8
 

NEWPARK RESOURCES, INC.
NON-EMPLOYEE DIRECTOR RESTRICTED STOCK AGREEMENT

(Annual Grant)
 

This Non-Employee Director Restricted Stock Agreement (the “Agreement”) is made and entered into as of [EFFECTIVE DATE] by and between
NEWPARK RESOURCES, INC., a Delaware corporation (the “Company”) and [NAME], (“Director”), with reference to the following facts:
 

A.     The Company has duly adopted the Newpark Resources, Inc. 2014 Directors’ Restricted Stock Plan (hereinafter referred to as the “Plan”),
under which each Non-Employee Director shall be granted such number of restricted shares of Common Stock as provided therein automatically on the date
of each annual meeting of stockholders (or stockholder action in lieu thereof) at which such Non-Employee Director is elected or reelected, as applicable.
 

B.     Director was elected as a Non-Employee Director of the Company at the Annual Meeting of Stockholders of the Company held on [DATE] and
the restricted stock represented by this Agreement was automatically granted to Director on that date (the “Date of Grant”).
 

C.     All capitalized terms used in this Agreement that are not otherwise defined herein shall have the meanings attributed to them in the Plan.
 

NOW, THEREFORE,     for valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Company and the Director
agree as follows:
 

1.     Award. The Company hereby grants to the Director an award (the “Award”) of [TOTAL_SHARES_GRANTED] restricted shares (the
“Restricted Shares”) of the Company’s Common Stock (“Common Stock”), on the terms and conditions set forth herein and in accordance with the Plan.
Subject to the provisions of the Plan and this Agreement, the Restricted Shares shall vest, and the transfer and forfeiture restrictions thereon shall lapse, on the
earlier of (i) the day prior to the next annual meeting of shareholders of the Company following the Date of Grant and (ii) [DATE OF FIRST
ANNIVERSARY OF DATE OF GRANT] (the “Vesting Date”). Any Restricted Shares that are not vested shall be referred to as “Non-Vested Shares.”
 

2.     Restriction Period. The Non-Vested Shares shall be subject to the transfer and forfeiture restrictions set forth in Paragraphs 3 and 4 of this
Agreement for a period (the “Restriction Period”) commencing on the Date of Grant and expiring at the close of business on the Vesting Date, except as
otherwise provided in this Agreement or the Plan.
 

3.     Transfer Restrictions. None of the Non-Vested Shares and no interest therein may be sold, exchanged, transferred, pledged, hypothecated or
otherwise disposed of during the Restriction Period applicable to such Non-Vested Shares. Any purported disposition of Non-Vested Shares in violation of
this Paragraph shall be null and void. Upon receipt by the Director of a Certificate representing the Vested Shares without a restrictive legend pursuant to
Paragraph 5 below, the Director may hold or dispose of the shares represented by such Certificate, subject to compliance with (i) the terms and conditions of
the Plan and this Agreement, (ii) applicable federal or state securities laws or other applicable law, (iii) applicable rules of any exchange on which the
Company’s securities are traded or listed, and (iv) the Company’s rules or policies as established by the Company in its sole discretion.
 

 
 



 
 

4.     Vesting and Forfeiture Conditions.
 

4.1     Any Non-Vested Shares shall be immediately forfeited by the Director and reacquired by the Company without any payment or other
consideration to the Director, and the Director shall have no further rights with respect to the Award in the event of the termination of the Director’s service as
a Director of the Board as a result of resignation from the Board of Directors or removal from the Board of Directors by the stockholders of the Company, or
in the event of the removal of the Director from the Board of Directors for reasons described in Paragraph 10 below.
 

4.2     Unless otherwise determined by the Committee, upon the voluntary termination prior to the Vesting Date of the directorship of the
Director who has served as a director of the Company for at least 60 consecutive months, the Restriction Period shall terminate with respect to Restricted
Shares held by such Director and such Director may retain all such Restricted Shares, subject to any agreement between the Company and such Director
governing the transfer of such Restricted Shares.
 

5.     Evidence of Restricted Shares. Restricted Shares granted under the Plan may be evidenced in such manner as the Committee shall determine. If
certificates representing Restricted Shares are registered in the name of the Director, the Committee may require that such certificates bear an appropriate
legend referring to the terms, conditions and restrictions applicable to such Restricted Shares, that the Company retain physical possession of the certificates,
and that the Director deliver a stock power to the Company, endorsed in blank, relating to the Restricted Shares. Upon satisfaction of the terms and conditions
in this Agreement, (a) the Director shall be entitled to have any legend referred to in the immediately preceding sentence removed from any certificate
representing the Restricted Shares after the last day of the Restriction Period, and (b) if the Company has retained possession of the certificates representing
the Restricted Shares, the Company shall promptly deliver such certificates to the Director.
 

6.     Rights as a Stockholder. Subject to the terms and conditions of this Agreement and the Plan, the Director shall be the holder of record of the
Restricted Shares commencing on the issuance thereof and shall have all of the rights of a stockholder with respect to such Restricted Shares, including the
right to vote such Restricted Shares and the right to receive dividends and other distributions payable with respect to such Restricted Shares, except that, until
the Restriction Period has expired for all Restricted Shares, all property or stock issued with respect to Non-Vested Shares by reason of any stock dividend or
recapitalization, split-up or consolidation of shares of the Company’s Common Stock, merger or consolidation of the Company, sale of the Company or other
event shall be subject to the same restrictions as are applicable to such Non-Vested Shares.
 

7.     Securities Laws Requirements. The Restricted Shares shall not be sold, exchanged or otherwise disposed of unless and until any applicable
registration or qualification requirements of federal and state securities laws and all other requirements of law or any regulatory bodies having jurisdiction
over such exercise or issuance and delivery have been fully complied with. The Company will use reasonable efforts to maintain the effectiveness of a
Registration Statement under the Securities Act of 1933 (the “Securities Act”) for the issuance of the Restricted Shares, but there may be times when no such
Registration Statement will be currently effective. Trading of the Restricted Shares may be temporarily suspended without liability to the Company during
times when no such Registration Statement is currently effective, or during times when, in the reasonable opinion of the Committee, such suspension is
necessary to preclude violation of any requirements of applicable law or regulatory bodies having jurisdiction over the Company.
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8.     Changes in Capitalization.
 

8.1     In the event of a Capital Adjustment, Restricted Shares that are outstanding, whether Vested Shares or Non-Vested Shares, shall
participate in such Capital Adjustment on the same terms as all other outstanding shares of the same class and series. If any Capital Adjustment would result
in a fractional security being subject to this Award, the Company shall pay the Director an amount in cash determined by multiplying (i) the fraction of such
security (rounded to the nearest hundredth) by (ii) the Fair Market Value thereof on the date of such Capital Adjustment.
 

8.2     If a Change of Control of the Company occurs, all outstanding Restricted Shares shall immediately become Vested Shares.
 

9.     Withholding Taxes. The Company’s obligation to deliver the Vested Shares to the Director upon the vesting of such shares shall be subject to
the satisfaction of all applicable federal, state, local or foreign taxes which it reasonably believes are or may be required by law to be withheld with respect to
the vesting of the Restricted Shares (“Tax Liability”), to ensure the payment of any such Tax Liability. The Company may provide for the payment of any Tax
Liability by any one of the following means or combination of such means: (i) by requiring the Director to tender a cash payment to the Company, (ii) by
withholding from the Restricted Shares that would otherwise have been delivered to the Director the number of shares necessary to satisfy the Director’s Tax
Liability, and deliver the remaining number of Restricted Shares to the Director, or (iii) by any other method deemed appropriate by the Committee.
 

10.     Misconduct of Director. Notwithstanding any other provision of this Agreement, all unvested Restricted Shares held by Director hereunder
shall automatically terminate as of the date Director’s directorship is terminated, if such directorship is terminated on account of any act of fraud,
embezzlement, misappropriation or conversion of assets or opportunities of the Company, or if Director takes any other action materially inimical to the best
interests of the Company, as determined by the Committee in its sole and absolute discretion.
 

11.     Reference to Plan. This Agreement and the Restricted Shares are subject to all of the terms and conditions of the Plan, which are hereby
incorporated by reference. In the event of any conflict between this Agreement and the Plan, the provisions of the Plan shall prevail. By accepting this
Agreement in either written or electronic form, the Director acknowledges and hereby makes to the Company the representations required pursuant to
Section 6.1 of the Plan.
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12.     Miscellaneous.
 

12.1     Nothing in this Agreement shall confer upon the Director any right to be retained on, or nominated for reelection to, the Company’s
Board or to otherwise provide service to the Company or interfere in any way with the right of the Company to terminate the Director’s Board membership or
other service at any time.
 

12.2     This Agreement shall be construed in accordance with and governed by the laws of the State of Delaware.
 

13.     Notices. Any notice to be given under the terms of this Agreement shall be addressed to the Company in care of its Corporate Secretary at
2700 Research Forest Drive, Suite 100, The Woodlands, Texas 77381, and any notice to be given to Director shall be addressed to Director at Director’s
address appearing on the records of the Company, or at such other address or addresses as either party may hereafter designate in writing to the other. Any
such notice shall be deemed duly given when enclosed in a properly sealed envelope, addressed as herein required and deposited, postage prepaid, in a post
office or branch post office regularly maintained by the United States Government.
 

14.     No Guarantee of Tax Consequences. The Company makes no commitment or guarantee to the Director or any person claiming through or on
behalf of such individual that any federal, state, local or other tax treatment will (or will not) apply or be available to any person under this Agreement, the
Plan or with respect to Restricted Shares or other amounts due or payable hereunder and assumes no liability whatsoever for the tax consequences to the
Director or any person claiming through or on behalf of such individual.
 

15.     Governing Law. This Agreement shall be construed in accordance with, and governed by, the laws of the State of Delaware.
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Exhibit 5.1
 

Andrews Kurth LLP
600 Travis, Suite 4200
Houston, Texas 77002
+1.713.220.4200 Phone
+1.713.220.4285 Fax
andrewskurth.com

 
May 22, 2014

 
 
Newpark Resources, Inc.
2700 Research Forest Drive, Suite 100
The Woodlands, Texas 77381

 

 
Ladies and Gentlemen:
 

We have acted as counsel to Newpark Resources, Inc., a Delaware corporation (the “Company”), in connection with the preparation and filing of the
Registration Statement on Form S-8 (the “Registration Statement”) to be filed with the Securities and Exchange Commission in connection with the
registration under the Securities Act of 1933, as amended (the “Securities Act”), of the offer and sale of up to 1,000,000 shares (the “Shares”) of the
Company’s common stock, par value $0.01 per share, under the Newpark Resources, Inc. 2014 Non-Employee Directors’ Restricted Stock Plan (the “Plan”).
 

As the basis for the opinions hereinafter expressed, we have examined: (i) originals, or copies certified or otherwise identified to our satisfaction, of
(a) the Registration Statement, (b) the Plan, (c) the Restated Certificate of Incorporation of the Company, as amended to date, (d) the Amended and Restated
Bylaws of the Company, (e) certain resolutions adopted by the Board of Directors of the Company, and (f) such other instruments and documents as we have
deemed necessary or advisable for the purposes of the opinions set forth herein, and (ii) such statutes, including the Delaware General Corporation Law, as we
have deemed necessary or advisable for the purposes of this opinion. As to any facts material to the opinions expressed herein, we have relied upon
statements and representations of officers and other representatives of the Company and of public officials, and we have not independently verified any
factual matter relating to the opinions expressed herein.
 

In making our examination, we have assumed and have not verified (i) that all signatures on documents examined by us are genuine, (ii) the legal
capacity of all natural persons, (iii) the authenticity of all documents submitted to us as originals and (iv) the conformity to the original documents of all
documents submitted to us as certified, conformed or photostatic copies.
 

 
 



 
 
Newpark Resources, Inc. 
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Based upon the foregoing, and subject to the limitations, qualifications and assumptions set forth herein, and having due regard for such legal
considerations as we deem relevant, we are of the opinion that, (i) following the due authorization of a particular award by the Board of Directors of the
Company or a duly constituted and acting committee of the Board of Directors of the Company, as provided in and in accordance with the Plan, the Shares
issuable by the Company pursuant to such award will have been duly authorized for issuance by the Company, and (ii) upon issuance and delivery of the
Shares from time to time in accordance with the terms of the Plan and any applicable award agreements, and upon receipt by the Company of lawful
consideration therefor under Delaware law in accordance with the terms of the Plan, and otherwise in accordance with the terms and conditions of the
applicable award agreement, including, if applicable, the lapse of any restrictions relating thereto, the satisfaction of any performance conditions associated
therewith and any requisite determinations by or pursuant to the authority of the Board of Directors or a duly constituted and acting committee thereof as
provided therein, such Shares will be validly issued, fully paid and non-assessable.
 

We express no opinion other than as to the federal laws of the United States of America and the Delaware General Corporation Law (including the
statutory provisions, the applicable provisions of the Delaware Constitution and reported judicial decisions interpreting the foregoing). For purposes of this
opinion, we assume that the Shares will be issued in compliance with all applicable state securities or blue sky laws.
 

We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement. In giving this consent, we do not thereby admit that we
are included in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the SEC issued
thereunder.
 

Our opinion is rendered as of the date hereof, and we assume no obligation to update or supplement our opinion to reflect any change of fact,
circumstance or law after such time.
 

 
 

Very truly yours,
 

/s/ Andrews Kurth LLP
 
 
 



Exhibit 23.1
 
 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports relating to the financial statements of Newpark
Resources, Inc. and subsidiaries and the effectiveness of Newpark Resources, Inc. and subsidiaries’ internal control over financial reporting, dated February
28, 2014, appearing in the Annual Report on Form 10-K of Newpark Resources, Inc. and subsidiaries for the year ended December 31, 2013.
 
 
 
/s/ Deloitte Touche LLP
Houston, Texas
May 22, 2014
 
 
 


