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INCORPORATION BY REFERENCE OF PRIOR REGISTRATION STATEMENT

     This Registration Statement on Form S-8 is filed by Newpark Resources, Inc., a Delaware corporation (the “Company”) relating to 3,000,000 shares of its
common stock, par value $0.01 per share (the “Common Stock”), issuable under the Newpark Resources, Inc. 2006 Equity Incentive Plan (As Amended and
Restated Effective June 10, 2009), as amended by Amendment No. 1 Newpark Resources, Inc. 2006 Equity Incentive Plan (As Amended and Restated
Effective June 10, 2009) (as amended, the “Plan”), which Common Stock is in addition to the 2,000,000 shares of Common Stock registered on the
Company’s Registration Statement on Form S-8 filed on March 26, 2007 (SEC File No. 333-141577), and the 3,000,000 shares of Common Stock registered
on the Company’s Registration Statement on Form S-8 filed on August 14, 2009 (SEC File No. 333-161378) (collectively, the “Prior Registration
Statements”).

     This Registration Statement relates to securities of the same class as those to which the Prior Registration Statements relate, and is submitted in accordance
with General Instruction E to Form S-8 regarding the Registration of Additional Securities. Pursuant to General Instruction E to Form S-8, the contents of the
Prior Registration Statements are incorporated herein by reference and made part of this Registration Statement, except as supplemented by the information
set forth below.

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 Securities and Exchange Commission (the “SEC”) are incorporated herein by
reference into this Registration Statement, other than any portions of the respective filings that were furnished rather than filed (pursuant to Item 2.02 or
Item 7.01 of the Current Reports on Form 8-K or other applicable SEC rules):

 (a) The Company’s Annual Report on Form 10-K for the year ended December 31, 2010, filed with the SEC on March 8, 2011 (SEC File No. 001-
2960);

 

 (b) The Company’s Quarterly Report on Form 10-Q/A for the quarter ended September 30, 2010, filed with the SEC on March 8, 2011, and the
Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2011, filed with the SEC on April 29, 2011 (SEC File No. 001-2960);

 

 (c)  The Company’s Current Report on Form 8-K, filed with the SEC on March 9, 2011 (SEC File No. 001-2960); 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 on any Current Report on 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 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. 2006 Equity Incentive Plan (As Amended and Restated Effective June 10, 2009), incorporated by reference to
Exhibit 4.6 to the Company’s Registration Statement on Form S-8 filed on August 14, 2009 (SEC File No. 333-161378).

   
4.8*  Amendment No. 1 Newpark Resources, Inc. 2006 Equity Incentive Plan (As Amended and Restated Effective June 10, 2009).
   
4.9*

 
Form of Non-Qualified Stock Option Agreement under the Newpark Resources, Inc. 2006 Equity Incentive Plan (As Amended and Restated
Effective June 10, 2009) (General Form).

   
4.10*

 
Form of Non-Qualified Stock Option Agreement under the Newpark Resources, Inc. 2006 Equity Incentive Plan (As Amended and Restated
Effective June 10, 2009) (Executive Form).

   
4.11*

 
Form of Restricted Stock Agreement under the Newpark Resources, Inc. 2006 Equity Incentive Plan (As Amended and Restated Effective
June 10, 2009).

   
4.12*

 
Form of Restricted Stock Unit Agreement under the Newpark Resources, Inc. 2006 Equity Incentive Plan (As Amended and Restated
Effective June 10, 2009).

   
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.

 



 

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 June 9, 2011.
     
 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  
 

Paul L. Howes
 

President, Chief Executive Officer 
and Director

(Principal Executive Officer)  

June 9, 2011

     
/s/ James E. Braun  

 

James E. Braun
 

Senior Vice President and 
Chief Financial Officer

(Principal Financial Officer)  

June 9, 2011

     
/s/ Gregg S. Piontek  

 

Gregg S. Piontek
 

Vice President, Controller and Chief 
Accounting Officer

(Principal Accounting Officer)  

June 9, 2011

     
/s/ Jerry W. Box  

 

Jerry W. Box  
Chairman of the Board 

 
June 9, 2011

     
/s/ James W. McFarland  

 

James W. McFarland  
Director 

 
June 9, 2011

     
/s/ G. Stephen Finley  

 

G. Stephen Finley  
Director 

 
June 9, 2011

 



 

     
Signature  Title  Date

 
/s/ Gary L. Warren  

 

Gary L. Warren  
Director 

 
June 9, 2011

     
/s/ David C. Anderson  

 

David C. Anderson  
Director 

 
June 9, 2011

 



 

Exhibit Index
   
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. 2006 Equity Incentive Plan (As Amended and Restated Effective June 10, 2009), incorporated by reference to
Exhibit 4.6 to the Company’s Registration Statement on Form S-8 filed on August 14, 2009 (SEC File No. 333-161378).

   
4.8*  Amendment No. 1 Newpark Resources, Inc. 2006 Equity Incentive Plan (As Amended and Restated Effective June 10, 2009).
   
4.9*

 
Form of Non-Qualified Stock Option Agreement under the Newpark Resources, Inc. 2006 Equity Incentive Plan (As Amended and Restated
Effective June 10, 2009) (General Form).

   
4.10*

 
Form of Non-Qualified Stock Option Agreement under the Newpark Resources, Inc. 2006 Equity Incentive Plan (As Amended and Restated
Effective June 10, 2009) (Executive Form).

   
4.11*

 
Form of Restricted Stock Agreement under the Newpark Resources, Inc. 2006 Equity Incentive Plan (As Amended and Restated Effective
June 10, 2009).

   
4.12*

 
Form of Restricted Stock Unit Agreement under the Newpark Resources, Inc. 2006 Equity Incentive Plan (As Amended and Restated
Effective June 10, 2009).

   
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.

 



Exhibit 4.8

AMENDMENT NO. 1
NEWPARK RESOURCES, INC.

2006 EQUITY INCENTIVE PLAN
(As Amended and Restated Effective June 10, 2009)

     WHEREAS, Newpark Resources, Inc. (the “Company”) has previously established the Newpark Resources, Inc. 2006 Equity Incentive Plan (As Amended
and Restated Effective June 10, 2009) (the “Plan”);

     WHEREAS, the Board of Directors of the Company desires to increase the number of shares of common stock authorized for issuance under the Plan from
5,000,000 to 8,000,000 shares (the “Plan Amendment”);

     WHEREAS, on March 8, 2011, the Board of Directors of the Company, pursuant to Section 17 of the Plan, approved the Plan Amendment, subject to
stockholder approval; and

     WHEREAS, on June 9, 2011, the stockholders of the Company approved the Plan Amendment.

     NOW, THEREFORE, the Plan is hereby amended as follows:

     1. Section 4.1 of the Plan is hereby amended by deleting it in its entirety and substituting the following in lieu thereof:

     “Section 4.1 Shares Subject to the Plan. The maximum number of Shares that may be issued in connection with Awards granted under the Plan is
8,000,000, and the number of Shares that are subject to Awards outstanding at any one time under the Plan may not exceed the number of Shares that then
remain available for issuance under the Plan. The maximum number of Shares that may be issued in connection with Incentive Stock Options granted
under the Plan is 8,000,000. The Company at all times shall reserve and keep available sufficient Shares to satisfy the requirements of the Plan. Shares
issued under the Plan may be either authorized and unissued shares or treasury shares.”

     2. Except as amended hereby, the Plan shall continue in full force and effect and the Plan and Plan Amendment shall be construed as one instrument.

     IN WITNESS WHEREOF, the Company has caused this instrument to be executed by its duly authorized officer on this 9th day of June, 2011.
         
ATTEST:    COMPANY   
    NEWPARK RESOURCES, INC.   
         
/s/ Mark J. Airola
 

   By: /s/ Paul L. Howes
 

  
Secretary     Title: President and Chief Executive Officer   



Exhibit 4.9

NEWPARK RESOURCES, INC.
NON-QUALIFIED STOCK OPTION AGREEMENT

     This Non-Qualified Stock Option Agreement (the “Agreement”) is dated ____________, 20___ (hereinafter referred to as the “Date of Grant”), by
and between NEWPARK RESOURCES, INC., a Delaware corporation (the “Company”), and ________________________ (“Optionee”), with reference
to the following facts:

     A. The Company has duly adopted the 2006 Equity Incentive Plan (As Amended and Restated Effective June 10, 2009) (as amended, hereinafter referred
to as the “2006 Plan”) which authorizes the Compensation Committee of the Board of Directors of the Company (the “Committee”) to grant equity
compensation, including but not limited to Non-Qualified Stock Options and Incentive Stock Options, within the meaning of Section 422 of the Internal
Revenue Code of 1986, as amended (the “Code”), and which is intended to encourage ownership of stock of the Company by officers and other key
management employees and to provide additional incentive for them to promote the success of the Company.

     B. The Committee has determined that Optionee is entitled to participate in the 2006 Plan, and has taken appropriate action to authorize the granting of a
Non-Qualified Stock Option to Optionee for the number of shares, at the price per share and on the terms set forth in this Agreement.

     C. Optionee desires to participate in the 2006 Plan and to receive a Non-Qualified Stock Option on the terms and conditions set forth in this Agreement.

     NOW, THEREFORE, the parties agree as follows:

     1. Grant of Option.

          The Company hereby grants to Optionee the right and option (hereinafter referred to as the “Option”) to purchase all or any part of an aggregate of
_________ shares (the “Option Shares”) of common stock, $.01 par value, of the Company (the “Common Stock”), subject to the terms and conditions set
forth in this Agreement and in the 2006 Plan. The Option is intended to be a non-qualified stock option and shall not be treated as an “incentive stock option”
within the meaning of that term under Section 422 of the Code, or any successor provision thereto. Capitalized terms not otherwise defined in this Agreement
shall have the meanings set forth in the 2006 Plan.

     2. Purchase Price.

     The purchase price (the “Option Price”) of each Option Share shall be $______.

     3. Option Period.

          3.1 The Option shall commence on the Date of Grant and shall expire, and all rights to purchase the Option Shares shall terminate, at the close of
business on the day (the “Expiration Date”) immediately preceding the tenth anniversary of the Date of Grant, unless

General Form

 



 

terminated earlier as provided in this Agreement. The Option shall not be exercisable until all legal requirements under the 2006 Plan have been fully
complied with. Subject to the foregoing, the Option shall be exercisable during its term as to [one-fourth] of the Option Shares on the [first anniversary] of the
Date of Grant; [one-fourth] of the Option Shares on the [second anniversary] of the Date of Grant; [one-fourth] of the Options on the [third anniversary] of
the Date of Grant; and [one-fourth] of the Options on the [fourth anniversary] of the Date of Grant; provided, however, if Optionee shall not in any period
purchase all of the Option Shares which Optionee is entitled to purchase in such period, Optionee may purchase all or any part of such Option Shares at any
time after the end of such period and prior to the Expiration Date or the earlier termination of the Option as provided in this Agreement.

          3.2 Notwithstanding the foregoing, in the event of a Change in Control, then immediately prior to the consummation of such Change in Control, any
Option evidenced hereby held by Optionee which remains unvested at such time shall immediately become vested. For purposes of this Agreement, “Change
of Control” shall have the meaning set forth in the Plan unless the Optionee has entered into a change of control letter agreement with the Company (a
“Change in Control Agreement”), in which event the term shall have the meaning set forth in the Change in Control Agreement. To the extent there is any
conflict between the definition in the Change in Control Agreement and the definition in the Plan, the definition in the Change in Control Agreement shall
control. Upon the occurrence of a Change in Control or Potential Change in Control (as defined in the Change in Control Agreement), the provisions of the
Change in Control Agreement pertaining to the acceleration of vesting of any Awards, including the Option evidenced by this Agreement, shall control.

     In the case any item of income under the Option subject to this Agreement to which the definition of “Change in Control” under the Plan or Change in
Control Agreement, as appropriate, would otherwise apply with the effect that the income tax under Section 409A of the Code would apply or be imposed on
income under that Option, but where such tax would not apply or be imposed if the meaning of the term “Change in Control” met the requirements of
Section 409A(a)(2)(A)(v) of the Code, then the term “Change in Control” herein shall mean, but only with respect to the income so affected, a transaction,
circumstance or event that constitutes a “Change in Control” under the Plan or Change in Control Agreement, as appropriate, and that also constitutes a
“change in control event” within the meaning of Treas. Reg. §1.409A-3(i)(5).

     4. Exercise of Option.

          4.1 The Option may be exercised in whole or in part (but not as to fractional shares or fewer than 100 shares or, if less, for all the remaining Option
Shares, in any single exercise) by the delivery of an executed Notice and Agreement of Exercise in the form attached hereto as Exhibit A, accompanied by
payment of the Option Price and any amounts required to be withheld for tax purposes under Section 14 of the 2006 Plan.

          4.2 The Option Price of Option Shares purchased shall be paid in full (a) in cash or by check acceptable to the Committee, (b) by the delivery of Shares
which have been outstanding for at least six months or such other minimum period as may be required by applicable accounting rules to avoid a charge to the
Company’s earnings for financial reporting purposes (unless the Committee approves a shorter period) and which have a Fair Market Value
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on the date the Option is exercised not in excess of the full Option Price for the Option Shares with respect to which the Option is being exercised and by
paying the remaining amount of such Option Price as provided in clause (a) above, (c) to the extent permitted by Applicable Laws, by a Cashless Exercise, or
(d) by any combination of the foregoing permissible forms of payment.

     5. Employment of Optionee.

          5.1 Except as otherwise provided in Section 6 of this Agreement, Optionee may not exercise the Option unless, at the time of exercise, Optionee is an
Employee of the Company or a Subsidiary and has been in the employ of the Company or a Subsidiary continuously since the Date of Grant, subject to any
determination made by the Committee with respect to authorized leaves of absence.

          5.2 Nothing contained herein shall be construed to impose upon the Company or upon any Subsidiary any obligation to employ Optionee for any period
or, except as specifically provided otherwise herein, to supersede or in any way alter, increase or diminish the respective rights and obligations of the
Company or Subsidiary and Optionee under any employment contract now or hereafter existing between them.

     6. Termination of Employment.

          6.1 If the employment of Optionee with the Company or a Subsidiary shall terminate because of Disability or death of Optionee, (a) the Option, to the
extent exercisable on the date of termination of employment, shall remain in full force and effect and may be exercised pursuant to the provisions hereof at
any time until the earlier of the Expiration Date and the expiration of 12 months following termination of the employment of Optionee, and (b) the Option, to
the extent not then presently exercisable, shall terminate as of the date of such termination of employment and shall not be exercisable thereafter.

          6.2 If the employment of Optionee with the Company or a Subsidiary is terminated by the Company or Subsidiary for Cause, the Option, whether
vested or not, shall terminate concurrently with the first discovery by the Company of any reason for the termination of Optionee’s employment for Cause and
shall not be exercisable thereafter. If Optionee’s employment with the Company or a Subsidiary is suspended pending an investigation of whether reason for
termination for Cause existed, all of Optionee’s rights under the Option, including but not limited to the right to exercise the Option, shall likewise be
suspended during such period of investigation.

          6.3 If the employment of Optionee with the Company or a Subsidiary shall terminate for any reason other than the reasons set forth in Section 6.1 or
Section 6.2 hereof, unless otherwise provided by the Committee, (a) the Option, to the extent then presently exercisable, may be exercised pursuant to the
provisions hereof at any time until the earlier of the Expiration Date and the expiration of three months after the date of such termination of employment
(except that the three month period shall be extended to 12 months if Optionee shall die during such three month period), and (b) the Option, to the extent not
then presently exercisable, shall terminate as of the date of such termination of employment and shall not be exercisable thereafter.
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     7. Securities Laws Requirements.

          7.1 The Option shall not be exercisable 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 for the issuance of the Option and the
Option Shares but there may be times when no such registration statement will be currently effective. Exercise of the Option 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. If the Option would expire for any reason other than the passage of the Expiration Date, then if exercise of the Option is duly tendered before such
expiration, the Option shall be exercisable and deemed exercised (unless the attempted exercise is withdrawn) as of the first day after the end of such
suspension. The Company shall have no obligation to file any registration statement covering resales of the Option Shares.

          7.2 Upon each exercise of the Option, Optionee shall represent, warrant and agree, by the Notice and Agreement of Exercise delivered to the Company,
that (a) no Option Shares will be sold or otherwise distributed in violation of the Securities Act or any other applicable federal or state securities laws, (b) if
Optionee is subject to the reporting requirements under Section 16(a) of the Exchange Act, Optionee will furnish to the Company a copy of each Form 4 or
Form 5 filed by Optionee and will timely file all reports required under federal securities laws, and (c) Optionee will report all sales of Option Shares to the
Company in writing on the form prescribed from time to time by the Company. All Option Share certificates may be imprinted with legends reflecting federal
and state securities law restrictions and conditions and the Company may comply therewith and issue “stop transfer” instructions to its transfer agents and
registrars without liability.

     8. Non-transferability of Option.

          The Option evidenced by this Agreement is not transferable other than by will or the laws of descent and distribution or pursuant to a qualified
domestic relations order, and shall be exercisable during Optionee’s lifetime only by Optionee or by Optionee’s guardian or legal representative. To the extent
the Option is transferred in accordance with the foregoing provisions of this Section 8, the Option may only be exercised by the person or persons who
acquire a pecuniary interest in the Option pursuant to such transfer. Except as provided above, the Option evidenced by this Agreement shall not be assignable
by operation of law and shall not be subject to attachment, execution, garnishment, sequestration, the law of bankruptcy or any other legal or equitable
process. Any attempted assignment, transfer, pledge, hypothecation or other disposition contrary to the provisions of this Agreement, and the levy of any
execution, attachment or similar process thereupon, shall be null and void and without effect.
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     9. Changes in Capitalization.

          In the event that at any time after the Date of Grant the outstanding shares of Common Stock are changed into or exchanged for a different number or
kind of shares or other securities of the Company by reason of a merger, consolidation, spin-off, recapitalization, reorganization, liquidation, dissolution or
other similar corporate change, or any other increase, decrease or change in the Common Stock without receipt or payment of consideration by the Company
including stock split, stock dividend, combination of shares or the like, the aggregate number of Option Shares subject to the Option which have not vested
under this Agreement, subject to any required action by the stockholders of the Company, shall automatically be proportionately adjusted. Notwithstanding
the foregoing, however, nothing contained in this Agreement shall allow, or have the effect of, a “modification” or an “extension” (within the meaning of
those terms under Section 409A of the Code and the Treasury Regulations and administrative guidance thereunder) of any Option, which would include, but
not be limited to, any change having the effect of a reduction of the exercise price under any Option to an amount less than the Fair Market Value of a Share
of Common Stock as of the Date of Grant as determined for purposes of Section 409A of the Code.

     10. Reorganization of the Company.

          The existence of the Option and this Agreement shall not affect in any way the right or power of the Company or its stockholders to make or authorize
any or all adjustments, recapitalizations, reorganizations or other changes in the Company’s capital structure or its business; any merger or consolidation of
the Company; any issue of bonds, debentures, preferred or prior preference stock ahead of or affecting the Common Stock or the rights thereof; the
dissolution or liquidation of the Company, or any sale or transfer of all or any part of the assets or business, or any other corporate act or proceeding, whether
of a similar character or otherwise.

     11. Privileges of Ownership.

          Optionee shall not have any of the rights of a stockholder with respect to the Option Shares covered by the Option except to the extent that share
certificates have actually been issued and registered in Optionee’s name on the books of the Company or its registrar upon the due exercise of the Option. The
Company shall be allowed a reasonable time following notice of exercise in which to accomplish the issuance and registration.

     12. Reference to 2006 Plan.

          The Option is granted pursuant to the 2006 Plan and this Agreement and the Option are subject to all of the terms and conditions of the 2006 Plan,
which are hereby incorporated by reference. In the event of any conflict between this Agreement and the 2006 Plan, the provisions of the 2006 Plan shall
prevail. By execution of this Agreement, Optionee agrees to be bound by all terms, provisions, conditions and limitations of the 2006 Plan and all
determinations of the Committee pursuant thereto.
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     13. Clawback Policy.

          Notwithstanding any provisions in the 2006 Plan or this Agreement to the contrary, the Option, this Agreement and any Shares acquired pursuant to the
exercise of the Option shall be subject to potential cancellation, rescission, clawback and recoupment (i) to the extent necessary to comply with the
requirements of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and any regulations or listing requirements promulgated
thereunder, and/or (ii) as may be required in accordance with the terms of any clawback/recoupment policy as may be adopted by the Company to comply
with the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and any regulations or listing requirements promulgated thereunder.

     14. 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
Dr., The Woodlands, Texas 77381, and any notice to be given to Optionee shall be addressed to Optionee at the address appearing on the employment 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.

     15. Withholding Taxes.

          The Company shall have the right at the time of exercise of the Option to make adequate provision for any federal, state, local or foreign taxes which it
believes are or may be required by law to be withheld with respect to such exercise (“Tax Liability”), to ensure the payment (through withholding from
Optionee’s salary or the Option Shares or otherwise as the Company shall deem in its sole and conclusive discretion to be in its best interests) of any such Tax
Liability.

     16. Number and Gender.

          Terms used herein in any number or gender include other numbers or genders, as the context may require.

     17. Counterparts.

          This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one
and the same instrument.

     18. Governing Law.

          This Agreement and performance under it, shall be construed in accordance with and under the laws of the State of Delaware. Should a court or other
body of competent jurisdiction determine that any term or provision of this Agreement is excessive in scope, such term or provision shall be adjusted rather
than voided and interpreted so as to be enforceable to
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the fullest extent possible, and all other terms and provisions of this Agreement shall be deemed valid and enforceable to the fullest extent possible.

          IN WITNESS WHEREOF, the Company and Optionee have executed this Agreement as of the Date of Grant.
         
“OPTIONEE”    “COMPANY”   
 

    NEWPARK RESOURCES, INC.   
 

 

(Signature)         
         
    By:    

 

(Print Name)      
 

Paul L. Howes, Chief Executive Officer   
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EXHIBIT A

NEWPARK RESOURCES, INC.
NOTICE AND AGREEMENT OF EXERCISE

OF NON-QUALIFIED STOCK OPTION

                    , ___

     I hereby exercise my Newpark Resources, Inc. Non-Qualified Stock Option dated ________, ___, as to _____shares of Newpark Resources, Inc. common
stock, $.01 par value (the “Option Shares”).

     Enclosed are the documents and payment specified in Section 4 of my Option Agreement. I understand that no Option Shares shall be issued and delivered
unless and until any applicable registration requirements of the Securities Act of 1933, as amended, any listing requirements of any securities exchange on
which stock of the same class is then listed, and any other requirements of law or any regulatory bodies having jurisdiction over such issuance and delivery,
shall have been fully complied with. I hereby represent, warrant and agree, to and with Newpark Resources, Inc. (the “Company”), that:

     a. The Option Shares I am purchasing are being acquired for my account, and no other person (except, if I am married, my spouse) will own any interest
therein.

     b. I will not sell or dispose of my Option Shares in violation of the Securities Act of 1933 or any other applicable Federal or state securities laws. I will
obtain the Company’s advice prior to any disposition of my Option Shares.

     c. I agree that the Company may, without liability, place legend conditions upon my Option Shares and issue “stop transfer” restrictions requiring
compliance with applicable securities laws and the terms of my Option.

     d. If and so long as I am subject to reporting requirements under Section 16(a) of the Securities Exchange Act of 1934, I will furnish to the Company a
copy of each Form 4 or Form 5 filed by me and will timely file all reports required under the Federal securities laws.

     e. I will report to the Company all sales of Option Shares on the form prescribed from time to time by the Company.

     The number of Option Shares specified above are to be issued in the following registration (husband and wife will be shown to be joint tenants unless I
state that the Option Shares will be held as community property or as tenants in common):
       
 

 

(Print your name)    
 

(Signature)   
       

 
 

(Option — Print name of spouse if you wish joint
registration)  

 
 

 

 
 

    
 

Address   
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Exhibit 4.10

NEWPARK RESOURCES, INC.
NON-QUALIFIED STOCK OPTION AGREEMENT

     This Non-Qualified Stock Option Agreement (the “Agreement”) is dated ____________, 20___ (hereinafter referred to as the “Date of Grant”), by
and between NEWPARK RESOURCES, INC., a Delaware corporation (the “Company”), and ________________________ (“Optionee”), with reference
to the following facts:

     A. The Company has duly adopted the 2006 Equity Incentive Plan (As Amended and Restated Effective June 10, 2009) (as amended, hereinafter referred
to as the “2006 Plan”) which authorizes the Compensation Committee of the Board of Directors of the Company (the “Committee”) to grant equity
compensation, including but not limited to Non-Qualified Stock Options and Incentive Stock Options, within the meaning of Section 422 of the Internal
Revenue Code of 1986, as amended (the “Code”), and which is intended to encourage ownership of stock of the Company by officers and other key
management employees and to provide additional incentive for them to promote the success of the Company.

     B. The Committee has determined that Optionee is entitled to participate in the 2006 Plan, and has taken appropriate action to authorize the granting of a
Non-Qualified Stock Option to Optionee for the number of shares, at the price per share and on the terms set forth in this Agreement.

     C. Optionee desires to participate in the 2006 Plan and to receive a Non-Qualified Stock Option on the terms and conditions set forth in this Agreement.

     NOW, THEREFORE, the parties agree as follows:

     1. Grant of Option.

          The Company hereby grants to Optionee the right and option (hereinafter referred to as the “Option”) to purchase all or any part of an aggregate of
_________ shares (the “Option Shares”) of common stock, $.01 par value, of the Company (the “Common Stock”), subject to the terms and conditions set
forth in this Agreement and in the 2006 Plan. The Option is intended to be a non-qualified stock option and shall not be treated as an “incentive stock option”
within the meaning of that term under Section 422 of the Code, or any successor provision thereto. Capitalized terms not otherwise defined in this Agreement
shall have the meanings set forth in the 2006 Plan.

     2. Purchase Price.

          The purchase price (the “Option Price”) of each Option Share shall be $______.

     3. Option Period.

          3.1 The Option shall commence on the Date of Grant and shall expire, and all rights to purchase the Option Shares shall terminate, at the close of
business on the day (the “Expiration Date”) immediately preceding the tenth anniversary of the Date of Grant, unless

Executive Form

 



 

terminated earlier as provided in this Agreement. The Option shall not be exercisable until all legal requirements under the 2006 Plan have been fully
complied with. Subject to the foregoing, the Option shall be exercisable during its term as to [one-fourth] of the Option Shares on the [first anniversary] of the
Date of Grant; [one-fourth] of the Option Shares on the [second anniversary] of the Date of Grant; [one-fourth] of the Options on the [third anniversary] of
the Date of Grant; and [one-fourth] of the Options on the [fourth anniversary] of the Date of Grant; provided, however, if Optionee shall not in any period
purchase all of the Option Shares which Optionee is entitled to purchase in such period, Optionee may purchase all or any part of such Option Shares at any
time after the end of such period and prior to the Expiration Date or the earlier termination of the Option as provided in this Agreement.

          3.2 Notwithstanding the foregoing, in the event of a Change in Control, then immediately prior to the consummation of such Change in Control, any
Option evidenced hereby held by Optionee which remains unvested at such time shall immediately become vested. For purposes of this Agreement, “Change
of Control” shall have the meaning set forth in the Plan unless the Optionee has entered into a change of control letter agreement with the Company (a
“Change in Control Agreement”), in which event the term shall have the meaning set forth in the Change in Control Agreement. To the extent there is any
conflict between the definition in the Change in Control Agreement and the definition in the Plan, the definition in the Change in Control Agreement shall
control. Upon the occurrence of a Change in Control or Potential Change in Control (as defined in the Change in Control Agreement), the provisions of the
Change in Control Agreement pertaining to the acceleration of vesting of any Awards, including the Option evidenced by this Agreement, shall control.

     In the case any item of income under the Option subject to this Agreement to which the definition of “Change in Control” under the Plan or Change in
Control Agreement, as appropriate, would otherwise apply with the effect that the income tax under Section 409A of the Code would apply or be imposed on
income under that Option, but where such tax would not apply or be imposed if the meaning of the term “Change in Control” met the requirements of
Section 409A(a)(2)(A)(v) of the Code, then the term “Change in Control” herein shall mean, but only with respect to the income so affected, a transaction,
circumstance or event that constitutes a “Change in Control” under the Plan or Change in Control Agreement, as appropriate, and that also constitutes a
“change in control event” within the meaning of Treas. Reg. §1.409A-3(i)(5).

     4. Exercise of Option.

          4.1 The Option may be exercised in whole or in part (but not as to fractional shares or fewer than 100 shares or, if less, for all the remaining Option
Shares, in any single exercise) by the delivery of an executed Notice and Agreement of Exercise in the form attached hereto as Exhibit A, accompanied by
payment of the Option Price and any amounts required to be withheld for tax purposes under Section 14 of the 2006 Plan.

          4.2 The Option Price of Option Shares purchased shall be paid in full (a) in cash or by check acceptable to the Committee (b) by the delivery of Shares
which have been outstanding for at least six months or such other minimum period as may be required by applicable accounting rules to avoid a charge to the
Company’s earnings for financial reporting purposes (unless the Committee approves a shorter period) and which have a Fair Market Value
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on the date the Option is exercised not in excess of the full Option Price for the Option Shares with respect to which the Option is being exercised and by
paying the remaining amount of such Option Price as provided in clause (a) above, (c) to the extent permitted by Applicable Laws, by a Cashless Exercise, or
(d) by any combination of the foregoing permissible forms of payment.

     5. Employment of Optionee.

          5.1 Except as otherwise provided in Section 6 of this Agreement, Optionee may not exercise the Option unless, at the time of exercise, Optionee is an
Employee of the Company or a Subsidiary and has been in the employ of the Company or a Subsidiary continuously since the Date of Grant, subject to any
determination made by the Committee with respect to authorized leaves of absence.

          5.2 Nothing contained herein shall be construed to impose upon the Company or upon any Subsidiary any obligation to employ Optionee for any period
or, except as specifically provided otherwise herein, to supersede or in any way alter, increase or diminish the respective rights and obligations of the
Company or Subsidiary and Optionee under any employment contract now or hereafter existing between them.

     6. Termination of Employment.

          6.1 If the employment of Optionee with the Company or a Subsidiary shall terminate because of Disability or death of Optionee, (a) the Option, to the
extent exercisable on the date of termination of employment, shall remain in full force and effect and may be exercised pursuant to the provisions hereof at
any time until the earlier of the Expiration Date and the expiration of 12 months following termination of the employment of Optionee, and (b) the Option, to
the extent not then presently exercisable, shall terminate as of the date of such termination of employment and shall not be exercisable thereafter.

          6.2 If the employment of Optionee with the Company or a Subsidiary shall terminate for any reason other than the reasons set forth in Section 6.1
hereof, unless otherwise provided by the Committee, (a) the Option, to the extent then presently exercisable, may be exercised pursuant to the provisions
hereof at any time until the earlier of the Expiration Date and the expiration of three months after the date of such termination of employment (except that the
three month period shall be extended to 12 months if Optionee shall die during such three month period), and (b) the Option, to the extent not then presently
exercisable, shall terminate as of the date of such termination of employment and shall not be exercisable thereafter.

     7. Securities Laws Requirements.

          7.1 The Option shall not be exercisable 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 for the issuance of the Option and the
Option Shares but there may be times when no such registration statement will be currently effective. Exercise of the Option may be temporarily suspended
without
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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. If the Option would expire for any reason other than the passage of the Expiration Date, then if exercise of the Option is duly tendered before such
expiration, the Option shall be exercisable and deemed exercised (unless the attempted exercise is withdrawn) as of the first day after the end of such
suspension. The Company shall have no obligation to file any registration statement covering resales of the Option Shares.

          7.2 Upon each exercise of the Option, Optionee shall represent, warrant and agree, by the Notice and Agreement of Exercise delivered to the Company,
that (a) no Option Shares will be sold or otherwise distributed in violation of the Securities Act or any other applicable federal or state securities laws, (b) if
Optionee is subject to the reporting requirements under Section 16(a) of the Exchange Act, Optionee will furnish to the Company a copy of each Form 4 or
Form 5 filed by Optionee and will timely file all reports required under federal securities laws, and (c) Optionee will report all sales of Option Shares to the
Company in writing on the form prescribed from time to time by the Company. All Option Share certificates may be imprinted with legends reflecting federal
and state securities law restrictions and conditions and the Company may comply therewith and issue “stop transfer” instructions to its transfer agents and
registrars without liability.

     8. Non-transferability of Option.

          The Option evidenced by this Agreement is not transferable other than by will or the laws of descent and distribution or pursuant to a qualified
domestic relations order, and shall be exercisable during Optionee’s lifetime only by Optionee or by Optionee’s guardian or legal representative. To the extent
the Option is transferred in accordance with the foregoing provisions of this Section 8, the Option may only be exercised by the person or persons who
acquire a pecuniary interest in the Option pursuant to such transfer. Except as provided above, the Option evidenced by this Agreement shall not be assignable
by operation of law and shall not be subject to attachment, execution, garnishment, sequestration, the law of bankruptcy or any other legal or equitable
process. Any attempted assignment, transfer, pledge, hypothecation or other disposition contrary to the provisions of this Agreement, and the levy of any
execution, attachment or similar process thereupon, shall be null and void and without effect.

     9. Changes in Capitalization.

          In the event that at any time after the Date of Grant the outstanding shares of Common Stock are changed into or exchanged for a different number or
kind of shares or other securities of the Company by reason of a merger, consolidation, spin-off, recapitalization, reorganization, liquidation, dissolution or
other similar corporate change, or any other increase, decrease or change in the Common Stock without receipt or payment of consideration by the Company
including stock split, stock dividend, combination of shares or the like, the aggregate number of Option Shares subject to the Option which have not vested
under this Agreement, subject to any required action by the stockholders of the Company, shall automatically be proportionately adjusted. Notwithstanding
the foregoing, however, nothing contained in this Agreement shall allow, or have the effect of, a “modification” or an “extension” (within the
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meaning of those terms under Section 409A of the Code and the Treasury Regulations and administrative guidance thereunder) of any Option, which would
include, but not be limited to, any change having the effect of a reduction of the exercise price under any Option to an amount less than the Fair Market Value
of a Share of Common Stock as of the Date of Grant as determined for purposes of Section 409A of the Code.

     10. Reorganization of the Company.

          The existence of the Option and this Agreement shall not affect in any way the right or power of the Company or its stockholders to make or authorize
any or all adjustments, recapitalizations, reorganizations or other changes in the Company’s capital structure or its business; any merger or consolidation of
the Company; any issue of bonds, debentures, preferred or prior preference stock ahead of or affecting the Common Stock or the rights thereof; the
dissolution or liquidation of the Company, or any sale or transfer of all or any part of the assets or business, or any other corporate act or proceeding, whether
of a similar character or otherwise.

     11. Privileges of Ownership.

          Optionee shall not have any of the rights of a stockholder with respect to the Option Shares covered by the Option except to the extent that share
certificates have actually been issued and registered in Optionee’s name on the books of the Company or its registrar upon the due exercise of the Option. The
Company shall be allowed a reasonable time following notice of exercise in which to accomplish the issuance and registration.

     12. Reference to 2006 Plan.

          The Option is granted pursuant to the 2006 Plan and this Agreement and the Option are subject to all of the terms and conditions of the 2006 Plan,
which are hereby incorporated by reference. In the event of any conflict between this Agreement and the 2006 Plan, the provisions of the 2006 Plan shall
prevail. By execution of this Agreement, Optionee agrees to be bound by all terms, provisions, conditions and limitations of the 2006 Plan and all
determinations of the Committee pursuant thereto.

     13. Clawback Policy.

          Notwithstanding any provisions in the 2006 Plan or this Agreement to the contrary, the Option, this Agreement and any Shares acquired pursuant to the
exercise of the Option shall be subject to potential cancellation, rescission, clawback and recoupment (i) to the extent necessary to comply with the
requirements of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and any regulations or listing requirements promulgated
thereunder, and/or (ii) as may be required in accordance with the terms of any clawback/recoupment policy as may be adopted by the Company to comply
with the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and any regulations or listing requirements promulgated thereunder.
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     14. 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
Dr., The Woodlands, Texas 77381, and any notice to be given to Optionee shall be addressed to Optionee at the address appearing on the employment 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.

     15. Withholding Taxes.

          The Company shall have the right at the time of exercise of the Option to make adequate provision for any federal, state, local or foreign taxes which it
believes are or may be required by law to be withheld with respect to such exercise (“Tax Liability”), to ensure the payment (through withholding from
Optionee’s salary or the Option Shares or otherwise as the Company shall deem in its sole and conclusive discretion to be in its best interests) of any such Tax
Liability.

     16. Number and Gender.

          Terms used herein in any number or gender include other numbers or genders, as the context may require.

     17. Counterparts.

          This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one
and the same instrument.

     18. Governing Law.

          This Agreement and performance under it, shall be construed in accordance with and under the laws of the State of Delaware. Should a court or other
body of competent jurisdiction determine that any term or provision of this Agreement is excessive in scope, such term or provision shall be adjusted rather
than voided and interpreted so as to be enforceable to the fullest extent possible, and all other terms and provisions of this Agreement shall be deemed valid
and enforceable to the fullest extent possible.

     IN WITNESS WHEREOF, the Company and Optionee have executed this Agreement as of the Date of Grant.
       
“OPTIONEE”  “COMPANY”

    NEWPARK RESOURCES, INC.
(Signature)     

 
    By:  
      

(Print Name)   Paul L. Howes, Chief Executive Officer
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EXHIBIT A

NEWPARK RESOURCES, INC.
NOTICE AND AGREEMENT OF EXERCISE

OF NON-QUALIFIED STOCK OPTION

                    , ___

     I hereby exercise my Newpark Resources, Inc. Non-Qualified Stock Option dated ________, ___, as to _____shares of Newpark Resources, Inc. common
stock, $.01 par value (the “Option Shares”).

     Enclosed are the documents and payment specified in Section 4 of my Option Agreement. I understand that no Option Shares shall be issued and delivered
unless and until any applicable registration requirements of the Securities Act of 1933, as amended, any listing requirements of any securities exchange on
which stock of the same class is then listed, and any other requirements of law or any regulatory bodies having jurisdiction over such issuance and delivery,
shall have been fully complied with. I hereby represent, warrant and agree, to and with Newpark Resources, Inc. (the “Company”), that:

     a. The Option Shares I am purchasing are being acquired for my account, and no other person (except, if I am married, my spouse) will own any interest
therein.

     b. I will not sell or dispose of my Option Shares in violation of the Securities Act of 1933 or any other applicable Federal or state securities laws. I will
obtain the Company’s advice prior to any disposition of my Option Shares.

     c. I agree that the Company may, without liability, place legend conditions upon my Option Shares and issue “stop transfer” restrictions requiring
compliance with applicable securities laws and the terms of my Option.

     d. If and so long as I am subject to reporting requirements under Section 16(a) of the Securities Exchange Act of 1934, I will furnish to the Company a
copy of each Form 4 or Form 5 filed by me and will timely file all reports required under the Federal securities laws.

     e. I will report to the Company all sales of Option Shares on the form prescribed from time to time by the Company.

     The number of Option Shares specified above are to be issued in the following registration (husband and wife will be shown to be joint tenants unless I
state that the Option Shares will be held as community property or as tenants in common):
   
 

 
 

 

(Print your name)  (Signature)
   

 
 

 

(Option — Print name of spouse if you wish joint registration)   
   

   
  

 

  Address
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Exhibit 4.11

NEWPARK RESOURCES, INC.

RESTRICTED STOCK AGREEMENT

     1. Grant of Restricted Stock. Subject to the conditions described in this agreement (the “Award Agreement”) and in the Newpark Resources, Inc. 2006
Equity Incentive Plan (As Amended and Restated Effective June 10, 2009), as may be amended from time to time (the “Plan”), Newpark Resources, Inc., a
Delaware corporation (the “Company”), hereby grants to ____________________________ (“Participant”) all rights, title and interest in the record and
beneficial ownership of ________________ (______) shares (the “Restricted Stock”) of common stock, $0.001 par value per share, of the Company
(“Common Stock”). This Award of Restricted Stock shall be effective as of the date (the “Date of Grant”) of approval by the Compensation Committee. The
Date of Grant is ________________ _____, 20___. All capitalized terms not otherwise defined herein shall have the meanings set forth in the Plan, the terms
of which are incorporated herein by reference.

     2. Vesting.

     (a) Vesting Schedule. Subject to the satisfaction of the terms and conditions set forth in the Plan and this Award Agreement, Participant shall vest in his
rights under the Restricted Stock and the Company’s right to the return and reacquisition of such shares by or upon Participant’s forfeiture shall lapse with
respect to the Restricted Stock according to the following schedule:

     (i) ____________ of the Restricted Stock (rounded to the nearest whole number of shares) shall vest on the[ first anniversary] of the Date of Grant.

     (ii) ____________ of the Restricted Stock (rounded to the nearest whole number of shares) shall vest on the [second anniversary] of the Date of
Grant.

     (iii) [Additional anniversaries as necessary.]

     (iv) The remainder of the Restricted Stock shall vest on the _______ anniversary of the Date of Grant.

The term “Restriction Period” refers to the period, applicable to a given share of Restricted Stock, from the Date of Grant until that share of Restricted
Stock has become vested and the restrictions thereon have lapsed, whether pursuant to Section 2(a) or Section 2(b) below. References to the end of the
Restriction Period or to times following the Restriction Period shall refer to the time of, or the time following, as the case may be, the vesting of shares of
Restricted Stock and the lapse of the restrictions thereon, and shall not be construed to refer to the event of or the period following the forfeiture of shares
of Restricted Stock

     (b) Vesting upon Change in Control. Notwithstanding the foregoing, in the event of a Change in Control, then immediately prior to the consummation
of such Change in Control, any of the Restricted Stock held by Participant which remain unvested and not previously forfeited at such time shall
immediately become vested. For

 



 

purposes of this Award Agreement, “Change of Control” shall have the meaning set forth in the Plan unless the Participant has entered into a change of
control letter agreement with the Company (a “Change in Control Agreement”), in which event the term shall have the meaning set forth in the Change in
Control Agreement. To the extent there is any conflict between the definition in the Change in Control Agreement and the definition in the Plan, the
definition in the Change in Control Agreement shall control. Upon the occurrence of a Change in Control or Potential Change in Control (as defined in the
Change in Control Agreement), the provisions of the Change in Control Agreement pertaining to the acceleration of vesting of any Awards, including the
Award evidenced by this Award Agreement, shall control.

In the case any item of income under the Award subject to this Award Agreement to which the definition of “Change in Control” under the Plan or Change
in Control Agreement, as appropriate, would otherwise apply with the effect that the income tax under Section 409A of the Code would apply or be
imposed on income under that Award, but where such tax would not apply or be imposed if the meaning of the term “Change in Control” met the
requirements of Section 409A(a)(2)(A)(v) of the Code, then the term “Change in Control” herein shall mean, but only with respect to the income so
affected, a transaction, circumstance or event that constitutes a “Change in Control” under the Plan or Change in Control Agreement, as appropriate, and
that also constitutes a “change in control event” within the meaning of Treas. Reg. §1.409A-3(i)(5).

     3. Issuance and Transferability.

     (a) Registration and Restricting Legend. Upon grant, the Restricted Stock granted hereunder shall be represented by uncertificated shares designated for
the Participant in book-entry registration on the records of the Company’s transfer agent or at the discretion of the Company, by a stock certificate issued
and registered in the Participant’s name, in each case subject to the restrictions set forth in this Award Agreement. Any book-entry uncertificated shares or
stock certificates evidencing the Restricted Stock shall be held in custody by the Company until the restrictions thereon have lapsed, and as a condition of
this Award, the Participant shall deliver to the Company a stock power in substantially the form of Exhibit A attached hereto, endorsed in blank, with
respect to any certificated shares of Restricted Stock.

The book-entry or share certificates evidencing the Restricted Stock which are the subject of this Award Agreement shall be subject to the following
legend:

“The shares represented by this Certificate or book-entry registration have been issued pursuant to the terms of the Newpark Resources, Inc. 2006
Equity Incentive Plan (As Amended and Restated Effective June 10, 2009) and may not be sold, pledged, transferred, assigned or otherwise
encumbered in any manner except as set forth in the terms of the Restricted Stock Agreement dated __________, 20_.”

In addition, the shares of Restricted Stock shall be subject to such stop-transfer orders and other restrictive measures as the Company may deem advisable
under applicable
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securities laws, or to implement the terms, conditions or restrictions under this Award Agreement.

Subject to, and following, the vesting of any portion of the shares of Restricted Stock and the removal of any restrictions thereon in accordance with
Section 2 of this Award Agreement, the Company will cause the book-entry for such portion of the Restricted Stock to be modified to remove the
foregoing legend or, at the Company’s discretion, issue a stock certificate without such restrictive legend, in each case only with respect to the vested
portion of the shares of Restricted Stock registered on the Company’s books and records in the name of the Participant. Following the expiration of the
Restriction Period, the Company will cause all restrictions to be removed from the book-entry registrations or, at the Company’s discretion, issue a stock
certificate without such restrictive legend, for any shares of the Restricted Stock that have vested and with respect to which the restrictions imposed
thereon have lapse, in each case only to the extent such action has not previously been taken in accordance with the provisions of this paragraph.

     (b) Prohibition on Transfer. During the Restriction Period, the Restricted Stock shall not be transferable. No right or benefit hereunder shall in any
manner be liable for or subject to any debts, contracts, liabilities, or torts of Participant. Any purported assignment, alienation, pledge, attachment, sale,
transfer or other encumbrance of the Restricted Stock, regardless of by whom initiated or attempted, prior to the lapse of restrictions shall be void and
unenforceable against the Company. If, notwithstanding the foregoing, an assignment, alienation, pledge, attachment, sale, transfer or other encumbrance
of the Restricted Stock is effected by operation of law, court order or otherwise, the affected Restricted Stock shall remain subject to the risk of forfeiture,
vesting requirement and all other terms and conditions of this Award Agreement. In the case of Participant’s death or Disability, Participant’s vested rights
under this Award Agreement (if any) may be exercised and enforced by Participant’s guardian or legal representative.

     4. Forfeiture. In the event of the termination of the Participant’s employment during the Restriction Period by either the Company or by Participant for
any reason whatsoever, including, without limitation, as a result of the Participant’s death or Disability, the unvested portion of the Restricted Stock held by
Participant at that time shall immediately be forfeited; provided, however, that if the Participant is a party to a Change in Control Agreement and the
Participant’s employment is terminated under circumstances covered by such Change in Control Agreement, the provisions of the Change in Control
Agreement shall control.

     5. Ownership Rights/Dividends. Subject to any reservations, conditions or restrictions set forth in this Award Agreement and/or the Plan, upon grant to
Participant of the Restricted Stock, Participant shall be the holder of record of the Restricted Stock and shall have all of the rights of a stockholder with
respect to such Restricted Stock, including the right to vote such Restricted Stock and the right to receive dividends and other distributions payable with
respect to the Restricted Stock; provided, however, that during the Restriction Period, any dividends, cash or stock, that would otherwise be payable or
deliverable on any shares of Restricted Stock shall be deferred and shall not be paid or delivered unless and until such share or shares of Restricted Stock
become fully vested and the restrictions thereon lapse. In the event of the forfeiture of any shares of the Restricted Stock, the Participant shall have no further
rights with respect to such Restricted Stock and shall forfeit any dividends, whether in cash or stock,
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related to the forfeited shares of Restricted Stock. To the extent the shares of Restricted Stock shall become fully vested and the restrictions thereon shall
lapse, all dividends, whether in cash or stock, or other distributions payable with respect to the Restricted Stock, if any, shall be paid or delivered to the
Participant without interest within ten (10) days of the date on which the underlying share or shares of Restricted Stock vest and the restrictions thereon lapse.
If and to the extent vesting of any share or shares of Restricted Stock occurs by reason of a Change in Control, then notwithstanding the foregoing, the vesting
of any accrued dividends on any such shares of Restricted Stock shall be controlled by and separately determined in accordance with the last paragraph of
Section 2(b) above. Pending the payment or delivery of any such dividends, the Company’s obligation in respect thereof shall constitute an unfunded,
unsecured general obligation of the Company.

     6. Reorganization of the Company. The existence of this Award Agreement shall not affect in any way the right or power of the Company or its
stockholders to make or authorize any or all adjustments, recapitalizations, reorganizations or other changes in the Company’s capital structure or its business;
any merger or consolidation of the Company; any issue of bonds, debentures, preferred or prior preference stock ahead of or affecting the Restricted Stock or
the rights thereof; the dissolution or liquidation of the Company, or any sale or transfer of all or any part of its assets or business, or any other corporate act or
proceeding, whether of a similar character or otherwise.

     7. Changes in Capitalization. In the event that at any time after the Date of Grant the outstanding shares of Common Stock are changed into or
exchanged for a different number or kind of shares or other securities of the Company by reason of a merger, consolidation, spin-off, recapitalization,
reorganization, liquidation, dissolution or other similar corporate change, or any other increase, decrease or change in the Common Stock without receipt or
payment of consideration by the Company including stock split, stock dividend, combination of shares or the like, the aggregate number of shares of
Restricted Stock which have not vested under this Award Agreement, subject to any required action by the stockholders of the Company, shall automatically
be proportionately adjusted.

     8. Certain Restrictions. By executing this Award Agreement, Participant acknowledges that he will make or enter into such written representations,
warranties and agreements and execute such documents as the Company may reasonably request in order to comply with the securities law or any other
applicable laws, rules or regulations, or with this Award Agreement or the terms of the Plan. The Company may from time to time impose such conditions on
the transfer of the Restricted Stock as it deems necessary or advisable to ensure that any transfers of the Restricted Stock will satisfy the applicable
requirements of federal and state securities laws. Such conditions may include, without limitation, the partial or complete suspension of the right to transfer
the Restricted Stock until the Restricted Stock has been registered under the Securities Act of 1933, as amended.

     9. Amendment and Termination. This Award Agreement may not be terminated by the Board of Directors or the Compensation Committee at any time
without the written consent of Participant. No amendment or termination of the Plan will adversely affect the rights and privileges of Participant under the
Award Agreement or to the Restricted Stock granted hereunder without the consent of Participant.

4



 

     10. No Guarantee of Employment. Neither this Award Agreement nor the award of Restricted Stock evidenced hereby shall confer upon Participant any
right with respect to continuance of employment with the Company nor shall it interfere in any way with the right the Company would otherwise have to
terminate such Participant’s employment at any time.

     11. Clawback Policy. Notwithstanding any provisions in the Plan or this Award Agreement to the contrary, this Award Agreement and any shares of
Restricted Stock (and dividends accrued thereon) subject to this Award Agreement including, without limitation, shares of Restricted Stock that have vested
and with respect to which restrictions imposed thereon have lapsed, and any dividends on such shares that have been paid, shall be subject to potential
cancellation, rescission, clawback and recoupment (i) to the extent necessary to comply with the requirements of the Dodd-Frank Wall Street Reform and
Consumer Protection Act of 2010 and any regulations or listing requirements promulgated thereunder, and/or (ii) as may be required in accordance with the
terms of any clawback/recoupment policy as may be adopted by the Company to comply with the Dodd-Frank Wall Street Reform and Consumer Protection
Act of 2010 and any regulations or listing requirements promulgated thereunder.

     12. Taxes and Withholdings.

     (a) Tax Consequences. The granting, vesting and/or sale of all or any portion of the Restricted Stock may trigger tax liability. Any dividends on
Restricted Stock may also trigger tax liability. Participant agrees that he shall be solely responsible for any such tax liability. Participant is encouraged to
contact his tax advisor to discuss any tax implications which may arise in connection with the Restricted Stock.

     (b) Withholding. Participant acknowledges that the vesting of Restricted Stock granted pursuant to this Award Agreement, the making of an election
under Section 83(b) of the Code and the vesting and payment of any accrued dividends may result in federal, state or local tax withholding obligations.
Participant understands and acknowledges that the Company will not deliver shares of Common Stock or make any payment of accrued dividends until it
is satisfied that appropriate arrangements have been made to satisfy any tax obligation under this Award Agreement or the Plan and agrees to make
appropriate arrangements suitable to the Company for satisfaction of all tax withholding obligations. Further, Participant hereby agrees and grants to the
Company the right to withhold from any payments or amounts of compensation, payable in cash or otherwise, in order to meet any tax withholding
obligations under this Award Agreement or the Plan. As such, if the Company requests that Participant take any action required to effect any action
described in this Section 12 and to satisfy the tax withholding obligation pursuant to this Award Agreement and the Plan, Participant hereby agrees to
promptly take any such action.

     (c) Section 83(b). Participant shall be permitted, at the Participant’s sole discretion, to make an election under Section 83(b) of the Code with regard to
the Restricted Stock granted hereunder. Participant understands that any election under Section 83(b) of the Code with regard to the Restricted Stock must
be made within thirty (30) days of the Date of Grant and that, in the event of such election, Participant will so notify the Company in writing in accordance
with the Plan.
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     13. No Guarantee of Tax Consequences. The Company, Board of Directors and Compensation Committee make no commitment or guarantee to
Participant that any federal, state or local tax treatment will apply or be available to any person eligible for benefits under this Award Agreement and assumes
no liability whatsoever for the tax consequences to Participant.

     14. Severability. In the event that any provision of this Award Agreement is, becomes or is deemed to be illegal, invalid, or unenforceable for any reason,
or would disqualify the Plan or this Award Agreement under any law deemed applicable by the Board of Directors or the Compensation Committee, such
provision shall be construed or deemed amended as necessary to conform to the applicable laws, or if it cannot be construed or deemed amended without, in
the determination of the Board of Directors or the Compensation Committee, materially altering the intent of the Plan or this Award Agreement, such
provision shall be stricken as to such jurisdiction, the Participant or this Award Agreement, and the remainder of this Award Agreement shall remain in full
force and effect.

     15. Terms of the Plan Control. This Award Agreement and the underlying Award are made pursuant to the Plan. The terms of the Plan, as amended from
time to time and interpreted and applied by the Compensation Committee, shall govern and take precedence in the event of any conflict with the terms of this
Award Agreement. Notwithstanding the foregoing, if the Participant is a party to a Change in Control Agreement, in the event of any conflict between the
terms of this Award Agreement and the Plan, and the terms and provisions of such Change in Control Agreement, the terms of the Change in Control
Agreement shall control.

     16. Governing Law. This Award Agreement shall be construed in accordance with (excluding any conflict or choice of law provisions of) the laws of the
State of Delaware to the extent federal law does not supersede and preempt Delaware law.

     17. Consent to Electric Delivery; Electronic Signature. Except as otherwise prohibited by law, in lieu of receiving documents in paper format,
Participant agrees, to the fullest extent permitted by law, to accept electronic delivery of any documents that the Company may be required to deliver
(including, but not limited to, prospectuses, prospectuses supplements, grant or award notifications and agreements, account statements, annual and quarterly
reports, and all other forms of communications) in connection with this and any other Award made or offered by the Company. Electronic delivery may be via
a Company electronic mail system or by reference to a location on a Company intranet to which Participant has access. Participant hereby consents to any and
all procedures the Company has established or may establish for an electronic signature system for delivery and acceptance of any such documents that the
Company may be required to deliver, and agrees that his electronic signature is the same as, and shall have the same force and effect as, his manual signature.

[signature blanks follow]
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Executed:                                         .
     
 NEWPARK RESOURCES, INC.

  

 By:    
 Name:    
 Title:    
 

Accepted:                                         .
       
    PARTICIPANT:   
       
       
    

 

[PARTICIPANT NAME INSERT HERE]   
       
    Address:   
 
    [PARTICIPANT ADDRESS OF]   
    [RECORD INSERT HERE]   
       
    

 

  

7



 

EXHIBIT A

Assignment Separate from Certificate

FOR VALUE RECEIVED, _____________________ hereby sells, assigns and transfers unto Newpark Resources, Inc. a Delaware corporation (the
“Company”), _____________ (_____________) shares of common stock of the Company represented by Certificate No. ________ and does hereby
irrevocably constitute and appoint _____________________, or his designee or successor, as attorney to transfer the said stock on the books of the Company
with full power of substitution in the premises.

     Dated: _________________, 20__.
       
    

 

Print Name   
       
       
    

 

Signature   

INSTRUCTIONS: PLEASE DO NOT FILL IN ANY BLANKS OTHER THAN THE SIGNATURE LINE. THE PURPOSE OF THIS ASSIGNMENT IS
TO ENABLE THE COMPANY TO EXERCISE ITS “REPURCHASE OPTION” SET FORTH IN THE AWARD AGREEMENT WITHOUT REQUIRING
ADDITIONAL SIGNATURES ON THE PART OF THE PARTICIPANT.

 



Exhibit 4.12

NEWPARK RESOURCES, INC.

RESTRICTED STOCK UNIT AGREEMENT

     1. Grant of Restricted Stock Unit.

     (a) Subject to the conditions described in this agreement (the “Award Agreement”) and in the Newpark Resources, Inc. 2006 Equity Incentive Plan (As
Amended and Restated Effective June 10, 2009), as may be amended from time to time (the “Plan”), Newpark Resources, Inc., a Delaware corporation
(the “Company”), hereby grants to ____________________________ (“Participant”) ____________________ (______) Restricted Stock Units. This
Award of Restricted Stock Units shall be effective as of the date (the “Date of Grant”) of approval by the Compensation Committee. The Date of Grant is
________________ _____, 20___. All capitalized terms not otherwise defined herein shall have the meanings set forth in the Plan, the terms of which are
incorporated herein by reference.

     (b) The Company shall establish and maintain a Restricted Stock Unit account for the Participant, and such account shall be credited for the number of
Restricted Stock Units granted to the Participant. The Restricted Stock Unit account shall be credited for any securities or other property (including cash
dividends) declared and distributed during the Restriction Period with respect to one Share of Common Stock for each Restricted Stock Unit (“Notional
Dividends”). Any such property shall be subject to the same vesting schedule as the Restricted Stock Units to which they relate and references herein to a
Restricted Stock Unit shall mean and include all Notional Dividends with respect to such Restricted Stock Unit.

     2. Vesting.

     (a) Vesting Schedule. Subject to the satisfaction of the terms and conditions set forth in the Plan and this Award Agreement, the interest of the
Participant in the Restricted Stock Units shall vest according to the following schedule:

     (i) ____________ of the Restricted Stock Units (rounded to the nearest whole number of shares) shall vest on the[ first anniversary] of the Date of
Grant.

     (ii) ____________ of the Restricted Stock Units (rounded to the nearest whole number of shares) shall vest on the [second anniversary] of the Date
of Grant.

     (iii) [Additional anniversaries as necessary.]

     (iv) The remainder of the Restricted Stock Units shall vest on the _______ anniversary of the Date of Grant.

The term “Restriction Period” refers to the period, applicable to a given Restricted Stock Unit, from the Date of Grant until that Restricted Stock Unit has
become vested and the restrictions thereon have lapsed, whether pursuant to this Section 2(a) or Section 2(b),

 



 

below. References to the end of the Restriction Period or to times following the Restriction Period shall refer to the time of, or the time following, as the
case may be, the vesting of a Restricted Stock Unit and the lapse of the restrictions thereon, and shall not be construed to refer to the event of or the period
following the forfeiture of a Restricted Stock Unit.

     (b) Vesting upon Change in Control. Notwithstanding the foregoing, in the event of a Change in Control, then immediately prior to the consummation
of such Change in Control, any of the Restricted Stock Units held by Participant which remain unvested at such time shall immediately become vested.
For purposes of this Award Agreement, “Change of Control” shall have the meaning set forth in the Plan unless the Participant has entered into a change
of control letter agreement with the Company (a “Change in Control Agreement”), in which event the term shall have the meaning set forth in the Change
in Control Agreement. To the extent there is any conflict between the definition in the Change in Control Agreement and the definition in the Plan, the
definition in the Change in Control Agreement shall control. Upon the occurrence of a Change in Control or Potential Change in Control (as defined in the
Change in Control Agreement), the provisions of the Change in Control Agreement pertaining to the acceleration of vesting of any Awards, including the
Award evidenced by this Award Agreement, shall control.

In the case any item of income under the Award subject to this Award Agreement to which the definition of “Change in Control” under the Plan or Change
in Control Agreement, as appropriate, would otherwise apply with the effect that the income tax under Section 409A of the Code would apply or be
imposed on income under that Award, but where such tax would not apply or be imposed if the meaning of the term “Change in Control” met the
requirements of Section 409A(a)(2)(A)(v) of the Code, then the term “Change in Control” herein shall mean, but only with respect to the income so
affected, a transaction, circumstance or event that constitutes a “Change in Control” under the Plan or Change in Control Agreement, as appropriate, and
that also constitutes a “change in control event” within the meaning of Treas. Reg. §1.409A-3(i)(5).

     3. Payment. Payment of the vested Restricted Stock Units, excluding any Notional Dividends, shall be made in Shares of Common Stock. The Committee
shall cause a stock certificate to be delivered to Participant with respect to such Shares free of all restrictions hereunder, except for applicable federal
securities laws restrictions. Notional Dividends credited to the Restricted Stock Unit account with respect to Restricted Stock Units that vest shall be paid in-
kind, or, in the discretion of the Committee, in cash. All payments hereunder shall be made not later than 2-1/2 months after the vesting date of the Restricted
Stock Units. Pending the payment or delivery of amounts, Shares or other property hereunder, the Company’s obligation hereunder shall constitute an
unfunded, unsecured general obligation of the Company.

     4. Forfeiture. In the event of the termination of the Participant’s employment during the Restriction Period by either the Company or by Participant for
any reason whatsoever, including, without limitation, as a result of the Participant’s death or Disability, the unvested portion of the Restricted Stock Units
held by Participant at that time shall immediately be forfeited; provided, however, that if the Participant is a party to a Change in Control Agreement
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and the Participant’s employment is terminated under circumstances covered by such Change in Control Agreement, the provisions of the Change in Control
Agreement shall control.

     5. Restrictions on Transfer. Neither this Award, this Award Agreement nor the Restricted Stock Units may be assigned, pledged, sold or otherwise
transferred or encumbered by the Participant; provided, however, that the designation of a beneficiary pursuant to the Plan shall not constitute an assignment,
alienation, pledge, sale, transfer or encumbrance. No right or benefit hereunder shall in any manner be liable for or subject to any debts, contracts, liabilities,
or torts of Participant. Any purported assignment, alienation, pledge, attachment, sale, transfer or other encumbrance of the Restricted Stock Units, regardless
of by whom initiated or attempted, shall be void and unenforceable against the Company. If, notwithstanding the foregoing, an assignment, alienation, pledge,
attachment, sale, transfer or other encumbrance of the Restricted Stock Units is effected by operation of law, court order or otherwise, the affected Restricted
Stock Units shall remain subject to the risk of forfeiture, vesting requirement and all other terms and conditions of this Award Agreement. In the case of
Participant’s death or Disability, Participant’s vested rights under this Award Agreement (if any) may be exercised and enforced by Participant’s guardian or
legal representative.

     6. Reorganization of the Company. The existence of this Award Agreement shall not affect in any way the right or power of the Company or its
stockholders to make or authorize any or all adjustments, recapitalizations, reorganizations or other changes in the Company’s capital structure or its business;
any merger or consolidation of the Company; any issue of bonds, debentures, preferred or prior preference stock ahead of or affecting the Common Stock
underlying the Restricted Stock Units or the rights of such Common Stock; the dissolution or liquidation of the Company, or any sale or transfer of all or any
part of its assets or business, or any other corporate act or proceeding, whether of a similar character or otherwise.

     7. Changes in Capitalization. In the event that at any time after the Date of Grant the outstanding shares of Common Stock are changed into or
exchanged for a different number or kind of shares or other securities of the Company by reason of a merger, consolidation, spin-off, recapitalization,
reorganization, liquidation, dissolution or other similar corporate change, or any other increase, decrease or change in the Common Stock without receipt or
payment of consideration by the Company including stock split, stock dividend, combination of shares or the like, the aggregate number of Restricted Stock
Units which have not vested under this Award Agreement, subject to any required action by the stockholders of the Company, shall automatically be
proportionately adjusted.

     8. Certain Restrictions. By executing this Award Agreement, Participant acknowledges that he will make or enter into such written representations,
warranties and agreements and execute such documents as the Company may reasonably request in order to comply with the securities law or any other
applicable laws, rules or regulations, or with this Award Agreement or the terms of the Plan. The Company may from time to time impose such conditions on
the transfer of the Shares issuable upon vesting of the Restricted Stock Units as it deems necessary or advisable to ensure that any transfers of such Shares
will satisfy the applicable requirements of federal and state securities laws. Such conditions may include, without limitation, the partial or complete
suspension of the right to transfer such Shares until the Shares have been registered under the Securities Act of 1933, as amended.
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     9. Amendment and Termination. This Award Agreement may not be terminated by the Board of Directors or the Compensation Committee at any time
without the written consent of Participant. No amendment or termination of the Plan will adversely affect the rights and privileges of Participant under the
Award Agreement or to the Restricted Stock Units granted hereunder without the consent of Participant.

     10. No Guarantee of Employment. Neither this Award Agreement nor the award of Restricted Stock Units evidenced hereby shall confer upon
Participant any right with respect to continuance of employment with the Company nor shall it interfere in any way with the right the Company would
otherwise have to terminate such Participant’s employment at any time.

     11. Taxes and Withholdings.

     (a) Tax Consequences. The granting, vesting and/or payments of all or any portion of the Restricted Stock Units, including any Notional Dividends,
may trigger tax liability. Participant agrees that he shall be solely responsible for all tax liability arising from the Restricted Stock Units, including the
Notional Dividends. Participant is encouraged to contact his tax advisor to discuss any tax implications which may arise in connection with the Restricted
Stock Units.

     (b) Withholding. Participant shall be liable for any and all taxes, including withholding taxes, arising from the Restricted Stock Units and/or any
Notional Dividends. Participant understands and acknowledges that the Company will not deliver the Shares or make any other payment hereunder until it
is satisfied that appropriate arrangements have been made to satisfy any tax obligation under this Award Agreement or the Plan and agrees to make
appropriate arrangements suitable to the Company for satisfaction of all tax withholding obligations. Further, Participant hereby agrees and grants to the
Company the right to withhold from any payments or amounts of compensation, payable in cash or otherwise, in order to meet any tax withholding
obligations under this Award Agreement or the Plan. As such, if the Company requests that Participant take any action required to effect any action
described in this Section 11 and to satisfy the tax withholding obligation pursuant to this Award Agreement and the Plan, Participant hereby agrees to
promptly take any such action.

     12. No Guarantee of Tax Consequences. The Company, Board of Directors and Compensation Committee make no commitment or guarantee to
Participant that any federal, state or local tax treatment will apply or be available to any person eligible for benefits under this Award Agreement and assumes
no liability whatsoever for the tax consequences to Participant.

     13. Severability. In the event that any provision of this Award Agreement is, becomes or is deemed to be illegal, invalid, or unenforceable for any reason,
or would disqualify the Plan or this Award Agreement under any law deemed applicable by the Board of Directors or the Compensation Committee, such
provision shall be construed or deemed amended as necessary to conform to the applicable laws, or if it cannot be construed or deemed amended without, in
the determination of the Board of Directors or the Compensation Committee, materially altering the intent of the Plan or this Award Agreement, such
provision shall be stricken as to such jurisdiction, the Participant or this Award Agreement, and the remainder of this Award Agreement shall remain in full
force and effect.
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     14. Terms of the Plan Control. This Award Agreement and the underlying Award are made pursuant to the Plan. The terms of the Plan, as amended from
time to time and interpreted and applied by the Compensation Committee, shall govern and take precedence in the event of any conflict with the terms of this
Award Agreement. Notwithstanding the foregoing, if the Participant is a party to a Change in Control Agreement, in the event of any conflict between the
terms of this Award Agreement and the Plan, and the terms and provisions of such Change in Control Agreement, the terms of the Change in Control
Agreement shall control.

     15. Governing Law. This Award Agreement shall be construed in accordance with (excluding any conflict or choice of law provisions of) the laws of the
State of Delaware to the extent federal law does not supersede and preempt Delaware law.

     16. Consent to Electric Delivery; Electronic Signature. Except as otherwise prohibited by law, in lieu of receiving documents in paper format,
Participant agrees, to the fullest extent permitted by law, to accept electronic delivery of any documents that the Company may be required to deliver
(including, but not limited to, prospectuses, prospectuses supplements, grant or award notifications and agreements, account statements, annual and quarterly
reports, and all other forms of communications) in connection with this and any other Award made or offered by the Company. Electronic delivery may be via
a Company electronic mail system or by reference to a location on a Company intranet to which Participant has access. Participant hereby consents to any and
all procedures the Company has established or may establish for an electronic signature system for delivery and acceptance of any such documents that the
Company may be required to deliver, and agrees that his electronic signature is the same as, and shall have the same force and effect as, his manual signature.

     17. Clawback Policy. Notwithstanding any provisions in the Plan or this Award Agreement to the contrary, this Award Agreement, the Restricted Stock
Units subject to this Award Agreement and any Shares of Common Stock issuable (and Notional Dividends accrued thereon) pursuant to this Award
Agreement shall be subject to potential cancellation, rescission, clawback and recoupment (i) to the extent necessary to comply with the requirements of the
Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and any regulations or listing requirements promulgated thereunder, and/or (ii) as may
be required in accordance with the terms of any clawback/recoupment policy as may be adopted by the Company to comply with the Dodd-Frank Wall Street
Reform and Consumer Protection Act of 2010 and any regulations or listing requirements promulgated thereunder.

     18. Section 409A. It is intended that the provisions of this Award Agreement comply with Section 409A of the Code, and all provisions of this Award
Agreement shall be construed and interpreted in a manner consistent with the requirements for avoiding taxes or penalties under Section 409A. If, at the time
of Participant’s separation from service (within the meaning of Section 409A, (i) Participant is a specified employee (within the meaning of Section 409A)
and using the identification methodology selected by the Company from time to time), and (ii) the Company shall make a good faith determination that an
amount payable hereunder constitutes deferred compensation (within the meaning of Section 409A) the payment of which is required to be delayed pursuant
to the six-month delay rule set forth in Section 409A in order to avoid taxes or penalties under Section 409A, then the Company shall not pay such amount on
the otherwise scheduled payment date pursuant to this Award Agreement but shall instead pay it without interest, on the first business day after such six-
month period, or if earlier, upon the
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Participant’s death. The Company reserves the right to make amendments to this Award Agreement as the Company deems necessary or desirable to avoid the
imposition of taxes or penalties under Section 409A.

     19. Data Authorization. Pursuant to applicable data protection laws, Participant’s personal data will be collected and used as necessary for the Company’s
administration of the Plan and Participant’s participation in the Plan. Participant’s denial and/or objection to the collection, processing and transfer of personal
data may affect Participant’s participation in the Plan. As such, Participant voluntarily acknowledges and consents (where required under applicable law) to
the collection, use, processing and transfer of personal data as described herein.

     As part of the Company’s administration of the Plan, the Company and its Subsidiaries may hold certain personal information about Participant including
Participant’s name, home address and telephone number, date of birth, social security number or other employee identification number, salary, nationality, job
title, any Shares of Common Stock or directorships held in the Company, details of all options, units or any other entitlement to Shares of Common Stock
awarded, canceled, purchased, vested, unvested or outstanding in Participant’s favor. This information is held for the purpose of managing and administering
the Plan (“Data”). The Data may be provided by Participant or collected, where lawful, from third parties, and the Company or its subsidiaries will process
the Data for the exclusive purpose of implementing, administering and managing Participant’s participation in the Plan. Data processing will take place
through electronic and non-electronic means as necessary to administer the Plan and will be handled in conformance with the confidentiality and security
provisions as set forth by applicable laws and regulations in Participant’s country of residence (and country of employment, if different). The Data will be
accessible within the Company’s organization only by those persons requiring access for purposes of the implementation, administration and operation of the
Plan and for Participant’s participation in the Plan.

     The Company and its Subsidiaries may transfer Data amongst themselves as necessary for the purpose of implementation, administration and management
of Participant’s participation in the Plan, and the Company and its Subsidiaries may each further transfer Data to any third parties assisting the Company in
the implementation, administration and management of the Plan. Please note these entities may be located in the European Economic Area, the United States
or elsewhere in the world. Participant hereby authorizes (where required under applicable law) these parties to receive, possess, use, retain and transfer the
Data, in electronic or other form, for purposes of implementing, administering and managing Participant’s participation in the Plan. This includes any
requisite transfer of such Data as may be required for the administration of the Plan and/or the subsequent holding of Shares of Common Stock on
Participant’s behalf to a broker or other third party with whom Participant may elect to deposit any Shares of Common Stock acquired pursuant to the Plan.

     Participant may, at any time, exercise Participant’s rights provided under applicable personal data protection laws. These rights may include (i) obtain
confirmation as to the existence of the Data, (ii) verify the content, origin and accuracy of the Data, (iii) request the integration, update, amendment, deletion,
or blockage of the Data, (iv) oppose, for legal reasons, the collection, processing or transfer of the Data which is not necessary or required for the impletion,
administration and/or operation of the Plan and Participant’s participation in the Plan,
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and (v) withdraw Participant’s consent to the collection, processing or transfer of Data as provided hereunder (in which case, Participant’s Award will be null
and void). Participant may seek to exercise these rights by contacting the Participant’s local Human Resources manager or the Company’s Human Resources
Department.

[signature blanks follow]
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Executed: _______________________________.
     
 NEWPARK RESOURCES, INC.

  

 By:    
 Name:    
 Title:    
 

Accepted: _______________________________.
     
 PARTICIPANT:   
 
     
 

 
  

 [PARTICIPANT NAME INSERT HERE]   
     
 Address:   
 
 [PARTICIPANT ADDRESS OF   
    

 [RECORD INSERT HERE]   
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10001 Woodloch Forest Drive, 
Suite 200
The Woodlands, Texas 77380
713.220.4801 Phone 
713.220.4815 Fax 
andrewskurth.com

June 9, 2011

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 with the
Securities and Exchange Commission (the “Commission”) of the registration statement on Form S-8 (the “Registration Statement”) under the Securities Act
of 1933, as amended (the “Securities Act”), relating to the offer and sale of up to 3,000,000 shares (the “Shares”) of the Company’s common stock, par value
$0.01 per share (the “Common Stock”), that may be issued by the Company under the Newpark Resources, Inc. 2006 Equity Incentive Plan (As Amended
and Restated Effective June 10, 2009), as amended by Amendment No. 1 Newpark Resources, Inc. 2006 Equity Incentive Plan (As Amended and Restated
Effective June 10, 2009) (as amended, the “Plan”).

     In rendering the opinions set forth herein, we have examined: (i) originals or copies, certified or otherwise identified to our satisfaction, of the following:
(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, as amended to date; (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.

     In our examination, we have assumed and have not verified (i) the legal capacity of all natural persons, (ii) that all signatures on documents examined by
us are genuine, (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 facsimile, electronic, certified, conformed or photostatic copies. We have further assumed that the Company will have sufficient authorized
and unissued shares of Common Stock to permit the exercise or settlement in full of all awards under the Plan when such awards are exercised or settled. 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.



 

Newpark Resources, Inc.
June 9, 2011
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     Based upon the foregoing and such legal considerations as we deem relevant, and subject to the limitations, qualifications, exceptions and assumptions set
forth herein, 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, and (ii) upon issuance and delivery of such Shares from time to time pursuant to the terms
of such award, and upon receipt by the Company of lawful consideration under Delaware law in accordance with the terms of the Plan, and otherwise in
accordance with the terms and conditions of such award, 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 of the Company or a
duly constituted and acting committee thereof as provided therein, and, in the case of stock options, the exercise thereof and payment for such Shares 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 with the Commission as an exhibit 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
Commission issued thereunder. The opinions expressed herein are as of the date hereof only, 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 March 8,
2011, appearing in the Annual Report on Form 10-K of Newpark Resources, Inc. and subsidiaries for the year ended December 31, 2010.

/s/ Deloitte & Touche LLP

Houston, Texas
June 9, 2011


