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NOTICE OF ANNUAL MEETING AND PROXY
STATEMENT

NEWPARK RESOURCES, INC.

2022 Annual Mee�ng of Stockholders
May 19, 2022



April 8, 2022

Dear Fellow Stockholder:

On behalf of the Board of Directors, you are cordially invited to a�end the 2022 Annual Mee�ng of Stockholders of Newpark Resources,
Inc. (the “Company”), which will be held on Thursday, May 19, 2022, at 10:00 a.m., Central Daylight Time, at the offices of the Company,
located at 9320 Lakeside Boulevard, Suite 100, The Woodlands, Texas 77381 (the “Annual Mee�ng”). In the following pages, you will find
the No�ce of Annual Mee�ng of Stockholders as well as a Proxy Statement describing the business to be conducted at the mee�ng.

If you choose to a�end the Annual Mee�ng in person, please comply with any COVID-19 travel restric�ons and our COVID-19 protocols
in place at the �me of the mee�ng. Whether or not you plan to a�end the Annual Mee�ng in person, it is important that you study
carefully the informa�on provided in the accompanying Proxy Statement and vote. Please promptly vote your shares by telephone, by
the Internet or, if the Proxy Statement was mailed to you, by marking, signing, da�ng and returning the proxy card in the prepaid
envelope so that your shares can be voted in accordance with your wishes.

Thank you for your con�nued support.

Sincerely,

Ma�hew S. Lanigan
President and Chief Execu�ve Officer
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NEWPARK RESOURCES, INC.
9320 Lakeside Boulevard, Suite 100

The Woodlands, Texas 77381

NOTICE OF 2022 ANNUAL MEETING OF STOCKHOLDERS
Date: MAY 19, 2022 Only stockholders of record at the close of business on the Record

Date will be en�tled to no�ce of and to vote at the Annual
Mee�ng and any adjournment or postponement. A list of
stockholders en�tled to vote at the Annual Mee�ng will be
available at the Annual Mee�ng and for 10 days prior to the
Annual Mee�ng at our execu�ve offices, located at 9320 Lakeside
Boulevard, Suite 100, The Woodlands, Texas 77381.

Time: 10:00 a.m. Central Daylight Time

Place: 9320 Lakeside Boulevard, Suite 100
The Woodlands, Texas 77381

Record Date: March 25, 2022

MEETING AGENDA
(1) The elec�on of eight director nominees named in this Proxy Statement to our Board of Directors;
(2) An advisory vote to approve our named execu�ve officer compensa�on;
(3) The ra�fica�on of the appointment of Deloi�e & Touche LLP as our independent registered public accoun�ng firm for the fiscal year 2022;
(4) Approval of an amendment to our Amended and Restated 2015 Employee Equity Incen�ve Plan; and
(5) Approval of an amendment to our 2014 Non-Employee Directors’ Restricted Stock Plan.

Our stockholders may also transact such other business at the Annual Mee�ng as may properly come before the mee�ng and any adjournments or
postponements thereof. Our stockholders are cordially invited to a�end the Annual Mee�ng in person. Whether or not you expect to a�end the Annual
Mee�ng, please promptly vote your shares. The giving of your proxy will not affect your right to vote in person should you later decide to a�end the Annual
Mee�ng. If your shares are held in the name of a bank, broker or other holder of record, you will receive instruc�ons from the holder of record for you to
follow in order to vote your shares.

Under the rules of the U.S. Securi�es and Exchange Commission, we have elected to provide access to our proxy materials over the Internet. Accordingly, we
are sending a No�ce Regarding the Availability of Proxy Materials (the “No�ce”) to our stockholders as of the close of business on the Record Date. All
stockholders will have the ability to access the proxy materials on the website referred to in the No�ce or to request to receive a printed set of the proxy
materials. Instruc�ons on how to access the proxy materials over the Internet or to request a printed copy may be found in the No�ce. The No�ce also
instructs you on how you may submit your proxy over the Internet or by mail. If you receive the No�ce, you will not receive a printed copy of the proxy
materials unless you request one in the manner set forth in the No�ce or as otherwise described in the Proxy Statement.

How to Vote: Please vote by using one of the following vo�ng methods. Please have your proxy materials in hand when vo�ng by any one of these methods.
You may need your control number in order to vote by one of the advance methods.

) : * @
By Phone

1 (800) 690-6903
By Internet

www.proxyvote.com
By Mail

Mark, sign and date your proxy card
and return it in the postage-paid

envelope.

In Person
A�end the Annual Mee�ng and vote by

ballot.

Dated: April 8, 2022
BY ORDER OF OUR BOARD OF DIRECTORS

E. Chipman Earle
Vice President, General Counsel, Chief Compliance Officer,
Chief Administra�ve Officer and Corporate Secretary



PROXY SUMMARY
This summary highlights selected informa�on found elsewhere in this Proxy Statement, which is being sent or made available to stockholders on or
about April 8, 2022. This summary does not contain all of the informa�on that you should consider before vo�ng and therefore we urge you to
review the complete Proxy Statement and our Annual Report on Form 10-K for the fiscal year ended December 31, 2021 prior to vo�ng.

ANNUAL MEETING OF STOCKHOLDERS

Time and Date 10:00 a.m., Central Daylight Time, on May 19, 2022
Place Newpark Resources, Inc.

9320 Lakeside Boulevard, Suite 100
The Woodlands, Texas 77381

Record Date March 25, 2022
Vo�ng Stockholders of record at the close of business on the Record Date are en�tled to receive

no�ce of and may vote in person at the Annual Mee�ng or by proxy. Each share of our
common stock en�tles the holder to one vote on each ma�er submi�ed to a vote of
stockholders. If you do not wish to vote in person or if you will not be a�ending the Annual
Mee�ng, you may vote by proxy. You may vote by Internet or by following the instruc�ons in
the No�ce Regarding the Availability of Proxy Materials or, if you requested printed copies of
the proxy materials, you can vote by Internet, by telephone or by delivering your proxy
through the mail. We recommend that you vote by proxy even if you plan to a�end the
Annual Mee�ng. If your shares are held in the name of a bank, broker or other holder of
record, you will receive instruc�ons from the holder of record for you to follow in order to
vote your shares. 

Common shares outstanding as
of the Record Date 92,353,104

ANNUAL MEETING PROPOSALS

Vo�ng Item Board Vote Recommenda�on Page
1. Elec�on of eight director nominees named in this Proxy Statement

to our Board of Directors
FOR each nominee 62

2. Advisory vote to approve named execu�ve officer compensa�on FOR 68

3. Ra�fica�on of appointment of independent registered public
accoun�ng firm

FOR 69

4. Approval of an amendment to the Company’s Amended and
Restated 2015 Employee Equity Incen�ve Plan

FOR 72

5. Approval of an amendment to the Company’s 2014 Non-Employee
Directors’ Restricted Stock Plan

FOR 84



OUR DIRECTOR NOMINEES

Commi�ee Memberships

Nominee Age
Director

Since

Service on
Other Public

Company
Boards Audit Compensa�on

Environmental, Social
and Governance Independent

Anthony J. Best (Board
Chair - 2018) 72 2014 1 û û û ✔

Ma�hew S. Lanigan 51 2022 — û û û û
Roderick A. Larson 55 2014 1 ✔ ✔ ✔ ✔

Michael A. Lewis 60 2021 2 ✔ ✔ Chair (2022) ✔

Claudia M. Meer 60 2022 1 û û û ✔

John C. Mingé 60 2017 — ✔ Chair (2018) ✔ ✔

Rose M. Robeson 61 2018 3 Chair (2021) ✔ ✔ ✔

Donald W. Young 49 2022 — û û û ✔

Our experienced and qualified Board con�nues to improve our corporate governance prac�ces as reflected by the following:

✔ Non-execu�ve Chairman of the Board X Related-party transac�ons that impair the independence of
Board or Commi�ee members

✔ Seven of eight of our Board members are independent X
Entrenched Board or Commi�ee members with excessive
tenure – earlier in 2022, two long-standing Board members
were replaced by three new Board members

✔
An Audit Commi�ee Financial Expert serves on our Audit
Commi�ee X Classified Board

✔
Majority vote principle with director resigna�on policy in
Corporate Governance Guidelines X Excessive annual cash retainers, equity awards or perquisites

for Board members

✔
ESG Commi�ee consis�ng solely of independent Board members
oversees our ESG program, including related risks X

Absent or disengaged Board or Commi�ee members – each
Board member a�ended all of the eleven Board mee�ngs and
twenty-one commi�ee mee�ngs held in 2021

✔
Diverse Board required to seek out women and minority
candidates for inclusion in nominee pool

✔
Regular rota�on of Commi�ee and Board Chairpersons including
rota�on of Audit Commi�ee chair to Ms. Robeson last year and
the ESG chair to Mr. Lewis earlier this year

✔
Board Refreshment - Average tenure of Board members is less
than four years with an average age under 60 and a mandatory
Board re�rement at age 75

OUR NAMED EXECUTIVE OFFICER COMPENSATION

At our 2021 Annual Mee�ng, our stockholders voted 96% in favor of our execu�ve compensa�on disclosed in our 2021 proxy statement. We maintain
an ongoing dialogue with investors and address any ques�ons or concerns that they may have. Our stockholder engagements are generally focused
on our top 25 stockholders who collec�vely owned approximately 60% of our outstanding common stock as of December 31, 2021. We regularly
meet with our stockholders in person, via telephone calls or videoconference calls and one-on-one at conferences throughout the year and receive
feedback on topics including our long-term strategy, financial performance, board composi�on, environment, sustainability and governance (“ESG”)
philosophy and prac�ces and our execu�ve and board compensa�on programs. We will con�nue to regularly engage with our



stockholders and consider their feedback as we develop our evolving execu�ve and board compensa�on programs. For further informa�on regarding
stockholder engagement, see “Stockholder Engagement.”

We con�nue to improve our compensa�on and governance prac�ces, as reflected by the following:

✔
Stock ownership guidelines for senior management and
non-employee Directors X Excise tax gross-ups

✔ Pay-for-performance X Repricing op�ons or SARs without stockholder
approval

✔ Annual say-on-pay vote X Hedging or pledging Company shares by employees,
officers, or directors

✔ Independent compensa�on consultant X Single-trigger change in control payments

✔ Significant percentage of pay is “at risk” X Excessive perquisites

✔
Mul�ple financial performance metrics in annual
incen�ve program

✔
Rela�ve total stockholder return as performance metric
in long-term incen�ve program

✔ Robust Clawback Policy

✔
Stock repurchase program in place to mi�gate dilu�ve
impact of management and director equity grants

✔

In response to the market downturn and COVID-19
pandemic, reduced NEO base salaries, equity award
values, and benefits, as well as non-employee director
cash compensa�on in 2020, with the base salary and
benefit reduc�ons for NEOs and cash compensa�on
reduc�ons for directors remaining in effect through the
first half of 2021

✔

Board authorized amendment to the
2015 Employee Equity Incen�ve Plan to extend the
exis�ng prohibi�on on the payment of dividends on
unvested awards to apply to all awards

✔
Board authorized 2014 Non-Employee Directors’
Restricted Stock Plan amendment to prohibit the
payment of dividends on unvested awards

OUR INDEPENDENT AUDITORS

The Audit Commi�ee of our Board of Directors has determined that the accoun�ng firm of Deloi�e & Touche LLP (“Deloi�e”) is independent from
the Company and once again selected Deloi�e as the Company’s independent auditors for fiscal year 2022. Deloi�e has conducted the examina�on
of the Company’s financial statements for each of the past 14 fiscal years. Consistent with the Sarbanes-Oxley Act of 2002 and SEC rules, our lead and
concurring audit partners from Deloi�e are required to rotate off of our account every five years and then are prohibited from working on our
account for the next five years. Other audit partners at Deloi�e who are not serving as our lead or concurring audit partners must rotate off of our
account a�er seven years and then are subject to a two-year �me out period. Deloi�e’s total fees were approximately $1.4 million for each of fiscal
years 2021 and 2020, which included only $2,000 of non-audit services in each of fiscal years 2021 and 2020. Our Board recommends a vote for the
ra�fica�on of the appointment of Deloi�e as the Company’s independent registered public accoun�ng firm for fiscal year 2022.



AMENDMENT TO OUR AMENDED AND RESTATED 2015 EMPLOYEE EQUITY INCENTIVE PLAN

Our 2015 Employee Equity Incen�ve Plan, as amended and restated effec�ve May 23, 2019 (the “2015 Plan”) was ini�ally adopted by our Board of
Directors on April 6, 2015, approved by our stockholders at the 2015 Annual Mee�ng, subsequently amended in 2016 and 2017, amended and
restated in 2019, and amended in 2021. The maximum number of shares of common stock authorized for issuance under the 2015 Plan is currently
set at 14,300,000 shares. Approval of the proposed amendment of the 2015 Plan is needed to replenish the pool of shares available for the grant of
stock-based compensa�on. As of December 31, 2021, approximately 1,600,000 shares of our common stock remained available for grants under the
2015 Plan, which (assuming a grant price of $3.96 per share) is fewer than the number of shares of common stock that our Compensa�on Commi�ee
believes will be needed to make the planned long-term incen�ve grants in May 2022 in order to maintain target level execu�ve, management, and
key employee compensa�on at the median of our peer group.

On April 4, 2022, our Compensa�on Commi�ee recommended and our Board of Directors authorized, subject to stockholder approval, an
amendment to the 2015 Plan to, among other things, increase the number of shares available for issuance under the 2015 Plan by 1,000,000 shares.
If approved by the stockholders, the request to increase the number of shares for future issuance under the 2015 Plan will contribute to an addi�onal
poten�al dilu�on of approximately 10 percent. This addi�onal poten�al dilu�on was calculated by dividing the requested increase of 1,000,000
shares to the shares reserve by the sum of (i) the total number of shares available for issuance under the 2015 Plan prior to its amendment, (ii) all
unvested shares and unexercised stock op�ons previously awarded and outstanding under the 2015 Plan and any prior plan, and (iii) the total
number of shares of outstanding common stock of the Company as of March 25, 2022.

On April 4, 2022, our Compensa�on Commi�ee recommended and our Board of Directors authorized, addi�onal amendments to the 2015 Plan to (i)
extend the term of the 2015 Plan to ten years from the effec�ve date of the amendment, (ii) extend the exis�ng prohibi�on on the payment of
dividends on unvested awards to apply to all awards, and (iii) provide for the accelerated ves�ng of awards in the event of death or disability. The
extension of the term of the 2015 Plan as described in (i) of the prior sentence is subject to stockholder approval. The amendments described in (ii)
and (iii) do not require stockholder approval.

Our Board recommends a vote for the proposed amendment to the 2015 Plan as it will enable our Compensa�on Commi�ee to con�nue to grant
equity awards at market compe��ve levels to our key employees, thereby preserving cash for other strategic uses while at the same �me aligning the
interests of our senior management with our stockholders.

The following reflects a summary of our employee equity incen�ve plan prac�ces:

✔

Acquired 4.3 million shares over the last three years through our
stock repurchase program, forfeitures by employee termina�ons
and shares withheld for taxes, which mi�gated the dilu�ve
impact of management equity grants

X Stock op�ons have not been awarded to any employees,
including our NEOs, since 2016

✔

Compensa�on Commi�ee u�lizes performance-cash in addi�on
to restricted stock units under our long-term incen�ve plan to
manage the dilu�on concerns of stockholders while con�nuing
to link pay with rela�ve stock performance

X 2015 Plan does not include excessive use of restricted stock
units

✔
Board authorized amendment to 2015 Plan to extend the
exis�ng prohibi�on on the payment of dividends on unvested
awards to apply to all awards

AMENDMENT TO OUR 2014 NON-EMPLOYEE DIRECTORS’ RESTRICTED STOCK PLAN

Our 2014 Non-Employee Directors’ Restricted Stock Plan (the “2014 Director Plan”) was ini�ally approved by our stockholders in 2014, and
subsequently amended in 2021. The maximum number of shares of common stock currently authorized for issuance under the 2014 Director Plan is
set at 1,200,000 shares. Approval of the proposed amendment of the 2014 Director Plan is needed to replenish the pool of shares available for the
grant of restricted shares. As of December 31, 2021, approximately 147,000 shares of our common stock remained available for grants under the
2014 Director Plan, which (assuming a grant price of $3.96 per share) is fewer than the number of shares of common stock that our Compensa�on
Commi�ee believes will be needed to make the planned long-term incen�ve grants to our non-employee directors in May 2022 in order to maintain
target level director compensa�on at the median of our peer group.

On April 4, 2022, our Compensa�on Commi�ee recommended and our Board of Directors authorized, subject to stockholder approval, an
amendment to the 2014 Director Plan to increase the number of shares available for issuance under the 2014 Director Plan by 200,000 shares. If
approved by the stockholders, the request to increase the number of shares for future



issuance under the 2014 Director Plan will contribute to an addi�onal poten�al dilu�on of approximately 1%. This addi�onal poten�al dilu�on was
calculated by dividing the requested increase of 200,000 shares to the share reserve by the sum of (i) the total number of shares available for
issuance under the 2014 Director Plan prior to its amendment, (ii) all unvested shares previously awarded and outstanding under the 2014 Director
Plan and any prior plan, and (iii) the total number of shares of outstanding common stock of the Company as of March 25, 2022.

On April 4, 2022, our Compensa�on Commi�ee recommended and our Board of Directors authorized, addi�onal amendments to the 2014 Director
Plan to (i) extend the term of the 2014 Director Plan to ten years from the effec�ve date of the amendment, (ii) prohibit the payment of dividends on
unvested awards, and (iii) provide for the accelerated ves�ng of awards in the event of death. The extension of the term of the 2014 Director Plan as
described in (i) of the prior sentence is subject to stockholder approval. The amendments described in (ii) and (iii) do not require stockholder
approval.

Our Board recommends a vote for the proposed amendment to the 2014 Director Plan as addi�onal shares will allow us to further link the personal
interests of our non-employee directors to the interests of our stockholders by providing such directors with an incen�ve to make significant and
extraordinary contribu�ons to the long-term performance and growth of our Company.

The following reflects a summary of our non-employee director restricted stock plan prac�ces:

✔

Acquired 4.3 million shares over the last three years through our
stock repurchase program, forfeitures by employee termina�ons
and shares withheld for taxes, which mi�gated the dilu�ve
impact of non-employee equity grants

X Excessive annual cash retainers, equity awards or perquisites
for non-employee directors

✔

Compensa�on Commi�ee increased propor�on of restricted
cash rela�ve to restricted stock units awarded to non-employee
directors in 2020 and 2021 to manage dilu�on concerns of
stockholders

X Stock op�ons are not included in the 2014 Director Plan or
otherwise issued to our non-employee directors

✔
Board authorized amendment to the 2014 Director Plan to
prohibit the payment of dividends on unvested awards



NEWPARK RESOURCES, INC.
9320 Lakeside Boulevard, Suite 100

The Woodlands, Texas 77381

 PROXY STATEMENT
April 8, 2022

GENERAL INFORMATION

This Proxy Statement is furnished in connec�on with the solicita�on of proxies by the Board of Directors of Newpark Resources, Inc. (the “Company”) for the
Annual Mee�ng to be held at the offices of the Company, located at 9320 Lakeside Boulevard, Suite 100, The Woodlands, Texas 77381 on Thursday, May 19,
2022, at 10:00 a.m., Central Daylight Time, and any postponements or adjournments of the Annual Mee�ng.

Important No�ce Regarding the Availability of Proxy Materials for the Stockholder Mee�ng to be
held on May 19, 2022

In accordance with rules adopted by the U.S. Securi�es and Exchange Commission (“SEC”), we are making this Proxy Statement and related materials
available over the Internet under the “no�ce and access” delivery model. A No�ce Regarding the Availability of Proxy Materials was first mailed on or about
April 8, 2022 to all stockholders of record at the close of business on the record date, March 25, 2022. The No�ce Regarding the Availability of Proxy Materials
is not a form for vo�ng and presents only an overview of the more complete proxy materials, which contain important informa�on and are available on the
Internet and by mail. Stockholders are encouraged to access and review the proxy materials before vo�ng.

This Proxy Statement, the form of proxy and vo�ng instruc�ons are being made available on or about April 8, 2022 at www.proxyvote.com. You may also
request a printed copy of this Proxy Statement and the form of proxy by telephone at 1-800-690-6903, via the Internet at www.proxyvote.com or by email in
accordance with the instruc�ons given in the No�ce Regarding the Availability of Proxy Materials. Our Annual Report to Stockholders, including financial
statements, for the fiscal year ended December 31, 2021, is being made available at the same �me and by the same method described above. The Annual
Report to Stockholders is not to be considered as part of the proxy solicita�on materials or as having been incorporated by reference therein.

Any stockholder may request to receive proxy materials in printed form by mail or electronically by email on an ongoing basis by making such request via the
Internet, email or by telephone. A request to receive proxy materials in printed form or electronically by email will remain in effect un�l the request is
terminated by the stockholder.

Householding Informa�on

Stockholders residing in the same household who hold their shares in the name of a bank, broker or other holder of record may receive only one No�ce
Regarding the Availability of Proxy Materials. This process is called “householding.” Once begun, householding may con�nue unless instruc�ons to the
contrary are received from one or more of the stockholders within the household.

Street name stockholders in a single household who received only one copy of the No�ce Regarding the Availability of Proxy Materials may request to receive
separate copies in the future by following the instruc�ons provided on the vo�ng instruc�on form sent to them by their bank, broker or other holder of
record. Similarly, street name stockholders who are receiving mul�ple copies may request that only a single set of materials be sent to them in the future by
checking the appropriate box on the vo�ng instruc�on form. Otherwise, street name stockholders should contact their bank, broker, or other holder.

If you are receiving mul�ple copies of the No�ce Regarding the Availability of Proxy Materials, you also may request orally or in wri�ng to receive a single
copy, or if you would like to opt out of householding this year and would like to receive addi�onal copies of proxy materials mailed to you, please contact us
by calling (281) 362-6800, or wri�ng our Corporate Secretary at Newpark Resources, Inc., 9320 Lakeside Boulevard, Suite 100, The Woodlands, Texas 77381.

Revoca�on of Proxies

Any stockholder giving a proxy may revoke the proxy before it is voted by no�fying our Corporate Secretary in wri�ng before or at the Annual Mee�ng, by
providing a proxy bearing a later date to our Corporate Secretary, by vo�ng again via the Internet or telephone, or by a�ending the Annual Mee�ng and
expressing a desire to vote in person.

2022 Proxy Statement | 1



If you are a beneficial owner and wish to change your vote, you must contact the bank, broker or other holder of record that holds your shares prior to the
Annual Mee�ng to assist you with this process.

Vote Requirement for Each Proposal and Board Recommenda�on

Vo�ng Item Vo�ng Standard Treatment of Absten�ons and Broker Non-Votes
Board Vote

Recommenda�on
Elec�on of eight director nominees named in
this Proxy Statement to our Board of
Directors

Majority of the shares
present and en�tled to vote

Broker non-votes are treated as not present and not
en�tled to vote on the ma�er and will have no effect
on the outcome. However, absten�ons cons�tute
shares that are present and en�tled to vote and will
be treated as a vote against.

FOR each nominee

Advisory vote to approve named execu�ve
officer compensa�on

Majority of the shares
present and en�tled to vote

Broker non-votes are treated as not present and not
en�tled to vote on the ma�er and will have no effect
on the outcome. However, absten�ons cons�tute
shares that are present and en�tled to vote and will
be treated as a vote against.

FOR

Ra�fica�on of independent registered public
accoun�ng firm

Majority of the shares
present and en�tled to vote

Brokers have discre�onary authority to vote unless
prior instruc�ons have been received. Absten�ons
cons�tute shares that are present and en�tled to
vote and will be treated as a vote against.

FOR

Amendment to our Amended and Restated
2015 Employee Equity Incen�ve Plan

Majority of the shares
present and en�tled to vote

Broker non-votes are treated as not present and not
en�tled to vote on the ma�er and will have no effect
on the outcome. However, absten�ons cons�tute
shares that are present and en�tled to vote and will
be treated as a vote against.

FOR

Amendment to our 2014 Non-Employee
Directors’ Restricted Stock Plan

Majority of the shares
present and en�tled to vote

Broker non-votes are treated as not present and not
en�tled to vote on the ma�er and will have no effect
on the outcome. However, absten�ons cons�tute
shares that are present and en�tled to vote and will
be treated as a vote against.

FOR

Subject to any revoca�on, all proxies will be voted as directed by the stockholder on the proxy card. If the proxy is properly executed and returned, but no
choice is specified, proxies will be voted according to the recommenda�on of the Board as listed in the table above.

The proxy confers discre�onary authority to the persons named in the proxy authorizing those persons to vote, in their discre�on, on any other ma�ers
properly presented at the Annual Mee�ng. Management is not currently aware of, nor does it intend to present at the Annual Mee�ng, any such other
ma�ers.

Beneficial Ownership

If your shares are held by a bank, broker or other nominee, you are considered the beneficial owner of the shares and the shares are considered to be held in
street name for your account. As the beneficial owner, you have the right to direct your bank, broker or nominee to vote your shares as you instruct. If you do
not instruct your bank, broker, or nominee on how to vote your shares, then such bank, broker or nominee will only have discre�on to vote your shares on
rou�ne ma�ers only. Other ma�ers considered non-rou�ne will not be voted on by your bank, broker or nominee, which is called a “broker non-vote.”

The following agenda items are considered non-rou�ne; therefore, your bank, broker or other nominee will not be able to vote your shares on these items
unless you have given explicit instruc�ons to do so:

• Elec�on of directors;

• Advisory vote to approve named execu�ve officer compensa�on;
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• Amendment to our Amended and Restated 2015 Employee Equity Incen�ve Plan; and

• Amendment to our 2014 Non-Employee Directors’ Restricted Stock Plan.

If you do not instruct your bank, broker or nominee how to vote your shares on the foregoing agenda items, then your shares will be considered “broker
non-votes” with respect to those proposals.

The ra�fica�on of the appointment of Deloi�e & Touche LLP is considered a rou�ne agenda item and your bank, broker or other nominee is permi�ed to vote
your shares even if such bank, broker or nominee does not receive vo�ng instruc�ons from you.

Quorum

The presence at the Annual Mee�ng, either in person or by proxy, of the holders of a majority of the shares of our common stock outstanding on the record
date is necessary to cons�tute a quorum for the transac�on of business. Absten�ons and “broker non-votes” are counted for purposes of determining the
presence of a quorum.

Solicita�on of Proxies

The cost of preparing, prin�ng and delivering this Proxy Statement, the No�ce Regarding the Availability of Proxy Materials and the form of proxy, as well as
the cost of solici�ng proxies rela�ng to the Annual Mee�ng, will be borne by us. In addi�on to this distribu�on, officers and other regular employees of ours
may solicit proxies personally, electronically or by telephone, but no addi�onal compensa�on will be paid to these individuals on account of these ac�vi�es.
We will reimburse banks, brokerage houses and other custodians, nominees and fiduciaries for their reasonable expenses in forwarding proxy materials to the
beneficial owners of the shares held by them of record.

CORPORATE GOVERNANCE

Our business and affairs are managed under the direc�on of the Board of Directors. The Board of Directors establishes broad corporate policies, has
responsibility for our overall performance and strategy and authorizes various types of transac�ons but is not involved in the details of the day-to-day
opera�ons of the business. The Board of Directors maintains a focus on our Core Values (Safety, Integrity, Respect, Excellence, Accountability) which we
believe will create long-term value for our stockholders.

Board Leadership Structure

The Board evaluates its leadership structure and role in risk oversight on an ongoing basis. The Board believes that part of an effec�ve Board leadership
structure is to have either an independent director as the Chairman of the Board or to designate a Lead Director that is separate from the Chief Execu�ve
Officer (“CEO”), as it provides, among other things, sufficient independence between the Board and management and facilitates our Board’s ability to carry
out its roles and responsibili�es on behalf of our stockholders. Mr. Best has served as an independent member of our Board since 2014 and as our non-
execu�ve Chairman of the Board since 2018. As Mr. Best is an independent director, we believe it is not necessary to appoint a Lead Director.

The principal responsibili�es of the non-execu�ve Chairman of the Board are:

• To manage the organiza�on, func�oning and affairs of the Board of Directors, in order to enable it to meet its obliga�ons and responsibili�es;

• To facilitate the func�oning of the Board of Directors independently of management and maintain and enhance the governance quality of the
Company and the Board;

• To interact regularly with the CEO and other execu�ve officers on major strategy issues and the handling of major business issues and opportuni�es,
ma�ers of corporate governance and performance issues, including providing feedback from other Board members and ac�ng as a “sounding board”
for the CEO;

• Together with the Chair of the Compensa�on Commi�ee, to conduct a formal evalua�on of the CEO’s performance at least annually; and

• To lead the Board of Directors in the execu�on of its responsibili�es to our stockholders.

A complete descrip�on of the responsibili�es of the non-execu�ve Chairman of the Board is set forth in a Chairman of the Board charter adopted by the
Board of Directors, a copy of which is available on our website at www.newpark.com/governance. A descrip�on of the powers and du�es of the Chairman of
the Board is also set forth in our bylaws. We make our
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website content available for informa�onal purposes only. It should not be relied upon for investment purposes, nor is it incorporated by reference in this
proxy statement.

Mee�ng A�endance

Each director is elected to a one-year term. Our Board of Directors held eleven mee�ngs during 2021. Each director a�ended at least 75% of the mee�ngs of
the Board of Directors held while serving as a member of the Board of Directors and of each commi�ee of which such director was a member that was held
during the �me such director was a member. The independent directors meet regularly in execu�ve sessions at which �me only independent directors are
present, and the Chairman of the Board chairs those sessions.

Director A�endance at Annual Mee�ng

We have a policy encouraging the a�endance of all directors at our annual mee�ngs of stockholders, and we make all appropriate arrangements for directors
that choose to a�end, including reimbursement of their reasonable travel expenses. All of our then-current directors a�ended the 2021 Annual Mee�ng of
Stockholders either in person or by phone due to COVID-19 pandemic travel restric�ons.

Director Independence

The Board of Directors has determined that each of Mses. Meer and Robeson and Messrs. Best, Finley, Larson, Lewis, Mingé and Young is an “independent
director” as that term is defined in the lis�ng standards of the New York Stock Exchange (the “NYSE”). In making these determina�ons regarding
independence, the Board of Directors evaluated commercial, consul�ng, charitable, familial, and other rela�onships with each of its directors and en��es of
which such director is an execu�ve officer, partner, member, and/or significant stockholder.

As part of this annual evalua�on, the Board of Directors noted that none of the directors received any consul�ng, advisory, or other compensatory fees from
us (other than for services as a director) or is a partner, member, or principal of an en�ty that provided accoun�ng, consul�ng, legal, investment banking,
financial, or other advisory services to our Company, and none of the express independence disqualifica�ons contained in the NYSE rules apply to any of
them. On an ongoing basis, the Chairman of the Environmental, Social and Governance Commi�ee (“ESG Commi�ee”) along with the General Counsel
evaluates commitments of the directors, including changes in occupa�on and other Board memberships, to determine con�nuing independence.

Based on this independence review and annual evalua�on, and on other facts and circumstances the Board of Directors deemed relevant, the Board of
Directors, in its business judgment, determined that each of our incumbent director nominees is independent, with the excep�on of Mr. Lanigan, who is our
President and CEO.

Un�l his re�rement in December 2019, Mr. Mingé was an employee of BP America, Inc., a subsidiary of BP p.l.c. (“BP”), which is a customer of our Company.
In addi�on, Mr. Mingé’s son has been a non-execu�ve employee of BP since 2014. However, BP has not made payments to the Company for property or
services in an amount which, in any of 2021, 2020, or 2019, exceeded the greater of $1.0 million or 2% of BP’s consolidated gross revenues. Neither Mr.
Mingé nor his son was involved in any decision to award work to us. The Board of Directors determined that the rela�onship between our Company and BP
did not disqualify Mr. Mingé from being considered an independent director.

Ms. Robeson currently serves on the Board of Directors of Antero Midstream Corpora�on (“Antero”), SM Energy Company (“SM Energy”) and Williams
Company, Inc. (“Williams"). Each of Antero Water LLC, an indirect subsidiary of Antero, SM Energy and Williams is a customer of our Company. However, none
of Antero, SM Energy or Williams made payments for property or services in an amount which, in any of 2021, 2020, or 2019, exceeded the greater of $1.0
million or 2% of Antero’s, SM Energy’s, or Williams’, respec�vely, consolidated gross revenues. Ms. Robeson was not involved in any decision to award work to
us. The Board of Directors determined that the rela�onship between our Company and any of Antero, SM Energy, or Williams did not disqualify Ms. Robeson
from being considered an independent director.

Mr. Best currently serves on the Board of Directors of ProPetro Holding Corp. ("ProPetro"), which is a customer of our Company. However, ProPetro has not
made payments to the Company for property or services in an amount which, in any of 2021, 2020, or 2019, exceeded the greater of $1.0 million or 2% of
ProPetro's consolidated gross revenue. The Board of Directors determined that the rela�onship between our Company and ProPetro did not disqualify Mr.
Best from being considered an independent director.
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Board Role in Risk Management

The Board, as a whole and through its commi�ees, retains responsibility for overseeing our Company’s processes for assessing and managing risk, although it
is management’s responsibility to manage risk on a day-to-day basis. The Board discharges its responsibility, in part, through regular inquiries from the
Chairman of the Board to management, periodic communica�ons from management to the Board of Directors of par�cular risks and events, and discussions
during Board mee�ngs with and without management of general and specific risks to the Company. The Board also par�cipates with senior management in
periodically reviewing enterprise risks, analyzing trends in such risks over �me, considering mi�ga�on plans for such risks and audi�ng such mi�ga�on plans.

The Board also delegates the oversight of certain specific risks to commi�ees of the Board. For example, the Board delegates to the ESG Commi�ee the
oversight of the Company’s ESG program, including any ESG risks material to the Company’s business and long-term strategy. The Board further delegates to
the Compensa�on Commi�ee the assessment of our Company’s compensa�on plans with regard to whether such plans encourage the taking of
inappropriate levels of risk. The Board further delegates to the Audit Commi�ee the oversight of the risk assessment undertaken by management to develop
the scope and coverage of reviews conducted by our internal audit func�on.

Director Nomina�ons

The ESG Commi�ee is responsible for periodically evalua�ng and making recommenda�ons to the Board of Directors with respect to the size and composi�on
of the Board of Directors. In order to assist the ESG Commi�ee, our Board of Directors included in our Corporate Governance Guidelines certain criteria that
we believe minimize the risk of compromising the independence of the Board, while adding to the diversity and depth of knowledge of our Board members.
The general qualifica�on criteria of director nominees are that such nominee:

• is of the highest integrity and character;

• is willing and able to devote sufficient �me to effec�vely carry out the du�es and responsibili�es of a director;

• has the objec�vity, ability and desire to represent the interests of our stockholders as a whole, free from any conflict of interest;

• has familiarity with our business and the industries in which we operate;

• has held posi�ons with a high degree of responsibility and relevant exper�se and experience to offer advice and guidance; and

• has independence of thought and financial literacy.

The ESG Commi�ee also assesses the core competencies most needed in any new members of the Board, such as backgrounds in strategy, finance, safety,
opera�ons, marke�ng, and relevant industries. As set forth in our Corporate Governance Guidelines, our ESG Commi�ee evaluates the full composi�on of the
Board so that it will reflect a range of abili�es, experiences and perspec�ves appropriate to our Company. As such, considera�on of diversity of viewpoints,
exper�se and experience as well as gender, ethnicity and background are all assessed by our ESG Commi�ee when evalua�ng a nominee for our Board of
Directors. As part of the search process for any new director, our Corporate Governance Guidelines require the ESG Commi�ee to ac�vely seek out female
and minority candidates to include in the pool from which Board nominees are chosen.

On February 17, 2022, the Company entered into a Coopera�on Agreement (the “Coopera�on Agreement”) with Bradley L. Radoff and The Radoff Family
Founda�on (collec�vely, “BLR”) pursuant to which the Board increased its size from seven directors to eight directors effec�ve March 1, 2022, and appointed
Mr. Young to the Board to fill the resul�ng vacancy. Pursuant to the Coopera�on Agreement, the Company agreed to nominate Mr. Young for elec�on at the
Annual Mee�ng. BLR will have the right to recommend a replacement director in the event that Mr. Young ceases to be a director during the term of the
Coopera�on Agreement, subject to certain terms and condi�ons and Board approval. The Coopera�on Agreement will automa�cally terminate on the date
that is the earlier of (i) 30 calendar days prior to the no�ce deadline under the Company’s Amended and Restated Bylaws for the nomina�on of director
candidates for elec�on to the Board at the 2023 Annual Mee�ng of Stockholders (the “2023 Annual Mee�ng”) and (ii) 120 calendar days prior to the first
anniversary of the Annual Mee�ng (the “Termina�on Date”). The Termina�on Date will be delayed by 12 months if (i) the Company no�fies BLR and Mr.
Young in wri�ng at least 15 calendar days prior to such date that the Company will irrevocably renominate the Mr. Young for elec�on at the 2023 Annual
Mee�ng and (b) BLR and Mr. Young agree to the renomina�on within 15 calendar days of receipt of such no�ce.

In addi�on, Mr. Young has provided a condi�onal resigna�on le�er pursuant to which he agreed to immediately resign from the Board (and the Board shall
have the right to decline to accept such resigna�on) (i) in the event that BLR’s net long aggregate beneficial ownership of the Company’s shares of common
stock falls below the lesser of (x) 2,767,722 shares of
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common stock and (y) 3% of the Company’s outstanding shares of the common stock (as adjusted for stock splits, combina�ons, and recapitaliza�ons)) or (ii)
in the event that there is a material misstatement or omission in the completed ques�onnaire that was submi�ed by Mr. Young to the Company in connec�on
with the Company’s review of his candidacy.

On February 28, 2022, the Board elected to increase the size of the Board further from eight directors to nine directors effec�ve March 1, 2022 and appointed
Ms. Meer to fill the resul�ng vacancy. Ms. Meer was iden�fied through a robust director search process that was started by the Company in 2021 and was
conducted by the Company’s execu�ve search firm, Russell Reynolds.

On April 4, 2022, Mr. Finley expressed his intent to re�re from the Board and not to stand for re-elec�on and so he is not expected to serve on the Audit
Commi�ee, Compensa�on Commi�ee, or the ESG Commi�ee following the Annual Mee�ng. As such, the size of the Board is expected to decrease from nine
directors back to eight directors immediately following the Annual Mee�ng.

Stockholder Recommenda�ons for Board Nomina�ons

The ESG Commi�ee will consider nominees recommended by stockholders who meet the eligibility requirements for submi�ng stockholder proposals for
inclusion in the next proxy statement, including those eligibility requirements set forth in our Corporate Governance Guidelines. In order to nominate a
director at the annual mee�ng, our bylaws require that a stockholder be en�tled to vote in the elec�on of directors and follow the procedures set forth in the
bylaws. Our bylaws are available on our website at www.newpark.com/governance.

Stockholder nomina�ons must be made pursuant to wri�en no�ce delivered in accordance with the following instruc�ons not earlier than 5:00 pm Eastern
Time on the day that is one hundred and twenty (120) days prior to the first anniversary of the preceding year’s annual mee�ng date or later than 5:00 pm
Eastern Time on the date that is 90 days prior to such date; provided, that if the date of the mee�ng is advanced by more than 30 days or delayed by more
than 70 days from the anniversary date of the preceding year’s annual mee�ng, or if no annual mee�ng was held in the preceding year, such no�ce will be
considered �mely if properly delivered not earlier than the 120  day prior to the mee�ng and not later than 5:00 pm Eastern Time on the later of the 90
day prior to the mee�ng or the 10th day following the day on which public announcement regarding the date of the mee�ng is first made by the Company.

The stockholder no�ce must set forth the following:

• certain informa�on regarding individual or individuals whom the stockholder proposes to nominate for elec�on or reelec�on as a director (the
“Proposed Nominee”);

• certain informa�on regarding the stockholder and any “Stockholder Associated Person” (as the term is defined in our bylaws);

• a complete and accurate descrip�on of any pending or, to such stockholder’s knowledge, threatened legal proceeding in which such stockholder, any
Proposed Nominee or any Stockholder Associated Person is a party or par�cipant involving the Company or any officer, affiliate or associate of the
Company;

• a representa�on from the stockholder as to whether the stockholder or any Stockholder Associated Person intends or is part of a group which
intends (I) to deliver a proxy statement and/or form of proxy to holders of at least the percentage of the Corpora�on’s outstanding capital stock
required to elect the Proposed Nominee and/or (II) otherwise to solicit proxies in support of such Proposed Nominee;

• whether and the extent to which any agreement, arrangement or understanding has been made, the effect or intent of which is to increase or
decrease the vo�ng power of such stockholder or such Stockholder Associated Person with respect to any shares of the capital stock of the
Company, without regard to whether such transac�on is required to be reported on a Schedule 13D in accordance with the Exchange Act;

• a representa�on that such stockholder is a holder of record of stock of the Company en�tled to vote at such mee�ng, that such stockholder intends
to vote such stock at such mee�ng, and that such stockholder intends to appear in person or by proxy at the annual mee�ng to nominate any
Proposed Nominees, and an acknowledgment that if such stockholder does not appear to present such any such Proposed Nominee at such annual
mee�ng, the Company need not present such nominee for a vote at such mee�ng, notwithstanding that proxies in respect of such vote may have
been received by the Company; and

• other informa�on reasonably required by the Company to determine the eligibility of such Proposed Nominee to serve as an independent director
of the Company or that could be material to a reasonable stockholder’s understanding of the independence, or lack thereof, of such nominee, under
the lis�ng standards of each principal securi�es exchange upon which the shares of the Company are listed, any applicable rules of the Securi�es
and

th th
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Exchange Commission and any publicly disclosed standards used by the Board in determining and disclosing the independence of the Company’s
directors, including those applicable to a director’s service on any of the commi�ees of the Board.

In addi�on to complying with the foregoing procedures, any stockholder nomina�ng a director must also comply with all applicable requirements of the
Exchange Act and the rules and regula�ons thereunder.

The stockholder making the recommenda�on also should submit informa�on demonstra�ng the number of shares such stockholder owns. Stockholders may
send recommenda�ons for director candidates for the 2023 Annual Mee�ng to the ESG Commi�ee by U.S. mail or overnight delivery at the following address:
Chair, ESG Commi�ee, c/o Corporate Secretary, Newpark Resources, Inc., 9320 Lakeside Boulevard, Suite 100, The Woodlands, Texas 77381.

Candidates recommended by the ESG Commi�ee must include a sufficient number of persons who, upon elec�on, would be independent directors having the
skills, experience and other characteris�cs necessary to provide qualified persons to fill all Board commi�ee posi�ons required to be filled by independent
directors under the lis�ng standards of the NYSE and the rules and regula�ons of the SEC. In considering any candidates recommended by stockholders, the
ESG Commi�ee will take into account the same factors as apply to all other prospec�ve nominees.

Board Orienta�on and Educa�on

The ESG Commi�ee, with the support and assistance of the execu�ve officers, is responsible for establishing an orienta�on plan for new directors, along with
the coordina�on and scheduling of educa�onal opportuni�es for the Board. The orienta�on program includes a review of our governance documents and
policies, along with individual mee�ngs with our execu�ve leaders, and tours of key facili�es. In addi�on, over the last several years, the ESG Commi�ee has
coordinated training sessions by outside experts during Board mee�ngs related to, among other things: risk assessment, insurance and management; long-
term strategy; stockholder ac�vism; ESG prac�ces and trends; industry-specific educa�on; macro-economic trends in the U.S. and global economies; and
director fiduciary du�es under Delaware law. The Board also a�ends con�nuing educa�on seminars either in person or electronically that are hosted by
outside experts such as the Na�onal Associa�on of Corporate Directors in order to stay current with best prac�ces and evolving trends. Finally, management
regularly provides the Board with published ar�cles and white papers authored by outside experts on topics ranging from stockholder ac�vism during the
COVID-19 pandemic to ESG trends to proxy advisory firm ra�ngs, guidance and proposed regula�ons.

Stockholder Communica�on with Board Members

The Board of Directors has established a process for stockholders to send communica�ons, other than sales-related communica�ons, to one or more of its
members. These communica�ons should be sent by le�er addressed to the member or members of the Board of Directors to whom the communica�on is
directed, care of the Corporate Secretary, Newpark Resources, Inc., 9320 Lakeside Boulevard, Suite 100, The Woodlands, Texas 77381. These communica�ons,
other than sales-related communica�ons, will be forwarded to the Board member or members specified.

CORPORATE GOVERNANCE GUIDELINES

We are commi�ed to adhering to sound principles of corporate governance and have adopted Corporate Governance Guidelines that the Board of Directors
believes promote the effec�ve func�oning of the Board of Directors, its commi�ees and our Company. The Corporate Governance Guidelines conform to the
NYSE corporate governance lis�ng standards and SEC rules and address, among other ma�ers, director qualifica�ons, independence and responsibili�es,
majority vote principles, Board commi�ees, Board access to senior management, the independent accountants and other independent advisors,
compensa�on of directors and assessments of commi�ee performance. The Corporate Governance Guidelines are available on our website at
www.newpark.com/governance and are also available, without charge, upon request to our Corporate Secretary at Newpark Resources, Inc., 9320 Lakeside
Boulevard, Suite 100, The Woodlands, Texas 77381.

Majority Vote Principle

Our Corporate Governance Guidelines provide for a majority vote principle in connec�on with the elec�on of our directors. Under our bylaws, directors in
uncontested elec�ons are elected by a majority of the shares present in person or represented by proxy at the mee�ng and en�tled to vote. Under our
majority vote principle, a nominee in an uncontested elec�on who does not receive a majority of the votes of holders having vo�ng power “for” that
nominee’s elec�on is subject to our director resigna�on policy described below. Under our Corporate Governance Guidelines, an uncontested elec�on is one
at which the number of nominees for elec�on as director is not greater than the number of directors to be elected.
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Director Resigna�on Policy

The Corporate Governance Guidelines provide that the Board of Directors may require, in order for any incumbent director to become a nominee for further
service on the Board of Directors, that the incumbent director submit to the Board of Directors an irrevocable resigna�on. The irrevocable resigna�on will be
condi�oned upon, and shall not become effec�ve un�l there has been:

• a failure by that nominee to receive a majority of the votes of holders having vo�ng power “for” such nominee’s elec�on in any uncontested elec�on
of directors; and

• acceptance of the resigna�on by the Board of Directors.

In the event a director does not receive a majority of the votes of holders having vo�ng power “for” such director’s elec�on, the ESG Commi�ee will make a
recommenda�on to the Board of Directors regarding the ac�on to be taken with respect to the tendered resigna�on. A director whose resigna�on is being
considered will not par�cipate in any commi�ee or Board of Directors mee�ngs where the considera�on is such director’s resigna�on. The Board of Directors
will act on the recommenda�on of the ESG Commi�ee within 90 days following the cer�fica�on of the stockholder vote, and the Board of Directors will
promptly and publicly disclose its decision. Each of the nominees for elec�on to the Board of Directors has submi�ed an irrevocable resigna�on in accordance
with our Corporate Governance Guidelines.

Director Re�rement Age

Our Corporate Governance Guidelines include a director re�rement age policy. Under that policy, any person who is 75 years of age or more is not eligible to
be elected as a director, although any director reaching the age of 75 while in office may serve the remainder of such director’s term un�l the next annual
mee�ng of stockholders. Each of our directors is currently younger than 75 years of age with an average age of 58 years old and an average tenure of less
than four years on the Board.

Execu�ve Sessions of Non-Management Directors

Our Corporate Governance Guidelines require the non-management directors meet at least twice each year in execu�ve session, without management
present. However, management employees may be invited to a�end por�ons of these mee�ngs if deemed appropriate by the non-management directors to
provide informa�on necessary for the mee�ngs. Execu�ve sessions were held as part the Board’s regularly scheduled mee�ngs in 2021 and were presided
over by Mr. Best, our non-execu�ve Chairman of the Board.

Interested par�es may direct their concerns to the Chairman of the Board or to any other non-management director or directors by following the procedures
set forth in the sec�on en�tled “Stockholder Communica�on with Board Members.”
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STOCK OWNERSHIP GUIDELINES

To encourage our non-employee directors and execu�ve officers to achieve and maintain an appropriate ownership interest in our Company, the Board of
Directors approved stock ownership guidelines for our non-employee directors that are included in the Company’s Corporate Governance Guidelines as well
as separate stock ownership guidelines for our execu�ve officers that are described in further detail in the “Compensa�on Discussion and Analysis” sec�on
of this Proxy Statement under the heading “Stockholder Alignment.” Our Corporate Governance Guidelines require each of our non-employee directors to
own shares of our common stock valued at five �mes their annual cash retainer. Our non-employee directors are provided a grace period of five years from
the date of first elec�on to the Board to reach the required level of stock ownership. In the event of an increase in the annual cash retainer or an increase in
the stock ownership requirement, the non-employee directors are provided a new grace period of five years from the effec�ve date of the increase to acquire
any addi�onal shares needed to meet the stock ownership guidelines. A non-employee director is not considered to be out of compliance with the stock
ownership guidelines simply due to a drop in stock price; provided, however, any non-employee director in this situa�on is not permi�ed to sell shares un�l
compliance is regained and any subsequent sale of shares must not cause the non-employee director’s ownership level immediately following such sale to fall
below the applicable stock ownership requirement level at that �me. As of April 1, 2022, each of our non-employee directors was in compliance with the
ownership guidelines.

RELATED PERSON TRANSACTIONS

The Board of Directors has adopted a Policy Regarding Covered Transac�ons with Related Persons (“Related Person Policy”) that requires the approval or
ra�fica�on by the Audit Commi�ee of any Covered Transac�on (as defined in the Related Person Policy). A Covered Transac�on includes, but is not limited to,
any financial transac�on, arrangement or rela�onship or any series of similar transac�ons, arrangements or rela�onships, including indebtedness and
guarantees of indebtedness, in which (a) the aggregate amount involved will or may be expected to exceed $100,000 in any calendar year, (b) we are a
par�cipant and (c) any related person has or will have a direct or indirect interest (other than solely as a result of being a director or a less than 10% beneficial
owner of another en�ty). The policy provides that any director, director nominee or execu�ve officer must provide to the Chief Administra�ve Officer and
Chair of the Audit Commi�ee prior no�fica�on of all proposed terms of any Covered Transac�on (other than related-party transac�ons involving
compensa�on ma�ers and certain ordinary course transac�ons). The Audit Commi�ee must review the relevant facts and circumstances of the Covered
Transac�on, including if the terms and condi�ons of the transac�on are generally available to third par�es under similar terms or condi�ons, take into
account the level of interest or rela�onship to the related person and the impact on a director’s independence, and either approve or disapprove the Covered
Transac�on. If the Audit Commi�ee (or the Chairman of the Audit Commi�ee pursuant to such Chairman’s delegated authority) is unable to provide advance
approval of a Covered Transac�on, the transac�on will be considered at the next regularly scheduled mee�ng of the Audit Commi�ee. At the next mee�ng,
the Audit Commi�ee will evaluate all op�ons, including, but not limited to, ra�fica�on, amendment or termina�on of the Covered Transac�on. No director
may par�cipate in approval of a Covered Transac�on for which such director is a related person.

CODE OF ETHICS

The Board of Directors also has adopted a Code of Ethics for Senior Officers and Directors that applies to all of our directors, our principal execu�ve officer,
principal financial officer, principal accoun�ng officer or controller, and other senior officers. The Code of Ethics for Senior Officers and Directors contains
policies and procedures applicable to our directors and, as to our senior officers, supplements our Code of Business Ethics and Conduct, which is applicable to
all of our employees (together with the Code of Ethics for Senior Officers and Directors, the “Codes”). The purposes of the Codes, among other ma�ers, are to
deter wrongdoing and to promote honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest between personal and
professional rela�onships. The Codes promote full, fair, accurate, �mely and understandable disclosure in reports and other documents that we file with, or
submit to, the SEC and in other public communica�ons. The Codes also require compliance with applicable governmental laws, rules and regula�ons,
including, without limita�on, insider trading laws. The Codes further require the prompt internal repor�ng of viola�ons of the Codes to an appropriate person
or persons and accountability for adherence to the Codes.

To the extent required any amendments to, or waivers of, the Codes with respect to our principal execu�ve officer, principal financial officer or principal
accoun�ng officer or controller, or persons performing similar func�ons, will be disclosed on our website within four business days following the date of the
amendment or waiver.

Copies of our Code of Ethics for Senior Officers and Directors and our Code of Business Ethics and Conduct are available on our website at
www.newpark.com/governance and are also available in print upon request from our Corporate Secretary.
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HEDGING AND PLEDGING POLICY

Under the Company’s Code of Business Ethics and Conduct and insider trading policy, all directors, execu�ve officers and employees are generally prohibited
from pledging our Company’s securi�es for a loan or engaging in specula�ve transac�ons in our Company’s securi�es, including short-term trading, short
sales, transac�ons in deriva�ve securi�es (including puts and calls), hedging transac�ons and purchasing Newpark securi�es on margin.

BOARD COMMITTEES

The Board of Directors has established three standing commi�ees: the Audit Commi�ee, the Compensa�on Commi�ee, and the ESG Commi�ee. Each of the
Chairman of the Board and the President and Chief Execu�ve Officer a�ends all commi�ee mee�ngs, but neither one is a member of any commi�ee so does
not cast a vote therein. On April 4, 2022, Mr. Finley expressed his intent to re�re from the Board and not to stand for re-elec�on, so he is not expected to
serve on the Audit Commi�ee, Compensa�on Commi�ee, or the ESG Commi�ee following the Annual Mee�ng. Each of Ms. Meer and Mr. Young joined the
Board on March 1, 2022 and neither currently serve on any commi�ee, but each one is expected to be appointed by the Board to one or more commi�ees
immediately following the Annual Mee�ng, if they are elected to the Board. Each commi�ee operates under a wri�en charter approved by the Board of
Directors. Copies of these charters, which set forth the specific responsibili�es of the commi�ees, as well as copies of our Corporate Governance Guidelines,
our Code of Business Ethics and Conduct, our Code of Ethics for Senior Officers and Directors and our charter of the Chairman of the Board, are available on
our website at www.newpark.com/governance. Stockholders also may obtain printed copies of these items, without charge, by contac�ng us at the following
address:

Newpark Resources, Inc.
9320 Lakeside Boulevard, Suite 100

The Woodlands, Texas 77381
A�n: Corporate Secretary

Audit Commi�ee

As of March 25, 2022, the members of the Audit Commi�ee were Rose M. Robeson (Chair), G. Stephen Finley, Roderick A. Larson, Michael A. Lewis, and, John
C. Mingé. The Board of Directors has determined that each member of the Audit Commi�ee is independent and “financially literate” under applicable SEC
rules and NYSE lis�ng rules and is an “independent director” under applicable NYSE lis�ng rules. The Board of Directors also has determined that
Ms. Robeson and Mr. Finley each qualifies as an “audit commi�ee financial expert” as defined by applicable SEC rules. The Audit Commi�ee met eight �mes
during 2021 and did not take any ac�on by unanimous wri�en consent.

The Audit Commi�ee is responsible for the selec�on, evalua�on, compensa�on and, when necessary, replacement of the independent registered public
accoun�ng firm. The Audit Commi�ee also has responsibility for providing independent review and oversight of the integrity of our financial statements, the
financial repor�ng process, our systems of internal accoun�ng and financial controls, the performance of our internal audit func�on and the independent
auditors, the independent auditors’ qualifica�ons and independence and our compliance with ethics policies and legal and regulatory requirements and
preparing the Audit Commi�ee Report and disclosure required by the Audit Commi�ee for inclusion in this Proxy Statement. The independent auditors report
directly to the Audit Commi�ee.

The specific responsibili�es of the Audit Commi�ee are set forth in the commi�ee’s charter, a copy of which is available on our website at
www.newpark.com/governance and is also available in print upon request from our Corporate Secretary.

Compensa�on Commi�ee

As of March 25, 2022, the members of the Compensa�on Commi�ee were John C. Mingé (Chair), G. Stephen Finley, Roderick A. Larson, Michael A. Lewis, and
Rose M. Robeson. The Board of Directors has determined that each member of the Compensa�on Commi�ee is an “independent director” under applicable
NYSE lis�ng rules, and a “non-employee director” as defined in Rule 16b-3 promulgated under the Exchange Act and an “outside director” as defined under
regula�ons promulgated under Sec�on 162(m) of the Internal Revenue Code of 1986, as amended (the “Internal Revenue Code”). The Compensa�on
Commi�ee met eight �mes during 2021 and took ac�on by unanimous wri�en consent once.

The Compensa�on Commi�ee has responsibility for establishing, evalua�ng and administering our compensa�on arrangements, plans, policies and programs
for our Board of Directors, CEO and other execu�ve officers, and for administering our equity incen�ve plans. The Compensa�on Commi�ee also has
responsibility for making recommenda�ons
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to the Board of Directors with respect to the adop�on, approval and amendment of the cash-based incen�ve plans for execu�ves and senior managers and all
equity-based incen�ve compensa�on plans.

The Compensa�on Commi�ee has the authority to retain compensa�on consultants to assist in evalua�ng the compensa�on paid to our Board of Directors,
CEO and other execu�ve officers. As noted in the “Compensa�on Discussion and Analysis” sec�on of this Proxy Statement, for the 2021 fiscal year, the
Compensa�on Commi�ee retained Pearl Meyer & Partners, LLC (“Pearl Meyer”) to provide the Compensa�on Commi�ee with advice and recommenda�ons
on the amount and form of execu�ve and director compensa�on. Pearl Meyer did not advise management or provide any non-execu�ve consul�ng services
to the Company other than its work on behalf of the Compensa�on Commi�ee, and it maintained no other economic rela�onship with the Company.

The specific responsibili�es of the Compensa�on Commi�ee are set forth in the commi�ee’s charter, a copy of which is available on our website at
www.newpark.com/governance and is also available in print upon request from our Corporate Secretary.

Environmental, Social and Governance Commi�ee

As of March 25, 2022, the members of the ESG Commi�ee were Roderick A. Larson (Chair), G. Stephen Finley, Michael A. Lewis, John C. Mingé, and Rose M.
Robeson. As part of the Board’s prac�ce of regularly rota�ng Commi�ee chairs, Mr. Larson’s tenure as Chair of the ESG Commi�ee ended on March 31, 2022
and Mr. Lewis took over as Chair effec�ve April 1, 2022. The Board of Directors has determined that each member of the ESG Commi�ee is an “independent
director” under applicable NYSE lis�ng rules. The ESG Commi�ee met five �mes during 2021 and did not take any ac�on by unanimous wri�en consent.

The ESG Commi�ee oversees the Company’s ESG programs, assists and advises the Board of Directors with respect to the size, composi�on and func�ons of
the Board of Directors, iden�fies poten�al candidates for the Board of Directors and recommends to the Board of Directors a slate of qualified nominees for
elec�on as directors at each annual mee�ng of stockholders, oversees the annual evalua�on of the Board of Directors as a whole and the commi�ees of the
Board of Directors, and develops and advises the Board of Directors with respect to corporate governance principles, policies and prac�ces.

The specific responsibili�es of the ESG Commi�ee are set forth in the commi�ee’s charter, a copy of which is available on our website at
www.newpark.com/governance and is also available in print upon request from our Corporate Secretary.
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EXECUTIVE OFFICERS
 As of March 25, 2022, our execu�ve officers, their ages, posi�ons with us and biographical informa�on were as follows:

Ma�hew S. Lanigan Age 51
President and Chief Execu�ve Officer

A descrip�on of the business experience of Mr. Lanigan during the past five years can be found in the “Elec�on of Directors”
sec�on of this Proxy Statement under the heading “Nominees and Vo�ng.”

Gregg S. Piontek Age 51

Senior Vice President and Chief Financial Officer
Mr. Piontek has served as our Chief Financial Officer since October 2011. He joined us in April 2007 as our Vice President, Controller
and Chief Accoun�ng Officer and served in this capacity un�l October 2011. Before joining us, Mr. Piontek served in various financial
roles for Stewart & Stevenson Services, Inc. and Stewart & Stevenson, LLC from June 2001 through March 2007, including Divisional
Controller, Assistant Corporate Controller, and as Vice President and Chief Accoun�ng Officer. Prior to that, Mr. Piontek served in
various financial roles at General Electric, CNH Global N.V. and Deloi�e & Touche LLP. Mr. Piontek is a Cer�fied Public Accountant.

Lori A. Briggs Age 49

Vice President and President of Industrial Solu�ons
Ms. Briggs joined us in October 2017 as Senior Director, Business Transforma�on & Integra�on, was promoted to the posi�on of Vice
President, Marke�ng for Newpark Industrial Services in January 2021, and then promoted to her current role of President, Industrial
Solu�ons in September 2021. Ms. Briggs has progressed her career by blending her exper�se in marke�ng, business development,
pricing, and finance to op�mize team performance and drive profitability across mul�ple pla�orms. Prior to joining Newpark, from
October 2015 through October 2017, she served as a Global Pricing Leader for GE Oil & Gas, an energy subsidiary. Ms. Briggs also
held leadership roles with progressing responsibility in marke�ng and sales for GE Capital for the ten years prior to October 2015.

E. Chipman Earle Age 49

Vice President, General Counsel, Chief Administra�ve Officer, Chief Compliance Officer and Corporate Secretary
Mr. Earle has served as our Vice President, General Counsel, Chief Administra�ve Officer, Chief Compliance Officer and Corporate
Secretary since September 2018. He joined us in August 2018 as our Vice President and Special Advisor. From July 2012 through July
2017, Mr. Earle served as Senior Vice President, Chief Legal & Support Officer and Corporate Secretary for Bristow Group, Inc.
(“Bristow”), a provider of industrial avia�on services to the offshore energy industry in Europe, Africa, the Americas and Asia Pacific.
Bristow filed for bankruptcy protec�on in May 2019 and successfully emerged from bankruptcy in November 2019. Prior to Bristow,
he worked for Transocean, Ltd where a�er working in a variety of progressively senior posi�ons within the Legal func�on, he held the
role of Assistant Vice President, Global Legal and Corporate Secretary.

David A. Paterson Age 50

Vice President and President of Fluids Systems
Mr. Paterson has served as our Vice President and President of Fluids Systems since July 2019. From October 2018 to July 2019, Mr.
Paterson served as President - Pressure Pumping of Weir Oil and Gas. From December 1995 to October 2018, he served in varying
roles for Schlumberger including President - Ar�ficial Li�, President - Geoservices, and Vice President - Drilling Group Asia. During this
�me, he spent 17 years working directly in the Drilling Fluids, Comple�on Fluids, Solids Control and Waste Management sector in
Dowell Drilling Fluids and the M-I SWACO Joint Venture. He held numerous assignments of progressing responsibility in this space
including: Well Site Fluids Engineer working on land, Offshore and Deepwater rigs, Customer In-House Fluids Representa�ve, Field
Service Manager, Product Line Manager for Comple�on Fluids, Country Manager, Asia Pacific Vice President, Eastern Hemisphere
Senior Vice President, and Global Product Line Vice President.
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Douglas L. White Age 53

Vice President, Chief Accoun�ng Officer and Treasurer
Mr. White has served as our Vice President, Chief Accoun�ng Officer and Treasurer since November 2019. He joined us in April 2014
as our Corporate Controller and was appointed as our Chief Accoun�ng Officer in May 2014, a posi�on he held un�l being appointed
to his current posi�on in November 2019. From February 2008 un�l January 2014, Mr. White served as Director of Financial
Repor�ng for Cooper Industries where he was responsible for corporate accoun�ng and external repor�ng. From July 2004 un�l
February 2008, he served as Vice President and Corporate Controller of MMI Products, Inc. Prior to that, Mr. White held various audit
posi�ons with Ernst & Young LLP. Mr. White is a Cer�fied Public Accountant.
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OWNERSHIP OF COMMON STOCK

Certain Beneficial Owners

The following table sets forth informa�on, as of the date indicated in the applicable Schedule 13G with respect to each stockholder iden�fied as beneficially
owning greater than 5% of our common stock, the number of outstanding shares of our common stock and the percentage beneficially owned. Except as
otherwise indicated below, each person named in the table has sole vo�ng and investment power with respect to all shares of common stock beneficially
owned by that person. Percentage ownership is based on 92,353,104 shares of our common stock outstanding as of March 25, 2022.

 Shares of Common Stock
Beneficially Owned

Name and Address of Beneficial Owner Number Percent

Ameriprise Financial, Inc.
145 Ameriprise Financial Center

     Minneapolis, MN 55474

14,111,178 15.3%

BlackRock, Inc.
     55 East 52  Street
     New York, New York 10055

6,431,849 7.0%

Bradley L. Radoff 
     2727 Kirby Drive, Unit 29L,
     Houston, Texas 77098

5,030,000 5.4%

The Vanguard Group 
     100 Vanguard Blvd.
     Malvern, PA 19355

4,737,339 5.1%

(1) Based solely on Amendment No. 2 to Schedule 13G jointly filed with the SEC on February 14, 2022 by Ameriprise Financial, Inc. (“AFI”), TAM UK Interna�onal Holdings
Limited (“TAM UK”), Threadneedle Asset Management Oversight Limited (“TAMOL”), Ameriprise Interna�onal Holdings GmbH (“AIHG”), Threadneedle Asset
Management Holdings Sarl (“TAMH”), Threadneedle Holdings Limited (“THL”), TAM UK Holdings Limited (“TUHL”), Threadneedle Asset Management Holdings Limited
(“TAMHL”), TC Financing Ltd. (“TCFL”), Threadneedle Asset Management Limited (“TAML”), Threadneedle Investment Services Limited (“TISL”), and Threadneedle
American Smaller Companies Fund, a sub-fund of Threadneedle Investment Funds ICVC (“TASCF”) (collec�vely, the “AFI Repor�ng Persons”). According to the
Schedule 13G/A, AFI has shared vo�ng power over 14,027,022 shares and shared disposi�ve power over 14,111,178 shares, each of TAM UK, TAMOL, AIHG, TAMH,
THL, TUHL, TAMHL, TCFL, TAML and TISL has shared vo�ng power and shared disposi�ve power over 10,451,757 shares, and TASCF has shared vo�ng power and
shared disposi�ve power over 7,279,345. Each of the AFI Repor�ng Persons disclaims beneficial ownership of such securi�es.

(2) Based solely on Amendment No. 14 to Schedule 13G filed with the SEC on February 1, 2022 by BlackRock, Inc. According to the Schedule 13G/A, BlackRock, Inc. has
sole vo�ng power over 6,307,593 shares and sole disposi�ve power over 6,431,849 shares. According to the Schedule 13G/A, all shares are beneficially owned by
BlackRock, Inc., a parent holding company, and on behalf of its wholly owned subsidiaries: (i) BlackRock Advisors, LLC; (ii) Aperio Group, LLC ; (iii) BlackRock Asset
Management Canada Limited; (iv) BlackRock (Netherlands) B.V.; (v) BlackRock Fund Advisors; (vi) BlackRock Ins�tu�onal Trust Company, Na�onal Associa�on; (vii)
BlackRock Financial Management, Inc.; and (viii) BlackRock Investment Management, LLC.

(3) Based solely on Amendment No. 1 to Schedule 13D filed with the SEC on February 22, 2022 by Bradley L. Radoff and the Radoff Family Founda�on. According to the
Schedule 13D, the Radoff Family Founda�on directly beneficially owns 235,000 shares, and Mr. Radoff directly beneficially owned 4,765,000 shares. Mr. Radoff, (i) as a
director of the Radoff Family Founda�on, may be deemed the beneficial owner of the 235,000 shares owned by the Radoff Family Founda�on, and (ii) as an adviser to
a charitable account, may be deemed the beneficial owner of 30,000 shares held in the charitable account.

(4) Based solely on the Schedule 13G filed with the SEC on February 9, 2022 by The Vanguard Group. According to the Schedule 13G, The Vanguard Group has shared
vo�ng power over 180,694 shares, sole disposi�ve power over 4,576,431 shares and shared disposi�ve power over 160,908 shares.

(1)

(2)

nd

(3)

(4)
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Ownership of Directors and Execu�ve Officers

The following table sets forth informa�on with respect to the beneficial ownership of our outstanding common stock as of April 1, 2022, by (i) each current
director and each nominee for director, (ii) each named execu�ve officer iden�fied in the Summary Compensa�on Table in this Proxy Statement, and (iii) all
current directors and execu�ve officers as a group. Except as otherwise indicated below, each person named in the table has sole vo�ng and investment
power with respect to all shares of common stock beneficially owned by that person, except to the extent that authority is shared by spouses under
applicable law. None of the shares reported below are pledged as security.

 Shares of Common Stock Beneficially Owned

Name Number Percent 

Paul L. Howes 2,479,781 (2) 2.7 %
Gregg S. Piontek 904,824 (3) *
Ma�hew S. Lanigan 372,591 (4) *
G. Stephen Finley 275,484 *
Anthony J. Best 196,446 *
Roderick A. Larson 183,212 *
E. Chipman Earle 270,656 (5) *
David A. Paterson 226,897 (6) *
John C. Mingé 100,549 *
Rose M. Robeson 99,249 *
Michael A. Lewis 34,299 *
Claudia M. Meer — (7) *
Donald W. Young — (7) *
All current directors and execu�ve officers as a group (14 persons) 5,391,767 (8) 5.8 %

*Indicates ownership of less than 1%.

(1)    The percentage ownership is based on 92,353,104 shares of our common stock outstanding as of April 1, 2022. For purposes of this table, a person or group of
persons is deemed to have “beneficial ownership” of any shares that such person or group of persons has the right to acquire within 60 days of April 1, 2022 (or June
1, 2022).

(2)    Includes (i) 863,121 shares issuable upon exercise of op�ons and (ii) 355,335 shares subject to restricted stock units that will vest on June 1, 2022.

(3)    Includes (i) 260,407 shares issuable upon the exercise of op�ons and (ii) 171,711 shares subject to restricted stock units that will vest on June 1, 2022.

(4)     Includes (i) 69,896 shares issuable upon the exercise of op�ons and (ii) 113,201 shares subject to restricted stock units that will vest on June 1, 2022.

(5)    Includes (i) 112,493 shares subject to restricted stock units that will vest on June 1, 2022 and (ii) 25,000 shares subject to restricted stock awards that will vest on
August 15, 2022.

(6)    Includes 68,956 shares subject to restricted stock units that will vest on June 1, 2022.

(7) Each of Ms. Meer and Mr. Young joined the Board on April 1, 2022 and will not be eligible to receive an equity award un�l the 2022 Annual Mee�ng.    

(8) Includes (i) 1,229,565 shares issuable upon the exercise of op�ons, (ii) 892,479 shares subject to restricted stock units that will vest on June 1, 2022, and (iii) 25,000
shares subject to restricted stock awards that will vest on August 15, 2022.

(1)

2022 Proxy Statement | 15



Delinquent Sec�on 16(A) Reports
Sec�on 16(a) of the Exchange Act requires the Company’s execu�ve officers, directors, and persons who own more than 10% of a registered class of the
Company’s equity securi�es (the “10% Stockholders”) to file reports of ownership and changes of ownership with the SEC. The Company assists its directors
and officers by assis�ng in their comple�on of Sec�on 16 reports and filing these reports on their behalf. Except as stated below, based solely on a review of
Sec�on 16(a) reports filed electronically with the SEC during or with respect to the fiscal year ended 2021, or wri�en representa�ons that no other reports
were required, the Company believes that our Sec�on 16(a) repor�ng persons complied with all applicable filing requirements during the fiscal year ended
2021.

Due to an administra�ve error, six required reports on Form 4 with respect to six transac�ons during the 2021 fiscal year were not filed by the Company with
the SEC on a �mely basis on behalf of E. Chipman Earle, Paul L. Howes, Ma�hew S. Lanigan, David A. Paterson, Gregg S. Piontek, and Douglas L. White, each
an execu�ve officer. Each such execu�ve officer was required to report on a Form 4 with the SEC an award of RSUs that was granted to such execu�ve officer
on May 20, 2021, but the required Form 4s were not filed with the SEC un�l June 3, 2021.
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensa�on Discussion and Analysis describes the 2021 compensa�on provided to our named execu�ve officers (“NEOs”) listed in the table below and
other members of senior management, including the principles and processes used in determining their compensa�on.

Named Execu�ve Officer Posi�on Title

Paul L. Howes Chief Execu�ve Officer

Ma�hew S. Lanigan President and Chief Opera�ng Officer

Gregg S. Piontek Senior Vice President and Chief Financial Officer

David A. Paterson Vice President and President of Fluids Systems

E. Chipman Earle Vice President, General Counsel, Chief Administra�ve Officer, Chief Compliance Officer and Corporate Secretary

(1) Effec�ve February 28, 2022, Mr. Howes re�red as Chief Execu�ve Officer and as a member of our Board a�er serving in such capaci�es at the Company for
more than 15 years.

(2) Effec�ve March 1, 2022, Mr. Lanigan was appointed President and Chief Execu�ve Officer.

CEO SUCCESSION

As previously disclosed, effec�ve February 28, 2022, Paul L. Howes re�red as Chief Execu�ve Officer of the Company. Pursuant to the succession plan
previously announced by the Company, Ma�hew Lanigan, who had previously served as President and Chief Opera�ng Officer of the Company, succeeded Mr.
Howes and was promoted to the posi�on of President and Chief Execu�ve Officer effec�ve March 1, 2022.

In connec�on with Mr. Lanigan’s promo�on, the Company and Mr. Lanigan entered into an amended and restated employment agreement effec�ve March 1,
2022. Pursuant to the Amended and Restated Employment Agreement, the Company will employ Mr. Lanigan for a one-year term concluding on March 1,
2023, subject to automa�c successive one-year renewal terms, unless Mr. Lanigan’s employment is terminated by either party giving 60 days prior wri�en
no�ce. In addi�on, under the Amended and Restated Employment Agreement and consistent with the recommenda�on of the Compensa�on Commi�ee of
the Board, Mr. Lanigan is eligible to receive the following:

1. An annual base salary of $725,000;

2. An annual cash bonus under the Company’s annual cash incen�ve plan targeted at 100% of his base salary with actual payment of between 0% and
200% of his base salary based on performance measures and goals to be set by the Compensa�on Commi�ee;

3. Annual restricted stock grants, stock op�ons, performance cash and/or performance restricted share awards under the Company’s long-term
incen�ve plans, as determined at the discre�on of the Compensa�on Commi�ee; and

4. An annual s�pend of $20,000 to be used in Mr. Lanigan’s discre�on for monthly club dues, automobile costs and similar expenses.

In connec�on with his promo�on to President and Chief Execu�ve Officer, the Board appointed Mr. Lanigan to the Board effec�ve March 1, 2022 to fill the
vacancy created by Mr. Howes’ resigna�on referenced above.

EXECUTIVE SUMMARY

Newpark is a geographically diversified supplier, focused on providing environmentally-sensi�ve products, as well as rentals and services to customers across
mul�ple industries, including the oil and gas explora�on and produc�on (“E&P”), electrical transmission & distribu�on, pipeline, renewable energy,
petrochemical, construc�on and other industries. We operate our business through two reportable segments: Industrial Solu�ons and Fluids Systems.

Our long-term strategy includes key founda�onal elements that are intended to enhance long-term stockholder value crea�on:

• End-market diversifica�on – To help reduce our dependency on customers in the vola�le oil & natural gas industry, improve the stability in cash flow
genera�on and returns on invested capital, and provide growth opportuni�es into new markets, we have focused our efforts over the past several
years on diversifying our presence outside of our historical E&P customer base. These efforts have been primarily focused within our Site and Access
Solu�ons business, where we have priori�zed growth in power transmission, pipeline, renewable energy, and construc�on markets. The con�nued
expansion of revenues in industrial markets, and par�cularly end-markets that are likely to benefit from ongoing energy transi�on efforts around the
world, such as power transmission, renewable energy, and

(1)

(2)
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geothermal, remains a strategic priority going forward, and we an�cipate that our capital investments will primarily focus on suppor�ng this
objec�ve.

• Provide products that enhance environmental sustainability – Our Company has a long history of providing environmentally-sensi�ve technologies to
our customers. In the Industrial Solu�ons segment, we believe the lightweight design of our fully recyclable DURA-BASE® ma�ng system provides a
dis�nct environmental advantage for our customers as compared to alterna�ve wood mat products in the market, by elimina�ng deforesta�on
required to produce compe�ng wood mat products while also reducing greenhouse gas emissions associated with product transporta�on. In our
Fluids Systems segment, our family of high-performance water-based fluids systems, which we market as Evolu�on® and DeepDrill® systems, are
designed to enhance drilling performance while also providing a variety of environmental benefits rela�ve to tradi�onal oil-based fluids. More
recently, our Fluids Systems segment has also developed the TerraTherm  water-based fluids system designed specifically for clean-energy
geothermal drilling, as well as the Transi�on  family of brine-tolerant s�mula�on chemicals, which reduce the freshwater required for well
s�mula�on applica�ons. The con�nued advancement of technology that provides our customers with economic benefits, while also enhancing their
environmental and safety programs, remains a priority of our research and development efforts.

In recent years, customer ac�vity in the E&P industry steadily declined in the U.S., which had a meaningful impact on our business. The decline in oil prices in
March 2020 due to geopoli�cal events coupled with the prolonged worldwide effects of the COVID-19 pandemic nega�vely impacted our customers’ ac�vity
in substan�ally all end-markets in which we operate.

In response to the 2020 and 2021 market changes and reduced demand for our products and services as a result of the decline in oil prices and the COVID-19
pandemic, we took a number of ac�ons during 2020 and 2021 aimed at conserving cash and protec�ng our liquidity, including:

• The implementa�on of cost reduc�on programs, including workforce reduc�ons, employee furloughs, the suspension of the Company’s matching
contribu�ons to its U.S. defined contribu�on plan, and temporary salary reduc�ons effec�ve April 1, 2020 for a significant por�on of U.S. employees,
including a 15% cut to the salaries paid to execu�ve officers and the annual cash retainers paid to all non-employee members of the Board of
Directors (compensa�on and matching contribu�ons to the U.S. defined contribu�on plan were restored by the third quarter of 2021);

• The ini�a�on of addi�onal ac�ons to further reduce the opera�onal footprint in the U.S. to be�er align our cost structure with the lower market
ac�vity levels; and

• The elimina�on of all non-cri�cal capital investments.

As part of these cost reduc�on programs, we reduced our global employee base by approximately 30% in 2020. In addi�on, in light of the drama�c decline in
the Company’s share price and in an effort to limit dilu�on to our stockholders, the value of equity awards associated with our Long-Term Incen�ve Program
were significantly reduced in 2020, reflec�ng a $4.7 million (48%) reduc�on in the total value awarded under the program, including a $1.7 million (49%)
reduc�on in total value awarded to NEOs. Addi�onally, forfeitures of previously granted shares increased in 2020 as a result of the workforce reduc�on
ac�ons. In 2021, in considera�on of the elevated pressure on employee reten�on, the total value of the equity awards associated with our Long-Term
Incen�ve Plan was increased above 2020 levels, but remained below 2019 levels, as illustrated below:

# Employees
Receiving Grants

Total Grant Date
Value of All Awards

($MM)

Total Grant Date
Value of NEO Awards

($MM)
Total Forfeiture Value

($MM)

2021 238 $8.7 $3.2 ($1.4)

2020 184 $5.1 $1.8 ($1.6)

2019 218 $9.8 $3.5 ($1.2)

TM

TM
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Our long-term sustainability depends on our ability to a�ract, mo�vate and retain the highly talented individuals whom we need in order to implement our
business strategy and to improve our long-term profitability and stockholder value, recognizing that we are compe�ng for talent across the diverse industries
in which we operate. We also compete for talent with companies that are much larger and experience less vola�lity, which we must consider when
establishing our compensa�on programs. In addi�on, although we provide products and services to a variety of industries, our concentra�on of revenues
from customers in the oil and gas industry causes the Company to be classified as Oil and Gas Equipment and Services. We believe the vola�lity that the oil
and gas industry exposure has on our opera�ons has had a nega�ve impact on our ability to retain employees as well as our ability to a�ract new employees.
The key objec�ves of our execu�ve compensa�on program include the following:

• Compe��veness: Providing compensa�on programs and pay opportuni�es that are compe��ve with market prac�ce;
• Pay-for-performance: Tying a majority of pay opportuni�es to achievement of short-term and long-term performance criteria;
• Stockholder alignment: Structuring pay programs to closely align execu�ve rewards with stockholder interests, including an ac�ve outreach program

to solicit stockholder input; and
• Compensa�on governance and risk assessment: Consistently reviewing (and addressing, as appropriate) poten�al areas for compensa�on-related

risk and providing for appropriate mechanisms and controls.

At our 2021 Annual Mee�ng, the Company’s stockholders voted 96% in favor of our execu�ve compensa�on prac�ces as disclosed in the Company’s 2021
proxy statement. While we are pleased with these results and did not make any changes to our execu�ve compensa�on program directly as a result of the
vote, we remain commi�ed to engagement with our stockholders on a regular basis. During the fourth quarter of 2021, as part of our ongoing stockholder
engagement efforts, we engaged with stockholders that collec�vely hold the majority of our outstanding shares, to solicit feedback regarding a variety of
topics, including our execu�ve compensa�on and ESG programs. While there was meaningful diversity in the views expressed from our investor base, we
u�lized the feedback received to con�nue to be�er align our programs with the general views of our investor base. For further informa�on regarding
stockholder engagement, see “Stockholder Engagement.”

Compe��veness

Our Compensa�on Commi�ee believes that the total compensa�on of our NEOs should be compe��ve in order to enhance our ability to a�ract and retain
the right caliber of execu�ves. We use a combina�on of peer group and broader industry data in order to assess the compe��veness of our compensa�on
programs. NEO compensa�on is generally targeted at the market median, with opportuni�es to earn above or below the market median in light of Company
performance. However, target levels of individual pay are not based on a strict adherence to the market median but may vary from median levels based on a
variety of considera�ons, including internal equity, individual experience, �me in the posi�on, breadth of responsibili�es, and availability of comparable
market data.

The compe��on for talent is not limited to our direct peers or compe�tors, but spans the diverse set of industries in which we operate and includes
companies both smaller and significantly larger than us. A�rac�ng and retaining high-performing individuals is cri�cal to our success. While industrial end-
market diversifica�on is a key long-term strategic impera�ve, our current customer base remains heavily weighted toward the oil and gas industry. Due to the
cyclical nature of this industry, we need to be crea�ve in our approach to salaries, incen�ve targets and reten�on tools, which some�mes means
compensa�ng our execu�ves at a level in excess of the market median.

Our Compensa�on Commi�ee con�nues to monitor the compe��veness of our programs and to make adjustments to individual pay levels as appropriate in
order to provide total direct compensa�on opportuni�es at our targeted level of the market.

Pay-for-Performance

Consistent with the feedback that we received from our stockholders through our con�nuous engagement efforts, our Compensa�on Commi�ee places a
significant por�on of each NEO’s compensa�on at risk through the use of variable compensa�on, the majority of which is directly �ed to Company
performance. Variable pay includes performance-based cash incen�ves for achievement of specified performance objec�ves on an annual basis, long-term
performance-based incen�ves based on rela�ve stockholder returns to peer group, and long-term equity incen�ve compensa�on for which value depends
upon our stock price.
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Stockholder Alignment

We believe that the interests of our stockholders and execu�ves should be aligned. To achieve this, we ensure that a large por�on of our execu�ves’
compensa�on is directly determined by Company performance metrics that enhance long-term stockholder value crea�on or otherwise correlate directly to
our share price:

• EBITDA, RONCE and other relevant financial metrics (annual incen�ves);

• Progress against strategic goals, including the con�nued diversifica�on into new markets, and par�cularly those that are expected to benefit from
the energy transi�on, and the con�nued advancement of new technologies, which provide our customers with both economic and environmental
sustainability benefits (annual incen�ves);

• Superior long-term total stockholder return genera�on, rela�ve to peer group (long-term incen�ve); and

• Time-ves�ng equity awards, for which realized compensa�on value is correlated directly to our share price (long-term incen�ve).

As part of our ongoing stockholder alignment efforts, we engaged with stockholders represen�ng the majority of our shares outstanding in 2021, who
confirmed that our execu�ve compensa�on programs are generally well-aligned with stockholder interests which was reflected in the 96% approval ra�ng for
our execu�ve compensa�on program at our 2021 Annual Mee�ng and our ISS score which ranked our execu�ve compensa�on program in the top decile of
programs reviewed by ISS in 2021.

Further in support of our goal of stockholder alignment, the compensa�on program also includes stock ownership guidelines for our officers and directors.
Further detail on the stock ownership guidelines for our non-employee directors is contained in the “Corporate Governance” sec�on of this Proxy Statement
under the heading “Stock Ownership Guidelines.” The current required levels of stock ownership for our officers and directors are shown below:

Officer & Director Stock Ownership Guidelines

Title
Ownership

Requirement
Chief Execu�ve Officer 5x salary

Chief Financial Officer, General Counsel and
Division Presidents

3x salary

Other Designated Officers/Execu�ves 1x salary
Non-employee Directors 5x retainer

In determining compliance with the ownership requirement, unvested �me-based restricted shares or units are counted, however, unexercised stock op�ons
do not count toward sa�sfac�on of these guidelines. As of April 1, 2022, each of our non-employee directors was in compliance with the ownership
guidelines as more specifically set forth in our Corporate Governance Guidelines, and each of our execu�ve officers was in compliance with the ownership
requirements as more specifically set forth in our Execu�ve Stock Ownership Guidelines.

Furthermore, our program includes a robust Clawback Policy, which authorizes the Compensa�on Commi�ee to recoup certain excess cash incen�ve
payments and performance-based cash and equity awards granted to current and former execu�ve officers in the event of an accoun�ng restatement. Our
Clawback Policy also permits the Compensa�on Commi�ee to recoup such compensa�on from any other award recipient whose fraud or misconduct gave
rise or contributed to the restatement.

Compensa�on Governance and Risk Assessment

Our Compensa�on Commi�ee undertakes an annual risk assessment of our compensa�on programs. This process includes the Compensa�on Commi�ee
working with Pearl Meyer, its independent compensa�on consultant, to assess:  

• External market reference and pay mix of direct compensa�on (salary, annual incen�ves and long-term incen�ves);

• Metrics used for any performance-based plans;

• Benefits, perquisites, and termina�on policies; and

• Compensa�on Commi�ee oversight.

The risks are assessed for each component and metric, along with considera�on being given to alterna�ve compensa�on approaches. To the extent that risks
are iden�fied, the Compensa�on Commi�ee also considers whether the risks have or can be mi�gated through various features of the compensa�on plans.
Further discussion of the risk assessment is contained in the “Execu�ve Compensa�on” sec�on in this Proxy Statement under the heading “Risk Assessment
of Compensa�on Programs.”
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Elements of our Execu�ve Compensa�on Program

The table below summarizes the principal elements of our execu�ve compensa�on program, which we believe further our key objec�ves. A more detailed
descrip�on of each element of our execu�ve compensa�on program can be found in the sec�on “Our Direct Compensa�on Elements.”

Elements of Our Execu�ve Compensa�on Program

Element

Purpose

Descrip�onA�ract/Retain
Pay-for-

performance
Stockholder
Alignment

FIXED Base Salary ✔

Annual Merit Review
Adjustments, if any, consider each individual’s experience, performance
and contribu�ons over �me as well as any changes in market median.
Provides a compe��ve salary rela�ve to the median of our peer groups.

VARIABLE

Annual 
Incen�ves ✔ ✔ ✔

Annual Performance
Awards are earned based on achieving consolidated and segment financial,
safety, and strategic goals on an annual basis.

Long-Term
Incen�ves ✔ ✔ ✔

Mul�-Year Performance
Long-term incen�ve awards with mul�-year ves�ng periods.
Realized value con�ngent upon long-term growth in stockholder value,
par�cularly in the case of equity awards.
Performance-based cash awards provide the opportunity to earn from zero
to 200% of target at the end of the three-year performance period; value
�ed directly to stock performance without dilu�ng stockholders.

OUR COMPENSATION PROCESS

Our Compensa�on Commi�ee establishes the overall execu�ve compensa�on philosophy and reviews and approves our execu�ve compensa�on program.
The Compensa�on Commi�ee of the Board of Directors currently consists of five independent non-employee directors: John C. Mingé (Chair), G. Stephen
Finley, Roderick A. Larson, Michael A. Lewis and Rose M. Robeson. The non-execu�ve Chairman of the Board, Anthony J. Best, a�ends the mee�ngs of our
Compensa�on Commi�ee but does not serve as a member of the Compensa�on Commi�ee so does not vote, except in connec�on with compensa�on
decisions related to our CEO.

The Compensa�on Commi�ee operates under a wri�en charter adopted by the Board of Directors on June 11, 2003, and most recently revised on November
16, 2020. The Compensa�on Commi�ee charter is available on our website at www.newpark.com/governance and is also available in print upon request from
our Corporate Secretary. In addi�on to the more specific responsibili�es set forth in its charter, the Compensa�on Commi�ee:

• Annually reviews and approves the corporate goals and objec�ves relevant to the compensa�on of our execu�ve officers, including our CEO;

• Annually reviews and recommends to the Board the compensa�on of our non-employee directors for service on the Board and each of its Commi�ees;

• Administers our long-term incen�ve plans; and

• Undertakes an annual risk assessment of our compensa�on programs.

The Compensa�on Commi�ee reviews the Compensa�on Commi�ee charter annually to determine if there are any addi�onal compensa�on or benefits
issues it may need to address and to verify that the Compensa�on Commi�ee has met all its assigned responsibili�es for the year. The Compensa�on
Commi�ee also undertakes a “self-evalua�on” of its performance on an annual basis. This self-evalua�on allows the commi�ee members to assess areas for
improvement in the compensa�on program and processes. The Compensa�on Commi�ee establishes a calendar annually for specific compensa�on ac�ons
to address throughout the year.
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Role of an Independent Advisor

Our Compensa�on Commi�ee has the authority to retain legal counsel and other experts, including independent compensa�on consultants. The
Compensa�on Commi�ee meets regularly without management present and with its independent compensa�on consultant to review execu�ve
compensa�on ma�ers, including market and survey data as well as peer group informa�on.

Since 2012, the Compensa�on Commi�ee has retained the services of Pearl Meyer to act solely as its independent compensa�on consultant. The services
provided by its outside advisors are regularly reviewed and we believe that Pearl Meyer is independent and has no conflict of interest in providing execu�ve
and director compensa�on consul�ng services. In affirming the independence of Pearl Meyer, the Compensa�on Commi�ee considered all applicable SEC and
NYSE factors.

The Compensa�on Commi�ee con�nues to monitor the independence of its compensa�on consultant on an annual basis.

Role of Execu�ve Officers

While the Compensa�on Commi�ee determines our overall execu�ve compensa�on philosophy and sets the compensa�on of our CEO and other execu�ve
officers, it looks to its compensa�on consultant and our CEO to make recommenda�ons with respect to specific execu�ve compensa�on decisions.

The CEO’s role in establishing execu�ve compensa�on includes making recommenda�ons to the Compensa�on Commi�ee on performance evalua�on, base
salary, and both equity and non-equity incen�ve compensa�on for the other execu�ve officers and senior management (other than the CEO). The CEO, CFO,
Vice President of Human Resources and Vice President, General Counsel & Chief Administra�ve Officer, as invited guests, also par�cipate in Compensa�on
Commi�ee mee�ngs, from �me to �me, to provide informa�on regarding our strategic objec�ves, financial performance, disclosure obliga�ons, legal advice,
and recommenda�ons regarding compensa�on plans. Management or the Compensa�on Commi�ee’s compensa�on consultant may be asked to prepare
informa�on for any Compensa�on Commi�ee mee�ng. Depending on the agenda for a par�cular mee�ng, these materials may include:

• Reports on our strategic objec�ves;

• Reports on achievement of individual and corporate performance objec�ves, including financial, safety, and strategic goals;

• Informa�on regarding compensa�on programs and compensa�on levels for execu�ve officers, non-employee directors and other employees at peer
companies;

• Informa�on on the total compensa�on of the NEOs, including base salary, cash incen�ves, equity awards, perquisites and other compensa�on, and any
amounts payable upon voluntary or involuntary termina�on, early or normal re�rement, or following a severance with or without cause and with or
without a change in control; and

• Informa�on regarding all non-equity and equity incen�ve, health, welfare, and re�rement plans.

Benchmarking to Market and Peers

Our Compensa�on Commi�ee believes that pay prac�ces at other companies provide useful informa�on in establishing compensa�on levels and recognizes
that our compensa�on prac�ces must be compe��ve in the marketplace in order to a�ract, retain and mo�vate key execu�ve personnel. Benchmarking and
aligning base salaries is cri�cal to a compe��ve compensa�on scheme because other elements of compensa�on are affected by changes in base salary.

Accordingly, the Compensa�on Commi�ee compares compensa�on levels in our execu�ve compensa�on program to compensa�on levels within our
iden�fied peer group. For 2021, Pearl Meyer analyzed the execu�ve compensa�on data in proxy statements of a peer group consis�ng of publicly-traded
companies comparable in size to us in annual revenues, market capitaliza�on, enterprise value, and corporate assets. In light of our success in diversifying the
business across industries in recent years, our peer group includes two companies primarily concentrated in industrial end-markets (specifically, CIRCOR
Interna�onal, Inc. and L.B. Foster Company), as well as 13 companies that primarily provide equipment and services to the oil and gas industry. Our
Compensa�on Commi�ee reviews the peer group periodically, typically prior to issuing the performance-cash awards in the second quarter, so that the
composi�on of the peer group con�nues to include companies whose financial size and opera�onal scale are comparable to ours and who are more likely to
compete with us for execu�ve talent.
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Peer Group

The following companies were included in the peer group for 2021:

Ticker Company Name Financial Size
AROC Archrock, Inc.

Peer Group

2021
Fiscal 

Year Revenues ($MIL)

December 2021
Market 

Cap ($MIL)
WHD Cactus, Inc.
CIR CIRCOR Interna�onal, Inc.

CLB Core Laboratories N.V. 75th Percen�le $ 779 $ 1,008 
DRQ Dril-Quip, Inc. MEDIAN $ 608 $ 647 
FI Frank's Interna�onal N.V. 25th Percen�le $ 442 $ 469 
HLX Helix Energy Solu�ons Group, Inc.

FSTR L.B. Foster Company Newpark Resources, Inc. $ 606 $ 314 
MTRX Matrix Service Company Percen�le ranking 50%ile 9%ile
OIS Oil States Interna�onal, Inc.
RES RPC, Inc.
WTTR Select Energy Services, Inc.
TTI TETRA Technologies, Inc.

TDW Tidewater Inc.

SLCA U.S. Silica Holdings, Inc.

Pearl Meyer has advised that our selected peer group con�nues to provide a reasonable reflec�on of our compe��ve market for execu�ve compensa�on
benchmarking. As noted above, our Compensa�on Commi�ee reviews the composi�on of this group each year to ensure that it remains appropriate for
these purposes. Consistent with views expressed from our stockholders, the industry composi�on of the peer group is evaluated as the Company’s revenues
generated outside of the oil and gas industry expand in order to maintain reasonable alignment with the industry composi�on of the Company’s revenues.
For fiscal year 2021, the Compensa�on Commi�ee determined to update the peer group to remove Flotek Industries, Inc. and Forum Energy Technologies,
Inc. due to size of revenues and market cap. For fiscal year 2022, the Compensa�on Commi�ee will not determine any updates to the 2022 peer group un�l
its mee�ng in May 2022. The 2021 peer group includes twelve companies in the oil & gas equipment and services sector, and three companies from industrial
and other non-oil & gas industries.

Pearl Meyer assisted our Compensa�on Commi�ee in developing our peer group for 2021 and reviewing the compensa�on paid to execu�ve officers within
the peer group. Pearl Meyer also provided our Compensa�on Commi�ee with informa�on regarding compensa�on programs and compensa�on levels at the
25th, 50th, and 75th percen�les for posi�ons similar to those of our execu�ves. The informa�on with regard to compensa�on programs and levels are
derived from the proxy filings of the companies in our peer group and compensa�on survey data from general industry and the oilfield services industry.

Where possible, survey results are adjusted to reflect our size, based on annual revenue, and industry. The data is then blended on a weighted basis, which
for 2021 was 70% weighted toward the peer group and 30% weighted toward the survey data. The peer group and survey data collec�vely will be referred to
as market data throughout this Proxy Statement.

2022 Proxy Statement | 23



Timing and Process of Compensa�on Decisions

During the first quarter of each year, many of the key annual compensa�on decisions are made, but the process of reviewing compensa�on con�nues
throughout the year. A�er considering the recommenda�ons of our CEO and other members of management, the market data, surveys and analysis provided
by Pearl Meyer and external market condi�ons in the first quarter of each year, the Compensa�on Commi�ee generally adheres to the schedule below:

First Quarter

Review performance and salary adjustments for execu�ve officers.

Review actual performance compared to goals established for annual cash incen�ve compensa�on in the previous year and approve any
payments thereunder.

Set strategic and company performance goals for cash incen�ve compensa�on for the current year.

Consider preliminary plans for long-term incen�ve grants for the current year.

Second
Quarter

Review and cer�fy results to determine payments for annual performance-based awards (awards may also be approved and issued in the
third quarter).

Consider and approve long-term incen�ves (performance-based and �me-based), including composi�on of the related peer group.

Review and consider results from most recent Say-on-Pay advisory vote.

Review and recommend non-employee director compensa�on to the Board.

Third Quarter
Review and cer�fy results to determine payments for performance-based awards (if not already effectuated in the second quarter).

Consider and address any compensa�on related issues that may arise.

Fourth Quarter

Review and approve the total compensa�on philosophy to assure alignment with business strategy.

Review the Compensa�on Commi�ee’s performance and charter.

Review the total compensa�on for each execu�ve compared to the market.

Compensa�on Consultant performs risk assessment of our compensa�on plans.

On an as-needed basis, the Compensa�on Commi�ee reviews and revises the compensa�on plans (including cash incen�ve, equity incen�ve, and special
benefits), severance plans, and provisions of employment and change-of-control agreements for execu�ves. The Compensa�on Commi�ee proposes any
revisions of the plans to the Board of Directors, which then considers the changes and approves them, subject to stockholder approval, as applicable. In
addi�on, our Compensa�on Commi�ee reviews employee health, welfare and re�rement plans for design, funding and fiduciary responsibili�es on a periodic
basis.

By adop�ng the Company’s Re�rement Policy, Change in Control Plan and Severance Plan, the Compensa�on Commi�ee an�cipates that future execu�ve
officers may not be offered employment agreements or change in control agreements. For example, when Ms. Briggs was promoted to an execu�ve officer
posi�on in August 2021, she did not receive an employment agreement or a change in control agreement as a result of such promo�on.
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OUR BUSINESS

Newpark is a worldwide provider of value-added products and related services serving a variety of industries including:

We operate our business through two reportable segments. Our Industrial Solu�ons segment, which generated 32% of consolidated revenues and $40 million
of opera�ng income for 2021, provides temporary worksite access solu�ons, including the rental of our manufactured recyclable composite ma�ng systems,
along with related site construc�on and services to customers in various markets, including power transmission, E&P, pipeline, renewable energy,
petrochemical, construc�on and other industries, primarily in the United States and Europe. We also sell our manufactured recyclable composite mats to
customers around the world, with power transmission being the primary end-market.

Our Fluids Systems segment, which generated 68% of our consolidated revenues and incurred a $19 million opera�ng loss for 2021, provides drilling,
comple�on, and s�mula�on fluids products and related technical services to customers for oil, natural gas, and geothermal projects primarily in North
America and Europe, the Middle East and Africa (“EMEA”), as well as certain countries in Asia Pacific and La�n America. Our Fluids Systems opera�ng results
remain dependent on oil and natural gas drilling ac�vity levels in the markets we operate. Oil and natural gas prices and ac�vity are cyclical and vola�le, and
this market vola�lity has a significant impact on our opera�ng results.

In recent years, customer ac�vity in the E&P industry has steadily declined in the U.S., which had a meaningful impact on our business. The decline in oil
prices beginning in March 2020 due to geopoli�cal events coupled with the prolonged worldwide effects of the COVID-19 pandemic in 2020 and 2021
nega�vely impacted customer ac�vity in substan�ally all end-markets in which we operate. As our revenues declined drama�cally in 2020, reduc�ons in our
working capital provided $79 million of opera�ng cash flow for the year. In 2021, the recovery in our revenues led to a $24 million net increase in our working
capital, reducing opera�ng cash flow for the year. Our five-year trend in both revenues and cash provided by opera�ons is illustrated below:
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In order to protect our balance sheet in the face of the extreme market vola�lity that we experienced in 2020 and into 2021, our senior management took
targeted opera�ng cost ac�ons in 2020 and 2021 while preserving cash. Meanwhile, we con�nued to advance strategic impera�ves aimed at maximizing long-
term stockholder value, while protec�ng the health and safety of our employees.

We believe our NEOs were instrumental in naviga�ng through the market vola�lity of 2020 and 2021, and delivering on our long-term strategy. Below is a
summary of our significant accomplishments.

• Expanded presence outside historical oil and gas industry. We con�nue to advance our efforts to expand Site and Access Solu�ons business
presence in electrical u�lity and other industrial markets. Although COVID-19 significantly impacted customer ac�vi�es in 2020 and into 2021, our
strategic efforts have led to strong growth over the past several years, which we believe is important to long-term value crea�on.

• Disciplined cash and debt management. While naviga�ng the extreme E&P market vola�lity, combined with the challenging and uncertain debt
markets, preparing for the December 2021 maturity of $100 million of conver�ble debt maturity was cri�cal to protect our balance sheet and
posi�on the Company for long-term success. Despite a 40% decline in revenues in 2020, we generated $56 million of opera�ng cash flow and
reduced our outstanding debt by $73 million. We ended 2020 with total debt of $91 million, our lowest level in more than 20 years. As our business
began to recover in 2021, the Company successfully navigated the financial covenants associated with our U.S. Asset-Based Loan Facility, while
raising $24 million of new debt, providing for the funding of the maturity of the Conver�ble Debt, $24 million of net working capital investments to
support the recovering business, and a $13 million acquisi�on to expand our business in the electrical u�lity sector.
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• Meaningful progress in reshaping our Fluids Systems business. We believe that transforming our Fluids Systems business into an agile, capital-light
business is cri�cal to long-term value crea�on. During 2020, we made meaningful progress in rightsizing our Fluids Systems business for the new
market environment, while at the same �me strengthening our compe��ve market posi�on. We took swi� ac�ons to right size the business, both in
terms of cost structure and capital deployed, mone�zing working capital and redeploying assets, culmina�ng in an approximately $125 million, or
30%, reduc�on in net capital employed in our Fluids Systems business in 2020. As the market recovery began in 2021, our discipline has remained,
with Fluids Systems returning to profitability in the fourth quarter of 2021, with net capital employed remaining at the 2020 level.

Further, with ongoing support from outside financial and other advisors, we have con�nuously reviewed our por�olio during this oil and natural gas
market downturn. These reviews have focused on evalua�ng changes in the outlook for our served markets and customer priori�es, while
iden�fying opportuni�es for value-crea�ng op�ons in our por�olio, as well as placing investment emphasis in markets where we have historically
generated strong returns and where we see greater long-term viability and stability. In February 2022, we announced that the Company will explore
strategic op�ons for the U.S. mineral grinding business, which supplies ground barite and other minerals to the U.S. Fluids Systems business, as well
as to third par�es in the oil and gas and industrial markets. Addi�onally, we have made the decision to discon�nue opera�ons at our Conroe
blending opera�on.

• Advancing our environmentally-focused product offerings. We have a long history of providing products that help our customers across all
industries improve the sustainability of their opera�ons. We believe that improving customer awareness of our products’ environmental benefits is
cri�cal to ensuring that we can par�cipate and create stockholder value as the energy transi�on advances. For example, our fully recyclable DURA-
BASE composite ma�ng system, when compared to alterna�ve wood mats, helps avoid deforesta�on, while also reducing carbon emissions
associated with the transporta�on of heavier, bulkier wooden mats to, through and from the communi�es in which
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we operate. Similarly, our family of high-performance fluids products, including our Evolu�on® family of high-performance water-based fluids
systems, provide meaningful environmental benefits as compared to tradi�onal, oil-based fluids systems. During the past year, we expanded our
environmental-focused fluids offerings, including the introduc�on of the TerraTherm  water-based fluids system designed specifically for clean-
energy geothermal drilling, as well as the Transi�on  family of brine-tolerant s�mula�on chemicals, which reduce the freshwater required for well
s�mula�on applica�ons.

STOCKHOLDER ENGAGEMENT

Through the annual “Say-on-Pay” advisory vote, we ask our stockholders to approve the compensa�on of our NEOs, as disclosed in our proxy statement.
While the Say-on-Pay vote is an advisory vote and not binding on the Company, the Compensa�on Commi�ee strongly values the opinions of the
stockholders as expressed in the Say-on-Pay vote and reviews the prior year’s Say-on-Pay vo�ng results when considering any changes to our execu�ve
compensa�on program.

At our 2021 Annual Mee�ng, the Company’s stockholders voted 96% in favor of our execu�ve compensa�on prac�ces as disclosed in the Company’s 2021
proxy statement. While we are pleased with these results and did not make any changes to our execu�ve compensa�on program directly as a result of the
vote, we remain commi�ed to engagement with our stockholders on an ongoing basis in order to con�nue to improve our execu�ve compensa�on program,
regularly engaging in discussions regarding our execu�ve compensa�on and ESG programs.

TM

TM
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The following table illustrates some of the feedback we received from our stockholders during our engagements over the past year and how we have
responded:

What We Heard How We Responded
Consistent with the Company’s philosophy
regarding peer group refreshment, stockholders
recommend that as the propor�on of the
Company’s revenue that is derived outside of
the oil and natural gas industry grows, the
Company’s peer group should con�nue to
evolve to reflect a similar mix of non-oilfield
service company peers.

In May 2021, the Company’s peer group was reduced from 17 companies to 15 companies (excluding the
Company), removing two oilfield service companies. Following these changes, the peer group includes 80%
representa�on of oilfield service and equipment peers and 20% representa�on from industrials and other
markets. The Company plans to con�nue to evaluate the composi�on of the peer group to maintain
reasonable alignment with the Company’s expanding presence outside of the oil and gas industry.

Consistent with the Company’s philosophy
regarding board refreshment, stockholders
recommend that as the propor�on of the
Company’s revenue that is derived outside of
the oil and natural gas industry grows, the
Company’s board refreshment process should
con�nue to evaluate candidates that can provide
diverse perspec�ves and relevant end-market
experience to further our evolving long-term
strategy.

In February 2022, the Board of Directors appointed Claudia M. Meer and Donald W. Young to the Board,
effec�ve March 1, 2022, and recommends their nomina�on to con�nue to serve as independent directors
on the Board. On April 4, 2022, G. Stephen Finley, who has served as an independent member of the Board
since 2007, expressed his intent to re�re from the Board and not to stand for re-elec�on at the 2022
Annual Mee�ng. Ms. Meer’s and Mr. Young’s combined extensive leadership experience outside of the oil
and natural gas industry is well-aligned with the Company’s long-term strategy and Board refreshment
philosophy.

The use of more than one financial metric is
preferred for our short-term (annual) incen�ve
plan.

For our 2022 annual incen�ve program, we con�nued to use a combina�on of financial metrics, including a
cash flow genera�on metric (EBITDA) and return on invested capital metrics (RONCE and IACC).

Restricted stock awards are preferred for long-
term incen�ves versus stock op�ons.

Our long-term incen�ve program uses restricted stock awards, in order to align management with
stockholders. During 2021, restricted stock awards were granted to 238 employees, including our execu�ve
officers. The Company has not issued stock op�ons since 2016.

Equity grants are preferred over cash as an
element of long-term compensa�on, but
stockholders understand the need to also
manage dilu�on, par�cularly during periods
when market events or industry cycles lead to
low stock prices.

We use restricted stock as the primary component of our long-term incen�ve compensa�on which is issued
broadly to more than 200 upper and middle management employees of the Company in order to be�er
align the organiza�on with our stockholders. In an effort to limit stockholder dilu�on, we also u�lize
performance-based cash awards which accounted for half of our NEOs’ target long-term incen�ves in 2021
and pay out based on rela�ve total stockholder return of the Company over three years versus that of a
predetermined peer group over the same period.

Stockholders provided posi�ve feedback
regarding our recently enhanced ESG disclosure
on our website, including our descrip�on of how
sustainability is integrated into our corporate
strategy, the oversight role of our
Environmental, Social and Governance
Commi�ee of the Board of Directors, and our
Sustainability Accoun�ng Standards Board
(“SASB”) report. Stockholders expressed interest
that we con�nue to highlight our
environmentally-focused product and service
offering and our expanding role in the Energy
Transi�on in future disclosures and seek ways to
further elevate and communicate the
Company’s internal ESG efforts.

Expanding our disclosures regarding our sustainability-focused strategy within each of our opera�ng
segments remains an area of management focus. This disclosure can be found in our quarterly and annual
reports, within our investor rela�ons presenta�ons, as well as within this document (see CD&A Execu�ve
Summary). In addi�on, for 2022 management incen�ve planning, a comprehensive ESG scorecard has been
added to the program, which expands beyond our environmentally-focused business model to also capture
social and governance elements within the incen�ve program.
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ALIGNMENT OF PAY AND PERFORMANCE

For 2021, the Compensa�on Commi�ee set between 72% and 81% of each NEO’s target compensa�on as con�ngent, performance-based pay (�ed to both
short-term and long-term Company performance). Although some stockholders have expressed a preference that we use equity for long-term incen�ve
grants, in order to conserve shares under the 2015 Plan, we con�nue to u�lize a long-term performance cash element in our execu�ve compensa�on. In
2022, our Compensa�on Commi�ee will con�nue to consider all combina�ons and varie�es of both cash and equity awards to create long-term reten�on
value for our NEOs while being mindful of the dilu�ve effects on our stockholders of gran�ng equity awards to our NEOs and directors.

Pay Mix

Our Compensa�on Commi�ee targets market median level compensa�on for our NEOs and requires that outstanding individual and Company performance
be demonstrated for an execu�ve’s actual compensa�on to significantly exceed the targeted median compensa�on levels.

TARGET TOTAL DIRECT COMPENSATION - 2021

CEO Other NEOs (Average)
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CEO Realizable Pay: Aligned with Annual Performance

The graph below demonstrates the rela�onship between “net realizable pay” of Mr. Howes as CEO and the Company’s annual absolute TSR performance
since 2017.

 Realizable Total Direct Compensa�on
Base Salary Actual salary paid in each year
Annual Cash Incen�ve Actual cash incen�ve earned for each year
Time-Based Cash Value of award granted during the year (only granted in 2017 and 2018)
Performance-Based Cash Value of award granted during the year – valued at December 31, 2021
Restricted Stock Units Value of units granted during the year – valued at December 31, 2021

As shown in the chart above, CEO realizable pay for each period reflects the successful naviga�on of our Company through vola�le periods in our industry,
and shows a degree of historical alignment between realizable pay for our CEO and the stockholder value represented by our absolute TSR performance.

The changes in CEO net realizable pay opportuni�es by year have been well aligned with the annual returns experienced by our stockholders, in large part
because of the significant por�on of CEO pay that is variable and dependent on stock price performance. The performance-based cash award granted in 2018
and realized in 2021 achieved a payout of 118% of target per its terms because the Company’s rela�ve TSR was in the top 41% of the Company’s peer group
over the applicable three-year period from 2018 to 2021. The en�re amount of such award was paid out in 2021 and is included in the Summary
Compensa�on Table.
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OUR DIRECT COMPENSATION ELEMENTS

On an ongoing basis, our Compensa�on Commi�ee:

• Monitors the performance of our Company, as well as our share price performance on a rela�ve basis to our peer group and median pay for each
officer posi�on;

• Sets Company performance goals for execu�ve management that further our long-term strategy and are in the best interests of the Company and our
stockholders;

• Determines financial incen�ves appropriate for the achievement of short-term financial, ESG, safety and strategic goals; and

• Designs and modifies our execu�ve compensa�on program to reflect best prac�ces and changes in market condi�ons and to con�nually align with the
changing interests of our stockholders.

Our Compensa�on Commi�ee, guided by Company-specific feedback from our stockholders and general market feedback from Pearl Meyer, designs our
execu�ve compensa�on program in accordance with our philosophy of compe��veness, pay-for-performance and stockholder alignment, while considering
governance and risk issues. As shown in the sec�on “Alignment of Pay and Performance,” the majority of the compensa�on paid to our NEOs, including our
CEO, is variable or “at-risk” pay. Our performance-based awards include both short-term incen�ves based on annual financial, ESG, safety, and strategic
metrics and long-term incen�ves based on a three-year rela�ve TSR performance period. In 2021, in response to stockholder feedback and consistent with
our compensa�on philosophy of pay-for-performance, the Compensa�on Commi�ee awarded 50% of our NEOs’ long-term compensa�on as equity incen�ve
in the form of �me-based restricted stock units. The remaining 50% of our NEOs’ long-term compensa�on was awarded in the form of performance-based
cash awards.

Base Salary

Our Compensa�on Commi�ee provides our NEOs with base salaries that are intended to be generally compe��ve with execu�ve salary levels at our peer
group companies and the market. The Compensa�on Commi�ee considers comparable base salary informa�on from the market data that is provided by
Pearl Meyer as well as recommenda�ons made by our CEO for our other execu�ve officers. In addi�on, the Compensa�on Commi�ee, in determining
execu�ve base pay, considers each individual’s performance over �me, experience, poten�al future contribu�on, role, and responsibili�es.

The Compensa�on Commi�ee evaluated the performance of our Company, the CEO (which evalua�on was performed together with the Chairman of the
Board) and the recommenda�ons of the CEO regarding the other execu�ve officers in addi�on to considering the individual factors listed above. The
Compensa�on Commi�ee also considered the condi�ons of the general economy and the energy services markets in par�cular. In March 2020, a�er
considera�on of the industry and broader market vola�lity and COVID-19 pandemic related uncertainty, the Compensa�on Commi�ee (along with the
Chairman of the Board, in the case of the CEO) approved a temporary 15% reduc�on in the base salaries of each of the NEOs that was effec�ve April 1, 2020
(with a further 10% reduc�on for the CEO that was effec�ve August 12, 2020) and remained in place un�l July 1, 2021. Upon review of the market and
business condi�ons, as well as employee reten�on risk, the austerity measures were removed effec�ve July 1, 2021 and each of the NEOs was restored to the
NEO’s pre-austerity salary level.
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The following table sets forth the annualized base salaries of our NEOs for 2021:

NEO
2021 Reduced

Salary 

2021 Restored
Annualized Salary 2021 Actual Salary

Earned

Paul L. Howes $ 633,520 $ 828,000 $ 730,758 
Gregg S. Piontek $ 372,555 $ 438,300 $ 405,432 
Ma�hew S. Lanigan $ 359,975 $ 423,500 $ 400,578 
David Paterson $ 369,750 $ 435,000 $ 402,378 
E. Chipman Earle $ 360,740 $ 424,400 $ 392,574 

(1) Reflects reduced annualized salary in effect from January 1, 2021 to July 1, 2021.

(2) Reflects restored annualized salary in effect from July 1, 2021 to December 31, 2021.

(3) Reflects restored annualized salary in effect from July 1, 2021 to December 31, 2021, except for Mr. Lanigan whose salary was restored to $423,500 on July 1, 2021,
but then was further increased from $423,500 to $450,000 for the period from September 1, 2021 to December 31, 2021 as a result of his promo�on to President and
Chief Opera�ng Officer of the Company.

Short-Term Incen�ves

Under our 2010 Annual Cash Incen�ve Plan, NEOs are eligible to receive annual cash bonuses based on achieving consolidated and divisional financial, ESG,
safety and strategic goals, consistent with our pay-for-performance philosophy. The specific performance measures are determined annually by our
Compensa�on Commi�ee. We intend for the plan to:

• Hold execu�ves responsible for delivering results that contribute to growth in stockholder value;

• Provide a financial incen�ve to focus on specific financial, ESG, safety, and strategic performance targets;

• Reward NEOs based on consolidated and segment performance; and

• Encourage NEOs to con�nually improve consolidated and segment performance.

Annual incen�ves are designed to pay out at approximately market median when objec�ves are achieved at target and between the market median and the
75th percen�le when objec�ves are exceeded. Similarly, the annual incen�ves are designed to earn below the market median (or even $0) when objec�ves
are not achieved.

Note that when comparing the annual incen�ves each year, the market data available assumes performance at the target level and does not include
es�mates of what was actually paid for that year’s performance among the peer group. Annual cash incen�ve awards are linked to the achievement of
consolidated and segment quan�ta�ve performance goals designed to place a significant por�on (72% - 81%) of total compensa�on at risk when combined
with our long-term incen�ves.

The annual cash incen�ve opportunity, expressed as a percentage of base salary, for each par�cipant is based on the poten�al to affect opera�ons and/or
profitability. In 2021, the threshold, target and over-achievement cash incen�ve opportuni�es for the NEOs, expressed as a percentage of base salary,
remained unchanged from 2020 levels and are summarized in the table below (along with target award opportuni�es as approved by the Compensa�on
Commi�ee). Such annual incen�ve opportuni�es are applied to the base salary actually paid for the year and thus reflect the officer’s reduced base salary
levels for the por�on of the year such reduc�ons were in effect.

Target performance for 2021 was set based on budgeted financial objec�ves approved by the Board of Directors for the year. The Compensa�on Commi�ee
then established several benchmark levels of performance in the plan to help guide determina�on of actual awards, and the benchmarks reflected in the
table below were applicable to the corporate financial objec�ves. Despite significant vola�lity and change in market condi�ons, the original targets and
benchmarks for 2021 that

(1) (2)

(3)
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were approved by the Compensa�on Commi�ee in January 2021 were never adjusted during the year. The performance objec�ves for Messrs. Lanigan and
Paterson included other benchmarks tailored for specific segment financial objec�ves. As a result of his promo�on to President and Chief Opera�ng Officer of
the Company, Mr. Lanigan’s incen�ve target increased from 70% to 75% star�ng on September 1, 2021. In addi�on, the Compensa�on Commi�ee placed Mr.
Lanigan on a hybrid plan as a result of his promo�on star�ng on September 1, 2021 which was split evenly between Industrial Solu�ons performance and
Fluids Systems performance instead of being based solely on Industrial Solu�ons performance.

NEO

Incen�ve Opportunity as a Percent of Salary

Threshold Target Over-Achievement
Paul L. Howes 30.0 % 100 % 200 %
Gregg S. Piontek 22.5 % 75 % 150 %
Ma�hew S. Lanigan 21.0 % 70 % 140 %
David A. Paterson 21.0 % 70 % 140 %
E. Chipman Earle 21.0 % 70 % 140 %

The structure of the 2021 Annual Cash Incen�ve Compensa�on plan for the CEO is graphically presented below.
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2021 ANNUAL INCENTIVES OVERVIEW

The Compensa�on Commi�ee looks at the current and prior year’s achievements before se�ng new performance targets each year. The Compensa�on
Commi�ee intends to set financial performance targets in January each year at achievement levels that will challenge the NEOs and create value for our
stockholders. In response to stockholder feedback, the Compensa�on Commi�ee con�nued to focus on cash genera�on and return on net capital employed
(“RONCE”) for 2021. Earnings before interest, taxes, deprecia�on and amor�za�on (“EBITDA”) as a performance metric for 2021 was intended to focus all of
our execu�ve officers on the importance of cash flow to preserve stockholder value and maintain a strong balance sheet. Meanwhile, return on capital
employed and income a�er capital charge performance metrics were intended to focus our execu�ve officers on improving returns on invested capital.
Annual incen�ve plan performance measures and weights applicable to our NEOs in 2021 are presented in the table below: 

Annual Incen�ve Plan Weigh�ng for 2021

 
Performance Measure Weigh�ng – Percent of Target Opportunity

Con�ngent Upon Each Performance Measure

Metric
Paul L.
Howes

Gregg S.
Piontek

Ma�hew S.
Lanigan

David A.
Paterson E. Chipman Earle

Consolidated EBITDA 50% 50% 10% 10% 50%
Consolidated Return on Net Capital Employed — RONCE 25% 25% — — 25%

Segment Income a�er Capital Charge — IACC — — 50% 60% —
New Markets & Technology — — 15% 5% —

Safety 10% 10% 10% 10% 10%
Strategic Goals 15% 15% 15% 15% 15%

(1)    The New Markets & Technology metric for Mr. Lanigan and his segment was related to growth in divisional revenues from customers outside of the E&P industry, in
order to enhance the Company’s market diversifica�on. The New Markets & Technology metric for Mr. Paterson and his segment was related to growth in divisional
revenues associated with recent product developments, which provide for further market differen�a�on and enhanced profitability.

(2) Strategic goals for Messrs. Howes, Piontek, and Earle included (i) the ongoing evalua�on and execu�on of adjustments to the Company’s approved long-term strategic
plan, (ii) the execu�on of an interna�onal subsidiary restructuring, (iii) the evalua�on and execu�on of plans to ensure sufficient available liquidity to fund Conver�ble
Notes maturity and support opera�onal needs, and (iv) the execu�on of targeted cash repatria�on to the U.S. parent company. Strategic goals for Mr. Lanigan
included (i) the ongoing evalua�on and execu�on of adjustments to the segment’s approved long-term strategic plan, (ii) the consumma�on of a partnership to
expand u�lity market opportunity, (iii) the diversifica�on of the Industrial Blending customer base, and (iv) the comple�on of a post-industrial waste materials
recycling business plan. Strategic goals for Mr. Paterson included (i) the ongoing evalua�on and execu�on of adjustments to the segment’s approved long-term
strategic plan, (ii) the achievement of budgeted revenues and profits in s�mula�on chemicals, (iii) the execu�on of targeted cash repatria�on to the U.S. parent
company, and (iv) the achievement of targeted working capital levels.

(1)

(2)
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2021 ANNUAL INCENTIVE RESULTS

Performance measures and weights rela�ng to the payment of our annual cash incen�ve opportunity to our NEOs are presented in the tables below:

Consolidated Performance

Metric 2021 Results 2021 Award Weigh�ng
Performance as a % of

Target
Payout as Percent of

Target

Consolidated EBITDA $39.4 million 50% 50% 25%
Return on Net Capital Employed — RONCE (0.58)% 25% 59% 15%

Safety Above Target 10% 134% 13%
Strategic Goals Above Target 15% 175% 26%

Total: 100% 79%

Industrial Solu�ons Segment Performance

Metric 2021 Results 2021 Award Weigh�ng
Performance as a % of

Target
Payout as Percent of

Target

Consolidated EBITDA $39.4 million 10% 50% 5%
Income A�er Capital Charge — IACC $12.5 million 50% 200% 100%

New Markets & Technology Below Target 15% 72% 11%
Safety Above Target 10% 180% 18%

Strategic Goals Above Target 15% 120% 18%
Total: 100% 152%

Fluids Systems Segment Performance

Metric 2021 Results 2021 Award Weigh�ng
Performance as a % of

Target
Payout as Percent of

Target

Consolidated EBITDA $39.4 million 10% 50% 5%
Income A�er Capital Charge — IACC $(51.8) million 60% 0% 0%

New Markets & Technology Above Target 5% 113% 6%
Safety At Target 10% 100% 10%

Strategic Goals Above Target 15% 120% 18%
Total: 100% 39%

(1) EBITDA is calculated from our audited financial statements by taking net income and adding back interest, taxes, deprecia�on and amor�za�on. In accordance
with guidance previously adopted by the Compensa�on Commi�ee, the following adjustments to the Consolidated Performance related to EBITDA were made
and approved by the Compensa�on Commi�ee: (i) $5.6 million of total charges primarily related to self-insured costs associated with Hurricane Ida damage to
our Fourchon, Louisiana Fluids Systems opera�ng base, facility exit, and severance costs, as well as (ii) a $1.0 million loss on ex�nguishment of debt.

(2) RONCE is calculated by dividing our tax effected opera�ng income by our net capital employed.

(3) The capital charge is calculated by mul�plying the net capital employed at the segment by the es�mated pre-tax cost of capital for the Company, set by the
Compensa�on Commi�ee at 12% for 2021.

(1)

(2)

(1)

(3)

(1)

(3)
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2021 ANNUAL INCENTIVE PAYOUTS

Based on the above results of our short-term incen�ve program, the NEOs each received the amounts listed in the table below:

Actual Payout (as a
% of target) Actual Payout

Paul L. Howes 79% $ 580,191 
Gregg S. Piontek 79% $ 241,422 
Ma�hew S. Lanigan 130% $ 373,553 
David A. Paterson 39% $ 108,914 
E. Chipman Earle 79% $ 218,181 

(1) As a result of his promo�on to President and Chief Opera�ng Officer of the Company, Mr. Lanigan’s incen�ve target increased from 70% to 75% star�ng on
September 1, 2021. In addi�on, the Compensa�on Commi�ee placed Mr. Lanigan on a hybrid plan star�ng on September 1, 2021 which was split evenly
between Industrial Solu�ons performance and Fluids Systems performance instead of being based solely on Industrial Solu�ons performance.

LONG-TERM INCENTIVES

The Compensa�on Commi�ee believes that long-term incen�ve awards are an effec�ve method of reten�on, especially in a challenging business
environment. Long-term incen�ves are designed to align the interests of our stockholders with those of our NEOs. For 2021, a�er feedback received from our
stockholders, and in considera�on of market data and dilu�on concerns, the Compensa�on Commi�ee chose to con�nue alloca�ng 50% of NEO long-term
incen�ves to performance-based cash awards that pay out based on rela�ve TSR performance vs. peer group (performance-based cash awards) and 50% to
�me-based restricted stock units. The performance-based cash awards are earned based on the Company’s rela�ve TSR within our peer group over a three-
year performance period, and the restricted stock units vest ratably over three years.

Individual long-term incen�ves as a mul�ple of base salary are generally targeted at the median of the long-term incen�ves reflected in the market data. The
individual total direct compensa�on (target total cash, plus all long-term incen�ve awards) for each of our current NEOs for 2021 was within the market
median range for the compensa�on reflected in the combined market data for all named execu�ves and the peer group.

In determining award levels for each NEO, including the CEO, the Compensa�on Commi�ee considers market data for each NEO’s posi�on provided by Pearl
Meyer as well as each NEO’s past performance, breadth of responsibili�es, ability to contribute to our future success and growth and �me in the current
posi�on. The Compensa�on Commi�ee also considers recommenda�ons of Pearl Meyer for each NEO as well as the recommenda�on of the CEO for each
NEO other than the CEO. For the CEO, the Compensa�on Commi�ee considers the recommenda�on of Pearl Meyer and also reviews the CEO’s performance
with the Chairman of the Board. The Compensa�on Commi�ee also takes into account the risk of losing the NEO to other employment opportuni�es. The
Compensa�on Commi�ee believes that market compe��ve grants, along with three-year ves�ng requirements, are the most effec�ve method of reinforcing
the long-term nature of the incen�ve. The Compensa�on Commi�ee reviews the value of previous awards and grants (whether vested or not) as well as the
likelihood of achieving performance goals under previous awards and grants in determining the level of the current year’s awards and grants. The
Compensa�on Commi�ee considers the foregoing factors together and makes a subjec�ve determina�on with respect to awarding each NEO’s long-term
incen�ve compensa�on.

(1)
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On Cycle Long-Term Incen�ve Awards Granted in 2021

2021 LTIP Target as
Percent of Unreduced

Base Salary
2021 Total Award

Value

Value of Performance-
Based Cash at 50% of

Award 

Value of Restricted
Stock Units at 50% of

Award 
Number of Restricted

Stock Units 
Paul L. Howes 340% $ 2,815,200 $ 1,407,600 $ 1,407,600 448,280
Gregg S. Piontek 220% $ 964,260 $ 482,130 $ 482,130 153,545
Ma�hew S. Lanigan 165% $ 698,775 $ 349,388 $ 349,388 111,270
David A. Paterson 155% $ 674,250 $ 337,125 $ 337,125 107,365
E. Chipman Earle 210% $ 891,240 $ 445,620 $ 445,620 141,917

(1) The performance-based cash and restricted stock unit values reflected in the table above are grant date values and do not reflect any subsequent change in value with
respect to such awards.

(2) The numbed of restricted stock units granted was determined by using the 30-day average stock price immediately prior to the date of grant of $3.14 per share.
(3) In recogni�on of Mr. Lanigan’s appointment to the role of President and Chief Opera�ng Officer with the inten�on of assuming the role of President and CEO at the

�me of Mr. Howes’ re�rement in 2022, on August 17, 2021, the Compensa�on Commi�ee approved an addi�onal equity award for Mr. Lanigan (which is not reflected
in the table above) consis�ng of 100,000 restricted stock units that will vest ratably on September 1st over the next three years.

LONG-TERM CASH AWARDS

In 2017, our Board of Directors and Compensa�on Commi�ee approved the Long-Term Cash Incen�ve Plan (the “Cash Plan”) in response to concerns
expressed by our stockholders over the dilu�ve effects of long-term equity compensa�on during the downturn of the oil and gas industry. Beginning in 2017
and con�nuing through 2021, in order to preserve shares under our 2015 Plan and reduce the dilu�ve effect on our stockholders, our Compensa�on
Commi�ee has gradually increased the propor�on of performance-based cash awards under the Cash Plan, thereby reducing the number of �me-based
restricted stock units granted under the 2015 Equity Plan. In 2021 and 2020, an equal propor�on of performance-based cash awards and �me-based
restricted stock units were issued to each NEO.

Performance-based cash awards are included in our execu�ve compensa�on program and pay out based on rela�ve Company TSR over a three-year
performance period against our peer group of companies. Taking into considera�on input from our stockholders, along with the compensa�on prac�ces of
our peer group, the Compensa�on Commi�ee elected to con�nue these performance-based long-term cash incen�ves in 2021 to further the linkage
between the rela�ve performance of our Company and the compensa�on of our NEOs. Consistent with the recommenda�on of Pearl Meyer and based on
our peer group prac�ces, the maximum payout of the TSR award in 2021 remained at 200%. Our NEOs can earn between 0% and 200% of target depending
on our TSR performance rela�ve to our peer group of companies at the comple�on of a three-year performance period.

The following table reflects the metrics for our three-year rela�ve TSR performance-based cash awards:

(1) (1) (2)

(3)

2022 Proxy Statement | 38



Below
Threshold

Threshold Target Maximum

Rela�ve
TSR

< 25th
percen�le

25th
percen�le

50th
percen�le

≥ 90th
percen�le

Payout 0% 50% 100% 200%

The performance-based cash award granted in 2018 achieved a payout of 118% of target per its terms because the Company’s rela�ve TSR was in the top 59%
of the Company’s peer group over the applicable three-year period from 2018 to 2021. The en�re amount of the award was realized in 2021 and is included
in the Summary Compensa�on Table.

While naviga�ng the cyclical nature of our industry, we remain focused on preserving liquidity and preven�ng excessive dilu�on. During a downturn in our
industry, our Compensa�on Commi�ee considers varying incen�ve elements in order to create meaningful reten�on incen�ves for our employee talent. In
the past, the Compensa�on Commi�ee has used �me-based cash awards to encourage execu�ve reten�on during a period in our industry when execu�ve
talent was being a�racted to other industries due to the decline in value of unvested equity. In 2022, our Compensa�on Commi�ee will con�nue to consider
all combina�ons and varie�es of both cash and equity awards to create long-term reten�on value for our NEOs while being mindful of the dilu�ve effects on
our stockholders.

Off Cycle Long-Term Incen�ve Awards Granted in 2021

In recogni�on of Mr. Lanigan’s appointment to the role of President and Chief Opera�ng Officer with the inten�on of assuming the role of President and CEO
at the �me of Mr. Howes re�rement in 2022, the Compensa�on Commi�ee approved on August 17, 2021 an addi�onal award consis�ng of 100,000 restricted
stock units that was granted to Mr. Lanigan that will vest ratably on September 1 over the next three years. This award is in addi�on to the annual grant of
111,270 RSUs granted on May 20, 2021.

In connec�on with the Board’s CEO succession planning, on August 19, 2021, our Compensa�on Commi�ee approved a �me-based cash reten�on award for
each of Messrs. Gregg Piontek and David Paterson in the amount of $500,000 and a �me- based cash reten�on award for Mr. Chipman Earle in the amount of
$250,000. The Compensa�on Commi�ee determined the awards were necessary to maintain con�nuity of the business during a CEO succession and
transi�on. The award amounts were determined according to the amount of already outstanding awards from a reten�on perspec�ve, peer group
compensa�on data to ensure market median pay and the unique situa�ons of each recipient. Each cash reten�on award will vest in full on September 1,
2023, or earlier upon grantee’s termina�on without cause, death, or disability.

LONG-TERM EQUITY INCENTIVES

Consistent with our compensa�on philosophy, we grant restricted stock units that our Compensa�on Commi�ee believes provide NEOs with the incen�ve to
maximize stockholder value and provide clear alignment between NEO interests and the interests of our stockholders. Driven by market events that impacted
the oil and gas industry, our stock price was nega�vely impacted in 2020 and 2021, causing the total number of restricted stock units awarded to our NEOs
and other employees to increase, in order to provide compe��ve long-term pay at median levels. In order to help mi�gate the dilu�ve effects caused by
issuing shares at historically low stock prices, our Compensa�on Commi�ee significantly reduced the total value of equity in long-term performance-based
incen�ves granted during this period.

As an added measure to mi�gate the dilu�ve effect associated with employee equity awards, the Company also repurchases shares on the open market. Since
2019, when our stockholders approved an amendment and restatement of our 2015 Plan, we have repurchased a total of 2,537,833 shares on the open
market. However, there were no shares of common stock repurchased on the open market under the repurchase program during 2021. Since 2019, we have
separately acquired a total
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of 1,749,881 shares as a result of shares surrendered by employees in lieu of taxes under ves�ng of restricted stock awards and shares forfeited due to
employee termina�ons.

The Compensa�on Commi�ee believes restricted stock unit grants facilitate the most direct long-term share ownership by our NEOs and alignment with our
stockholders. These awards have been structured to vest ratably over a three-year period. Our prac�ce of regular annual �me-based grants provides for
mul�-year overlapping of grant periods, which enhances alignment with stockholders and encourages stability and reten�on of our core leadership team.

In administering the long-term incen�ve plan, our Compensa�on Commi�ee is sensi�ve to the poten�al for dilu�on of future earnings per share. In May
2021, in connec�on with our annual long-term incen�ve grant process, a total of 2,659,177 restricted stock units were granted to a total of 231 employees,
including execu�ve officers and employees, or roughly 14.9% of the Company’s employees. The awards represented approximately 2.9% of our outstanding
shares at the �me of grant. During 2021, employee forfeitures along with shares withheld for taxes of previously granted shares were approximately 1% of
outstanding shares, reducing the net effect of dilu�on to approximately 2.0%. For further informa�on regarding the awards to the NEOs, see the “Grants of
Plan-Based Awards in 2021” table that is included in the “Execu�ve Compensa�on” sec�on of this proxy.

As a general proposi�on, the compensa�on provided for higher-level posi�ons within our Company includes a greater propor�on of longer-term incen�ves.
The value of such long-term incen�ve awards granted each year varies based on current year Company performance and/or current market trends. The
Compensa�on Commi�ee determines the award level, if any, for execu�ve officers, on an annual basis usually in the first or second quarter each year.

All equity awards that have been granted to our employees are reflected in our consolidated financial statements at fair value on the grant date in compliance
with Financial Accoun�ng Standards Board Accoun�ng Standards Codifica�on Topic 718, “Stock Compensa�on,” which we refer to as “ASC Topic 718.”
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OUR INDIRECT COMPENSATION ELEMENTS

Our employee benefits are designed to be compe��ve and to a�ract and retain employees. From �me to �me, the Compensa�on Commi�ee reviews our
benefit plans and recommends that the Board implement certain changes to exis�ng plans or adopt new benefit plans.

Health and Welfare Benefits

We offer a standard range of health and welfare benefits to all employees, including execu�ve officers. These benefit plans provide the same terms to all
similarly situated employees. These benefits include the following: medical, prescrip�on drug, vision and dental coverage, life, accidental death and
dismemberment and travel accident insurance, short and long-term disability insurance, an employee assistance plan, health savings accounts and flexible
spending accounts. In addi�on, we pay the cost of an annual physical for each execu�ve officer, and execu�ve officers have excess life insurance for which we
pay the premiums. These costs are disclosed in the Summary Compensa�on Table.

Employee Stock Purchase Plan

We allow eligible employees to purchase our common stock through payroll deduc�ons under the Newpark Resources, Inc. Amended and Restated Employee
Stock Purchase Plan. Our employees, including our execu�ve officers, can set aside up to 10% of their paycheck to purchase up to a maximum of 2,000 shares
at 85% of the fair market value of the stock on the first or last day of each six-month offering period, whichever is lower. None of our NEOs par�cipated in this
plan in 2021.

401(k) Plan

We offer a defined contribu�on 401(k) plan to our US employees, including execu�ve officers. The plan helps employees save for re�rement, reduce current
income taxes and defer income taxes on savings and investment income un�l re�rement. The par�cipants may contribute from 1% up to 50% of their base
and cash incen�ve compensa�on. We have historically made matching contribu�ons of 100% on the first 3% of an eligible employee’s compensa�on and 50%
on the next 3% of an eligible employee’s compensa�on. Due to deteriora�ng business condi�ons, our Compensa�on Commi�ee elected to suspend our
matching contribu�ons under the 401(k) plan from April 1, 2020 through March 31, 2021 at which �me we reins�tuted the Company matching contribu�on.

Employees hired prior to 2017 vest immediately in all matching contribu�ons. Beginning in 2017, new employees vest in matching contribu�ons at a rate of
20% per completed year of service. New employees are auto-enrolled in our 401(k) plan at 6% of the employee’s compensa�on. During 2021, an employee
could contribute up to $19,500, and employees age 50 or older were allowed to make addi�onal catch-up contribu�ons to the plan of up to $6,500.

Other Perquisites and Personal Benefits

We offer limited perquisites and personal benefits to our NEOs. Our CEO receives a $20,000 annual s�pend in lieu of any car allowance or club memberships
and each of our other NEOs receives a car allowance.

Re�rement Policy & Severance Benefits

Our NEOs are eligible for the benefits provided under our Re�rement Policy (as defined herein), which are available to all U.S. employees who reach age 60
and accumulate 70 points based on age and years of service. Further discussion on our Re�rement Policy can be found in the “Execu�ve Compensa�on”
sec�on of this Proxy Statement under the heading “Re�rement, Disability and Death.”
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AGREEMENTS WITH OUR NAMED EXECUTIVE OFFICERS

General

Each of our NEOs has an employment agreement with us that en�tles the NEO to certain severance payments and benefits in connec�on with a termina�on
of employment under certain circumstances. Our NEOs are also par�cipants in the Newpark Resources, Inc. U.S. Execu�ve Severance Plan (the “Severance
Plan”), which provides for severance benefits to our execu�ve officers under certain circumstances. Upon a termina�on triggering benefits under both an
employment agreement and the Severance Plan, the NEO will not receive duplica�ve benefits, but instead will receive the be�er of the benefits set forth in
the employment agreement or the Severance Plan. The benefits available under the Severance Plan are described below under the heading “Severance Plan”.
The employment agreements further include provisions requiring non-disclosure of confiden�al informa�on as well as provisions restric�ng each NEO’s ability
to compete with the Company or solicit employees, customers or poten�al customers for a period of �me a�er termina�on of employment. We believe that
these provisions are valuable to the long-term success of the Company. Each NEO’s employment agreement was amended on April 6, 2020 to reflect a
reduc�on in the NEO’s base salary by 15% effec�ve as of April 1, 2020 (with a further 10% reduc�on to the CEO’s base salary that was effec�ve August 12,
2020 and reflected in an addi�onal amendment to his employment agreement). On May 19, 2021, the execu�ve management of the Company and the
Compensa�on Commi�ee of the Board of Directors of the Company agreed to end such austerity measures and to amend the NEOs’ employment
agreements effec�ve July 1, 2021 by reinsta�ng on such date the original salaries of execu�ve management that were in place immediately prior to April 1,
2020.

Each of our NEOs (except Mr. Howes) are also party to change in control agreements pursuant to which the applicable NEO may become eligible to receive
such change in control benefits as described in the “Execu�ve Compensa�on” sec�on of this Proxy Statement under the heading “Employment Agreements;
Change in Control Agreements; Severance Plan; and Re�rement Policy.”

Material provisions of employment agreements and certain other agreements entered into between the Company and our NEOs are described under related
headings below.

With the adop�on of the Severance Plan in August 2020, Change in Control Plan in November 2020, and the amendment to the Re�rement Policy in February
2019 to include our execu�ve officers, including our CEO, our Compensa�on Commi�ee an�cipates that future execu�ve officers may not be offered
employment agreements or change in control agreements. Accordingly, in August of 2021, when Ms. Briggs was appointed as an execu�ve officer she did not
receive an employment agreement or a change in control agreement.

Employment Agreement and Re�rement Agreement with Paul L. Howes

Employment Agreement. On March 22, 2006, Mr. Howes entered into an employment agreement with us under which he served prior to his re�rement as
President and CEO on February 28, 2022. In May of 2021 his employment agreement was amended to reinstate his base salary, effec�ve July 1, 2021 to his
base salary immediately prior to April 1, 2020 which was $828,000. Under his employment agreement, as amended, Mr. Howes was also en�tled to receive
an opportunity under our execu�ve incen�ve compensa�on plan to earn a cash bonus as a percentage of his annual base salary based on the sa�sfac�on of
performance criteria specified by the Compensa�on Commi�ee and eligibility to par�cipate in our long-term incen�ve plans as determined at the discre�on
of the Compensa�on Commi�ee.

Mr. Howes’ employment agreement, as amended, provided that his employment with us may have terminated (a) automa�cally upon his death or disability,
(b) at Mr. Howes’ elec�on upon 30 days’ prior wri�en no�ce to us for “Good Reason” (as defined in Mr. Howes’ employment agreement) or Mr. Howes’
voluntary resigna�on at his elec�on and without Good Reason, (c) by us for “Cause” (as defined in Mr. Howes’ employment agreement), (d) by us without
Cause or (e) with 60 days’ prior wri�en no�ce given by us or Mr. Howes in advance of the expira�on of the ini�al or any successive employment terms under
Mr. Howes’ employment agreement.

Mr. Howes’ employment agreement, as amended, further provided that in the event Mr. Howes terminated his employment with us for Good Reason or was
terminated by us without Cause, Mr. Howes would be en�tled to (i) an amount equal to two �mes Mr. Howes’ salary; (ii) an amount equal to two �mes the
target bonus under the 2010 Annual Cash Incen�ve Plan; (iii) full ves�ng of all �me-based restricted stock and op�ons granted as an inducement to
employment; (iv) con�nua�on of medical and dental health benefits for him and any eligible dependents un�l the earlier of (A) eligibility under another
group health insurance plan or (B) 18 months following the date of termina�on; and (v) payment of outplacement fees, within the two-year period a�er
termina�on, of up to $20,000.

Mr. Howes’ Employment Agreement included a change in control provision, which is discussed in the “Execu�ve Compensa�on” sec�on of this Proxy
Statement under the heading “Employment Agreements and Change in Control
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Agreements.” Mr. Howes was not eligible to receive benefits under our Change in Control Plan which was adopted by our Board on November 16, 2020 (the
“Change in Control Plan”). Mr. Howes was en�tled to receive benefits under our Severance Plan, which is discussed in the “Execu�ve Compensa�on” sec�on
of this Proxy Statement under the heading “Employment Agreements; Change in Control Agreements; and Severance Plan.” Mr. Howes was also eligible to
receive benefits under our Re�rement Policy, which is discussed in the “Our Indirect Compensa�on Elements” sec�on of this Proxy Statement under the
heading “Re�rement Policy.”

Re�rement Agreement. On August 17, 2021, Mr. Howes and the Company entered into a Re�rement and Restric�ve Covenant Agreement and General
Release, dated August 17, 2021 (the “Re�rement Agreement”) to specify the terms of his re�rement as an officer of the Company, such terms which are
consistent with the terms set forth in the Newpark Resources, Inc. Re�rement Policy for U.S. Employees, as amended, which was approved and adopted on
April 6, 2015, and subsequently amended on May 20, 2020 (as amended, the “Re�rement Policy”). Prior to his re�rement, Mr. Howes was to con�nue to
serve as the Company’s Chief Execu�ve Officer and (1) con�nue to receive an annual base salary of $828,000, (2) remain eligible for annual bonuses, which
would be pro-rated for any por�on of the par�al fiscal year ending upon his re�rement and be payable based on actual performance, and (3) remain eligible
for par�cipa�on in the Company’s 401(k), welfare, deferred compensa�on and other plans pursuant to the terms of such plans.

Pursuant to the Re�rement Agreement and the Re�rement Policy, upon Mr. Howes’ re�rement as an officer of the Company, or in the event of his death prior
to his Re�rement Date, he would become en�tled to the following benefits: (1) his annual bonus, prorated for any por�on of the par�al fiscal year ending on
his Re�rement Date and payable based on actual performance, (2) the right to exercise outstanding stock op�ons issued prior to April 6, 2015 for two years
(or if earlier, the expira�on of the op�ons) and exercise op�ons issued on and a�er April 6, 2015 un�l their stated expira�on date, (3) con�nued ves�ng of
restricted stock units granted at least six months prior to the Re�rement Date upon the original ves�ng schedule, (4) a prorated cash payment for
performance-based cash awards awarded prior to November 20, 2019, subject to all terms (other than con�nued employment) and performance goals
contained in the cash awards, (5) a cash payment, without prora�on, for outstanding performance-based cash awards awarded on or a�er November 20,
2019, subject to all terms (other than con�nued employment) and performance goals contained in the cash awards. The Company also agreed to provide
con�nued maintenance of directors and officers liability insurance coverage.

The Re�rement Agreement contains certain restric�ve covenants and confiden�ality provisions, including non-compete and non-solicita�on obliga�ons
con�nuing for 24 months a�er Mr. Howes re�rement as an officer of the Company. The Re�rement Agreement also contains a release of claims against the
Company and its affiliates, officers and employees.

Employment Agreement with Ma�hew S. Lanigan

Prior Employment Agreement. During year 2021, Mr. Lanigan was party to an employment agreement originally entered into on April 22, 2016, and
subsequently amended on April 6, 2020 to reduce base salary by 15%, on May 19, 2021 to reinstate base salary to the level in effect immediately prior to the
April 6, 2020 amendment, and on August of 2021 to reflect his promo�on from the posi�on of “Vice President and President Newpark Industrial Solu�ons” to
the posi�on of “President and Chief Opera�ng Officer” (the “Prior Employment Agreement”).The ini�al term of the employment agreement expired April 22,
2019, with automa�c renewal therea�er for successive one-year periods, unless Mr. Lanigan’s employment was terminated by either party giving 60 days’
prior wri�en no�ce. Prior to Mr. Lanigan’s promo�on to the posi�on of President and Chief Opera�ng Officer of the Company, Mr. Lanigan was en�tled to
receive an annual base salary of $423,500, an opportunity under our annual cash incen�ve plan to earn an amount equal to 65% his annual base salary based
on the sa�sfac�on of performance criteria specified by the Compensa�on Commi�ee and eligibility to par�cipate in our long-term incen�ve plans as
determined at the discre�on of the Compensa�on Commi�ee. In connec�on with Mr. Lanigan’s promo�on to the posi�on of President and Chief Opera�ng
Officer of the Company, effec�ve on September 1, 2021, the annual base salary Mr. Lanigan was en�tled to receive increased to $450,000 star�ng on
September 1, 2021 and his annual cash incen�ve target opportunity for the remainder of 2021 increased to 75% of his base salary for that period.
Addi�onally, the Compensa�on Commi�ee approved on August 17, 2021 a restricted stock unit award consis�ng of 100,000 restricted stock units that was
granted to Mr. Lanigan on September 1, 2021 and will vest ratably over the next three years on September 1, 2022, September 1, 2023 and September 1,
2024.

The Prior Employment Agreement provided that Mr. Lanigan’s employment may terminate (a) automa�cally upon his death or disability, (b) at Mr. Lanigan’s
elec�on upon 30 days’ prior wri�en no�ce to us for “Good Reason” (as defined in Mr. Lanigan’s employment agreement) or Mr. Lanigan’s voluntary
resigna�on at his elec�on and without Good Reason, (c) by us for “Cause” (as defined in Mr. Lanigan’s employment agreement), (d) by us without Cause or (e)
with 60 days’ prior wri�en no�ce given by us or Mr. Lanigan in advance of the expira�on of the ini�al or any successive employment terms under Mr.
Lanigan’s employment agreement.
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The Prior Employment Agreement further provided that in the event Mr. Lanigan terminated his employment with us for Good Reason or was terminated by
us without Cause, Mr. Lanigan would be en�tled to (i) a lump sum payment equal to his annual base salary plus target level annual bonus for the greater of
the remaining ini�al term of the agreement or one year; (ii) full ves�ng of all op�ons and restricted stock granted as an inducement to employment; (iii)
con�nua�on of medical and dental health benefits, and disability benefits for the greater of the ini�al term of the employment agreement or 12 months
(with a maximum benefit of 18 months); and (iv) payment of outplacement fees, within the one-year period a�er termina�on, of up to $20,000.

With respect to change in control benefits, the Prior Employment Agreement defers to the terms of a separate change in control agreement entered into
between the Company and Mr. Lanigan. Mr. Lanigan and the Company executed a change of control agreement on April 22, 2016, that en�tles Mr. Lanigan,
upon a termina�on without Cause or resigna�on for Good Reason a�er the date of the occurrence of certain specified events cons�tu�ng a change of control
of the Company, to receive (i) a payment of two �mes (a) his annual base salary and (b) the higher of his target bonus or the highest bonus he earned under
the Company’s annual cash incen�ve plan during the immediately preceding two years; (ii) full ves�ng of all op�ons, restricted stock and deferred
compensa�on; (iii) con�nua�on of life insurance, medical and dental health benefits, and disability benefits un�l he obtains reasonably equivalent
employment or for two years from the date of termina�on, whichever is earlier; and (iv) direct payment by the Company for the costs of outplacement
services, not to exceed $10,000 (the “Lanigan CIC Agreement”).

Prior to the Current Employment agreement (as described in the sec�on that follows), Mr. Lanigan was not eligible to receive benefits under our Change in
Control Plan. Mr. Lanigan was, however, en�tled to receive benefits under our Severance Plan, which is discussed in the “Execu�ve Compensa�on” sec�on of
this Proxy Statement under the heading “Employment Agreements; Change in Control Agreements; and Severance Plan.”

Current Employment Agreement. The Prior Employment was amended and restated on March 1, 2022 to reflect the terms of Mr. Lanigan’s employment
following his promo�on to the posi�on of President and CEO (the “Current Employment Agreement”). The term of the employment agreement expires March
1, 2023, with automa�c renewal therea�er for successive one-year periods, unless Mr. Lanigan’s employment is terminated by either party giving 60 days’
prior wri�en no�ce. Under the Current Employment Agreement, Mr. Lanigan is en�tled to receive an annual base salary, which is currently $725,000, an
opportunity under our annual cash incen�ve plan to earn an amount targeted at 100% of his annual base salary based on the sa�sfac�on of performance
criteria specified by the Compensa�on Commi�ee and eligibility to par�cipate in our long-term incen�ve plans as determined at the discre�on of the
Compensa�on Commi�ee.

Mr. Lanigan’s employment with us may terminate pursuant to the terms of his Current Employment Agreement, (a) automa�cally upon his death or disability,
(b) at Mr. Lanigan’s elec�on upon 30 days’ prior wri�en no�ce to us for “Good Reason” (as defined in Mr. Lanigan’s employment agreement) or Mr. Lanigan’s
voluntary resigna�on at his elec�on and without Good Reason, (c) by us for “Cause” (as defined in Mr. Lanigan’s employment agreement), (d) by us without
Cause or (e) with 60 days’ prior wri�en no�ce given by us or Mr. Lanigan in advance of the expira�on of the ini�al or any successive employment terms under
Mr. Lanigan’s Current Employment Agreement.

In the event Mr. Lanigan terminates his employment with us for Good Reason or is terminated by us without Cause, the Current Employment Agreement
contemplates that Mr. Lanigan will be en�tled to (i) an amount equal to two �mes Mr. Lanigan’s salary; (ii) an amount equal to two �mes the target bonus
under the 2010 Annual Cash Incen�ve Plan; (iii) full ves�ng of all �me-based restricted stock and op�ons granted as an inducement to employment; (iv)
con�nua�on of medical and dental health benefits for him and any eligible dependents un�l the earlier of (A) eligibility under another group health insurance
plan or (B) 18 months following the date of termina�on; and (v) payment of outplacement fees, within the two-year period a�er termina�on, of up to
$20,000.

The Current Employment Agreement en�tles Mr. Lanigan to par�cipate in the Newpark Resources, Inc. Change in Control Plan (the “CIC Plan”) as a Tier 1
par�cipant and en�tles him to receive the benefits available to Tier 1 par�cipants as set forth in the Severance Plan as of March 1, 2022. Mr. Lanigan and the
Company executed a change of control agreement on April 22, 2016, that en�tles Mr. Lanigan, upon a termina�on without Cause or resigna�on for Good
Reason a�er the date of the occurrence of certain specified events cons�tu�ng a change of control of the Company, to receive (i) a payment of two �mes (a)
his annual base salary and (b) the higher of his target bonus or the highest bonus he earned under the Company’s annual cash incen�ve plan during the
immediately preceding two years; (ii) full ves�ng of all op�ons, restricted stock and deferred compensa�on; (iii) con�nua�on of life insurance, medical and
dental health benefits, and disability benefits un�l he obtains reasonably equivalent employment or for two years from the date of termina�on, whichever is
earlier; and (iv) direct payment by the Company for the costs of outplacement services, not to exceed $10,000. To the extent Mr. Lanigan becomes en�tled to
benefits under both his change of control agreement and the CIC Plan, Mr. Lanigan is not en�tled to receive duplica�ve benefits, and will receive the more
beneficial arrangement with respect to the amount of benefits receivable.
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Mr. Lanigan is en�tled to receive benefits under our Severance Plan, which is discussed in the “Execu�ve Compensa�on” sec�on of this Proxy Statement
under the heading “Employment Agreements; Change in Control Agreements; and Severance Plan.”

Employment Agreement with Gregg S. Piontek

On October 18, 2011, Mr. Piontek entered into an employment agreement with us under which he currently serves as Senior Vice President and Chief
Financial Officer. The ini�al term of the employment agreement expired October 31, 2014, with automa�c renewal therea�er for successive one-year periods,
unless Mr. Piontek’s employment is terminated by either party giving 60 days’ prior wri�en no�ce. Under his employment agreement, as amended,
Mr. Piontek is en�tled to receive an annual base salary, which is currently $438,300, an opportunity under our annual cash incen�ve compensa�on plan to
earn an amount equal to a percentage of his annual base salary based on the sa�sfac�on of performance criteria specified by the Compensa�on Commi�ee
and eligibility to par�cipate in our long-term incen�ve plans as determined at the discre�on of the Compensa�on Commi�ee.

Mr. Piontek’s employment with us may terminate pursuant to the terms of his employment agreement, as amended, (a) automa�cally upon his death or
disability, (b) at Mr. Piontek’s elec�on upon 30 days’ prior wri�en no�ce to us for “Good Reason” (as defined in Mr. Piontek’s employment agreement) or
Mr. Piontek’s voluntary resigna�on at his elec�on and without Good Reason, (c) by us for “Cause” (as defined in Mr. Piontek’s employment agreement), (d) by
us without Cause or (e) with 60 days’ prior wri�en no�ce given by us or Mr. Piontek in advance of the expira�on of the ini�al or any successive employment
terms under Mr. Piontek’s employment agreement.

In the event Mr. Piontek terminates his employment with us for Good Reason or is terminated by us without Cause, his employment agreement, as amended,
contemplates that Mr. Piontek will be en�tled to (i) a lump sum payment equal to Mr. Piontek’s salary plus target level annual bonus for the greater of the
remaining ini�al term of the agreement or one year; (ii) full ves�ng of all op�ons and restricted stock granted as an inducement to his employment;
(iii) con�nua�on of medical and dental health benefits, and disability benefits for the greater of the ini�al term of the employment agreement or 12 months
(with a maximum benefit of 18 months); and (iv) payment of outplacement fees, within the one-year period a�er termina�on, of up to $20,000.

Mr. Piontek is also party to a separate Change in Control Agreement with the Company pursuant to which he is eligible to receive benefits in the event he is
terminated in connec�on with a change in control, which is discussed in the “Execu�ve Compensa�on” sec�on of this Proxy Statement under the heading
“Employment Agreements and Change in Control Agreements.” Mr. Piontek is not eligible to receive benefits under our Change in Control Plan. Mr. Piontek
is en�tled to receive benefits under our Severance Plan, which is discussed in the “Execu�ve Compensa�on” sec�on of this Proxy Statement under the
heading “Employment Agreements; Change in Control Agreements; and Severance Plan.”

Employment Agreement with David A. Paterson

Mr. Paterson was previously employed with us as President, Fluids Systems under an Employment Contract effec�ve as of July 15, 2019 with Newpark Drilling
Fluids S.p.A. This employment agreement was replaced with a new employment agreement directly with us on October 11, 2019 under which he currently
serves as Vice President and President, Fluids Systems. The ini�al term of his new employment agreement is from July 15, 2019 through July 15, 2022, with
automa�c renewal therea�er for successive one-year periods, unless Mr. Paterson’s employment is terminated by either party giving 60 days’ prior wri�en
no�ce. Under his employment agreement, as amended, Mr. Paterson is en�tled to receive an annual base salary, which is currently $435,000, an opportunity
under our annual cash incen�ve compensa�on plan to earn an amount equal to a percentage of his annual base salary based on the sa�sfac�on of
performance criteria specified by the Compensa�on Commi�ee and eligibility to par�cipate in our long-term incen�ve plans as determined at the discre�on
of the Compensa�on Commi�ee. As an inducement to accept employment with us and in order to align his interests with those of our stockholders, an award
of 100,000 �me-based restricted stock units was granted, which vest over a four-year period: 50% on July 15, 2021 and the remaining 50% on July 15, 2023.

Mr. Paterson’s employment with us may terminate pursuant to the terms of his employment agreement, as amended, (a) automa�cally upon his death or
disability, (b) at Mr. Paterson’s elec�on upon 30 days’ prior wri�en no�ce to us for “Good Reason” (as defined in Mr. Paterson’s employment agreement) or
Mr. Paterson’s voluntary resigna�on at his elec�on and without Good Reason, (c) by us for “Cause” (as defined in Mr. Paterson’s employment agreement),
(d) by us without Cause or (e) with 60 days’ prior wri�en no�ce given by us or Mr. Paterson in advance of the expira�on of the ini�al or any successive
employment terms under Mr. Paterson’s employment agreement.

In the event Mr. Paterson terminates his employment with us for Good Reason or is terminated by us without Cause, his employment agreement, as
amended, contemplates that he will be en�tled to (i) a lump sum payment equal to the sum of the following: (A) Mr. Paterson’s salary for the greater of the
remaining ini�al or any renewal term of the agreement or one
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year; (B) his target level annual bonus for the year in which the termina�on occurs; and (C) an amount equal to his target level annual bonus pro-rated to
cover the greater of the number of months remaining in the ini�al or any renewal term and 12 months; (ii) full ves�ng of all restricted stock granted as an
inducement to employment; (iii) con�nua�on of medical and dental health benefits for the greater of the ini�al term of the employment agreement or
12 months (with a maximum benefit of 18 months); and (iv) payment of outplacement fees, within the one-year period a�er termina�on, of up to $25,000.

Mr. Paterson is also party to a separate Change in Control Agreement with the Company pursuant to which he is eligible to receive benefits in the event he is
terminated in connec�on with a change in control, which is discussed in the “Execu�ve Compensa�on” sec�on of this Proxy Statement under the heading
“Employment Agreements and Change in Control Agreements.” Mr. Paterson is not eligible to receive benefits under our Change in Control Plan. Mr.
Paterson is en�tled to receive benefits under our Severance Plan, which is discussed in the “Execu�ve Compensa�on” sec�on of this Proxy Statement under
the heading “Employment Agreements; Change in Control Agreements; and Severance Plan.”

Employment Agreement with E. Chipman Earle

On August 15, 2018, Mr. Earle entered into an employment agreement with us under which he currently serves as Vice President, General Counsel, Chief
Administra�ve Officer, Chief Compliance Officer and Corporate Secretary. The ini�al term of his employment agreement is from August 15, 2018 through
August 14, 2021, with automa�c renewal therea�er for successive one-year periods, unless Mr. Earle’s employment is terminated by either party giving
60 days’ prior wri�en no�ce. Under his employment agreement, as amended, Mr. Earle is en�tled to receive an annual base salary, which is currently
$424,400, an opportunity under our annual cash incen�ve compensa�on plan to earn an amount equal to a percentage of his annual base salary based on
the sa�sfac�on of performance criteria specified by the Compensa�on Commi�ee and eligibility to par�cipate in our long-term incen�ve plans as determined
at the discre�on of the Compensa�on Commi�ee. As an inducement to accept employment with us and in order to align his interests with those of our
stockholders, Mr. Earle was granted an award of 50,000 �me-based restricted stock awards, which vest over a four year period: 50% on August 15, 2020 and
the remaining 50% on August 15, 2022.

Mr. Earle’s employment with us may terminate pursuant to the terms of his employment agreement, as amended, (a) automa�cally upon his death or
disability, (b) at Mr. Earle’s elec�on upon 30 days’ prior wri�en no�ce to us for “Good Reason” (as defined in Mr. Earle’s employment agreement) or
Mr. Earle’s voluntary resigna�on at his elec�on and without Good Reason, (c) by us for “Cause” (as defined in Mr. Earle’s employment agreement), (d) by us
without Cause or (e) with 60 days’ prior wri�en no�ce given by us or Mr. Earle in advance of the expira�on of the ini�al or any successive employment terms
under Mr. Earle’s employment agreement.

In the event Mr. Earle terminates his employment with us for Good Reason or is terminated by us without Cause, his employment agreement, as amended,
contemplates that he will be en�tled to (i) a lump sum payment equal to the sum of the following: (A) Mr. Earle’s salary for the greater of the remaining ini�al
or any renewal term of the agreement or one year; (B) his target level annual bonus for the year in which the termina�on occurs; and (C) an amount equal to
his target level annual bonus pro-rated to cover the greater of the number of months remaining in the ini�al or any renewal term and 12 months; (ii) full
ves�ng of all op�ons and restricted stock granted as an inducement to employment; (iii) con�nua�on of medical and dental health benefits, and disability
benefits for the greater of the ini�al term of the employment agreement or 12 months (with a maximum benefit of 18 months); and (iv) payment of
outplacement fees, within the one-year period a�er termina�on, of up to $20,000.

Mr. Earle is also party to a separate Change in Control Agreement with the Company pursuant to which he is eligible to receive benefits in the event he is
terminated in connec�on with a change in control, which is discussed in the “Execu�ve Compensa�on” sec�on of this Proxy Statement under the heading
“Employment Agreements and Change in Control Agreements.” Mr. Earle is not eligible to receive benefits under our Change in Control Plan. Mr. Earle is
en�tled to receive benefits under our Severance Plan, which is discussed in the “Execu�ve Compensa�on” sec�on of this Proxy Statement under the heading
“Employment Agreements; Change in Control Agreements; and Severance Plan.”
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TAX AND ACCOUNTING IMPLICATIONS

Our Compensa�on Commi�ee considers the financial compensa�on expense and tax deduc�bility, among other things, when deciding on the type, mix and
amounts of awards to grant under our execu�ve compensa�on program.

Accoun�ng

We account for equity compensa�on expenses for our employees in accordance with ASC Topic 718, which requires us to es�mate and record expense for
each award of the requisite service period in an amount equal to the fair value of the awards granted.

Tax Deduc�bility of Pay

For awards granted on or a�er November 3, 2017, all taxable compensa�on paid to our NEOs, including compensa�on expense generated in connec�on with
the exercise of op�ons and performance-based restricted stock units granted under our 2015 Plan are not exempt from the Sec�on 162(m) deduc�on limit.
We have in the past, and may from �me to �me in the future, pay compensa�on amounts to our execu�ve officers that are not deduc�ble. Although our
Compensa�on Commi�ee considers tax deduc�bility in the design and administra�on of our execu�ve compensa�on plans and programs, our Compensa�on
Commi�ee believes that our interests are best served by providing compe��ve levels of compensa�on to our NEOs, even if it results in the non-deduc�bility
of certain amounts under the Internal Revenue Code.

COMPENSATION COMMITTEE REPORT

The Compensa�on Commi�ee has reviewed and discussed with our management the Compensa�on Discussion and Analysis included in this Proxy
Statement. Based on this review and discussion, the Compensa�on Commi�ee recommended to the Board of Directors that the Compensa�on
Discussion and Analysis be included in the Proxy Statement and incorporated by reference in our Annual Report on Form 10-K for the year ended
December 31, 2021.

Compensa�on Commi�ee of the Board of Directors

John C. Mingé (Chair)
G. Stephen Finley
Roderick A. Larson
Michael A. Lewis
Rose M. Robeson
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EXECUTIVE COMPENSATION

SUMMARY COMPENSATION TABLE

The following table sets forth informa�on regarding the compensa�on of our NEOs during 2021, 2020, and 2019.

Name and
Principal Posi�on Year Salary Bonus 

Stock
Awards 

Non-Equity Incen�ve
Plan

Compensa�on 
All Other

Compensa�on Total

Paul L. Howes 
Chief Execu�ve Officer

2021 $ 730,758 $ 226,671 $ 1,470,358 $ 1,380,211 $ 22,172 $ 3,830,170 

2020 $ 707,615 $ 432,912 $ 855,800 $ 1,149,255 $ 28,803 $ 3,174,385 

2019 $ 821,001 $ 432,919 $ 1,484,801 $ 80,048 $ 33,614 $ 2,852,383 

Gregg S. Piontek
Senior Vice President and Chief
Financial Officer

2021 $ 405,432 $ 77,643 $ 503,628 $ 515,458 $ 24,145 $ 1,526,306 

2020 $ 388,998 $ 135,390 $ 293,134 $ 351,046 $ 32,735 $ 1,201,303 

2019 $ 434,601 $ 185,393 $ 508,574 $ 31,780 $ 28,084 $ 1,188,432 

Ma�hew S. Lanigan 
President and Chief Opera�ng
Officer

2021 $ 400,578 $ 199,730 $ 581,966 $ 549,073 $ 19,356 $ 1,750,703 

2020 $ 375,867 $ 93,478 $ 212,429 $ 312,499 $ 29,276 $ 1,023,549 

2019 $ 413,880 $ 243,480 $ 368,549 $ 154,422 $ 24,197 $ 1,204,528 

David A. Paterson 
Vice President and President, Fluids
Systems

2021 $ 402,378 $ — $ 352,157 $ 108,914 $ 15,222 $ 878,671 

2020 $ 386,067 $ — $ 204,970 $ 109,716 $ 35,730 $ 736,483 

2019 $ 205,175 $ 6,995 $ 679,000 $ 104,446 $ 61,890 $ 1,057,506 

E. Chipman Earle
Vice President, General Counsel,
Chief Administra�ve Officer and
Corporate Secretary

2021 $ 392,574 $ — $ 465,488 $ 218,181 $ 24,587 $ 1,100,830 

2020 $ 376,659 $ — $ 270,933 $ 82,394 $ 28,125 $ 758,111 

2019 $ 420,804 $ 50,000 $ 470,061 $ 28,720 $ 30,915 $ 1,000,500 

(1) Reflects long-term �me-based cash incen�ves vested and paid out to Messrs. Howes, Piontek and Lanigan. The amounts for Messrs. Piontek and Earle for 2019
include $50,000 that was paid to each of them in the form of a spot bonus in recogni�on of their contribu�ons to the development of our long-term strategy as well
as accep�ng addi�onal responsibili�es following certain organiza�onal changes in 2019.

(2) Dollar amount reported reflects the aggregate fair value determined as of the date of award or grant, in each case calculated in accordance with ASC Topic 718. See
Note 12, “Stock-Based Compensa�on and Other Benefit Plans,” in the Notes to Consolidated Financial Statements included in the Annual Report on Form 10-K for the
fiscal year ended December 31, 2021 for the relevant assump�ons used in the calcula�on of these amounts.

(3) Reflects amounts under our Annual Cash Incen�ve Plan that were earned in 2021, 2020 and 2019. The amounts also include the following long-term performance-
based cash incen�ves granted in May 2018 and May 2017 and vested and paid out in 2021 and 2020, respec�vely, to Messrs. Howes, Piontek and Lanigan based on
the Company’s rela�ve TSR within a specified peer group over a three-year performance period (Note: Messrs. Earle and Paterson were not employees of the
Company in May 2018 or May 2017 so they did not receive performance-based cash incen�ves):

Name
Performance-Based Cash

Awards - Paid in 2021
Performance-Based Cash

Awards - Paid in 2020
Paul L. Howes $ 800,020 $ 928,125 
Gregg S. Piontek $ 274,036 $ 259,875 
Ma�hew S. Lanigan $ 175,520 $ 196,875 

No performance-based cash awards were paid out in 2019, as such awards were first granted in 2017 (shi� in plan design from equity to cash) with a
three-year ves�ng schedule.

(1) (2) (3) (4)

(5)

(6)

(7)
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(4) The amounts shown for “All Other Compensa�on” are detailed in the table below. The amounts listed for matching contribu�ons under our 401(k) plan are
immediately vested, except Messrs. Earle and Paterson’s matching contribu�ons under our 401(k) plan which will vest at a rate of 20% for each year of completed
service because they were hired a�er 2017 when this deferred ves�ng policy was ins�tuted. Other Personal Benefits include amounts paid by the Company for
monthly car allowances or annual car s�pends, as applicable pursuant to execu�ve employment agreements, execu�ve physicals, and travel and entertainment
expenses.

Paul L.
Howes

Gregg S.
Piontek

Ma�hew S.
Lanigan David A. Paterson E. Chipman Earle

Life Insurance $ 2,172 $ 3,789 $ 3,756 $ 2,173 $ 3,703 
Matching Contribu�ons under 401(k) $ — $ 4,756 $ — $ 1,049 $ 5,284 
Other Personal Benefits $ 20,000 $ 15,600 $ 15,600 $ 12,000 $ 15,600 

(5) Effec�ve February 28, 2022, Mr. Howes re�red as Chief Execu�ve Officer.

(6) Effec�ve March 1, 2022, Mr. Lanigan was appointed President and Chief Execu�ve Officer.

(7) Mr. Paterson’s employment with us commenced on July 15, 2019.
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GRANTS OF PLAN-BASED AWARDS

The following table sets forth informa�on with respect to plan-based awards granted to our NEOs during 2021.

  

Es�mated Possible Payouts
Under Non-Equity Incen�ve

Plan Awards

All Other
Stock

Awards:
Number of Shares
of Stock or Units

Grant
Date Fair
Value of

Stock AwardsName
Grant
Date Approval Date Threshold Target Maximum

Paul L. Howes

$ 219,227 $ 730,758 $ 1,461,516 (2) — — 

5/20/2021 — — — 448,280 (4) $ 1,470,358 

5/20/2021 $ 703,800 $ 1,407,600 $ 2,815,200 (3) — — 

Gregg S. Piontek

$ 91,222 $ 304,074 $ 608,148 (2) — — 

5/20/2021 — — — 153,545 (4) $ 503,628 

5/20/2021 $ 241,065 $ 482,130 $ 964,260 (3) — — 

8/19/2021 — $ 500,000 — (5) — — 

Ma�hew S. Lanigan

$ 86,372 $ 287,905 $ 575,810 (2) — — 

5/20/2021 — — — 111,270 (4) $ 364,966 

9/1/2021 8/17/2021 — — — 100,000 (4) $ 217,000 

5/20/2021 $ 174,694 $ 349,388 $ 698,776 (3) — — 

David A. Paterson

$ 84,500 $ 281,665 $ 563,330 (2) — — 

5/20/2021 — — — 107,365 (4) $ 352,157 

5/20/2021 $ 168,563 $ 337,125 $ 674,250 (3) — — 

8/19/2021 $ 500,000 (5) — — 

E. Chipman Earle

$ 82,441 $ 274,802 $ 549,604 (2) — — 

5/20/2021 — — — 141,917 (4) $ 465,488 

5/20/2021 $ 222,810 $ 445,620 $ 891,240 (3) — — 

8/19/2021 — $ 250,000 — (5) — — 

(1)    Dollar amount reported reflects the fair value on the date of award or grant, in each case calculated in accordance with ASC Topic 718. See Note 12, “Stock-Based
Compensa�on and Other Benefit Plans,” in the Notes to Consolidated Financial Statements included in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2021 for the relevant assump�ons used to determine the valua�on of our stock awards.

(2)    Represents threshold, target and over-achievement payout levels under our 2010 Annual Cash Incen�ve Plan for 2021. Possible payout levels shown under this
performance-based plan for 2021 were based on base salary actually paid for the year. See “Non-Equity Incen�ve Plan Compensa�on” column of the Summary
Compensa�on Table and accompanying footnote for the amount actually earned by each NEO for 2021 performance. Note that performance is assessed separately
for each metric included in the 2010 Annual Cash Incen�ve Plan for 2021.

(3)    Represents performance-based cash awards, which may be earned in an amount equal to 0% to 200% of target based on our rela�ve TSR performance against a
specified peer group over the three-year performance period of May 2021 to May 2024.

(4)    Represents �me-based restricted stock units granted under the 2015 Plan. The awards vest in equal amounts over three years.

(5)    Represents �me-based cash reten�on awards granted to Messrs. Piontek, Paterson, and Earle as part of the execu�ve succession planning process. The awards vest
on September 1, 2023.

(1)
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END

The following table sets forth informa�on regarding the outstanding stock op�ons, restricted stock units, and restricted stock awards held by our NEOs at
December 31, 2021.

 Op�on Awards Stock Awards

Name

Number of Securi�es
Underlying Unexercised
Op�ons Exercisable (#)

Op�on Exercise Price
($/Sh) Op�on Expira�on Date

Number of Shares or Units of
Stock That Have Not Vested (#)

Market Value of Shares
or Units of Stock That
Have Not Vested ($) 

Paul L. Howes

200,000 $ 5.57 6/6/2022 —  — 

107,518 $ 11.43 6/6/2023 —  — 

124,496 $ 11.20 5/21/2024 —  — 

156,514 $ 9.00 5/22/2025 —  — 

274,593 $ 4.32 5/19/2026 —  — 

— — — 67,429 (2) $ 198,241 

— — — 276,958 (3) $ 814,257 

— — — 448,280 (4) $ 1,317,943 

Gregg S. Piontek

83,171 $ 5.57 6/6/2022 —  — 

28,336 $ 11.43 6/6/2023 —  — 

33,365 $ 11.20 5/21/2024 —  — 

41,945 $ 9.00 5/22/2025 —  — 

73,590 $ 4.32 5/19/2026 —  — 

— — — 50,000 (5) $ 147,000 

— — — 23,096 (6) $ 67,902 

— — — 94,865 (7) $ 278,903 

— — — 153,545 (8) $ 451,422 

Ma�hew S. Lanigan

69,896 $ 4.32 5/19/2026 — — 

— — — 25,000 (9) $ 73,500 

— — — 16,737 (10) $ 49,207 

— — — 68,747 (11) $ 202,116 

— — — 111,270 (12) $ 327,134 

— — — 100,000 (13) $ 294,000 

David A. Paterson
— — — 50,000 (14) $ 147,000 
— — — 66,333 (15) $ 195,019 
— — — 107,365 (16) $ 315,653 

E. Chipman Earle

— — — 25,000 (17) $ 73,500 

— — — 21,347 (18) $ 62,760 

— — — 87,680 (19) $ 257,779 

— — — 141,917 (20) $ 417,236 

(1) The market value is based upon the closing price of our common stock of $2.94 as reported by the NYSE on December 31, 2021.
(2) The 67,429 restricted stock units vest on June 1, 2022.
(3) The 276,958 restricted stock units vest as follows: 138,479 on June 1, 2022, and 138,479 on June 1, 2023.
(4) The 448,280 restricted stock units vest as follows: 149,427 on June 1, 2022, 149,427 on June 1, 2023, and 149,426 on June 1, 2024.
(5) The 50,000 restricted stock units vest on June 1, 2022.
(6) The 23,096 restricted stock units vest on June 1, 2022.
(7) The 94,865 restricted stock units vest as follows: 47,433 on June 1, 2022, and 47,432 on June 1, 2023.
(8) The 153,545 restricted stock units vest as follows: 51,182 on June 1, 2022, 51,182 on June 1, 2023, and 51,181 on June 1, 2024.
(9) The 25,000 restricted stock units vest on June 1, 2022.
(10) The 16,737 restricted stock units vest on June 1, 2022.
(11) The 68,747 restricted stock units vest as follows: 34,374 on June 1, 2022, and 34,373 on June 1, 2023.
(12) The 111,270 restricted stock units vest as follows: 37,090 on June 1, 2022, 37,090 on June 1, 2023, and 37,090 on June 1, 2024.
(13) The 100,000 restricted stock units vest as follows: 33,334 on September 1, 2022, 33,333 on September 1, 2023, and 33,333 on September 1, 2024.
(14) The 50,000 restricted stock units vest on July 15, 2023.
(15) The 66,333 restricted stock units vest as follows: 33,167 on June 1, 2022, and 33,166 on June 1, 2023.
(16) The 107,365 restricted stock units vest as follows: 35,789 on June 1, 2022, 35,788 on June 1, 2023, and 35,788 on June 1, 2024.
(17) The 25,000 shares of restricted stock vest on August 15, 2022.
(18) The 21,347 restricted stock units vest on June 1, 2022.
(19) The 87,680 restricted stock units vest as follows: 43,840 on June 1, 2022, and 43,840 on June 1, 2023.
(20) The 141,917 restricted stock units vest as follows: 47,306 on June 1, 2022, 47,306 on June 1, 2023, and 47,305 on June 1, 2024.

(1)
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OPTION EXERCISES AND STOCK VESTED

The following table sets forth informa�on for the NEOs with respect to ves�ng of �me-based restricted shares/units in 2021. There were no stock op�ons
exercised in 2021.

 Op�on Awards Stock Awards

Name

Number of Shares
Acquired on
Exercise (#)

Value
Realized upon

Exercise

Number of Shares
Acquired on
Ves�ng (#)

Value
Realized

on Ves�ng 
Paul L. Howes — — 273,676 $ 963,602 
Gregg S. Piontek — — 85,178 $ 298,975 
Ma�hew S. Lanigan — — 66,903 $ 235,599 
David A. Paterson — — 83,167 $ 262,916 
E. Chipman Earle — — 65,188 $ 228,810 

(1) Dollar values are calculated by mul�plying the market price of our common stock on the ves�ng date by the number of shares vested and do not necessarily reflect
the proceeds actually received by the NEO.

Risk Assessment of Compensa�on Programs

The Compensa�on Commi�ee considers, in establishing and reviewing the employee compensa�on programs, whether the programs encourage unnecessary
or excessive risk taking. As discussed in the “Compensa�on Discussion and Analysis” sec�on of this Proxy Statement, the Compensa�on Commi�ee, with the
assistance of management and Pearl Meyer, undertook a risk assessment of our compensa�on programs in 2021. A�er reviewing and discussing the
compensa�on programs with the Compensa�on Commi�ee and reviewing the results of those discussions with the Audit Commi�ee of the Board, we believe
that the programs are balanced and do not mo�vate or encourage unnecessary or excessive risk taking. In reviewing the compensa�on programs with the
Compensa�on Commi�ee, Pearl Meyer did not iden�fy any areas of poten�al excessive risk within the compensa�on programs and concluded that there
were proper mi�ga�ons in place within each component of the compensa�on programs such that no component of the compensa�on programs were flagged
for poten�al concern to Pearl Meyer. While some performance-based awards focus on achievement of short-term or annual goals, and short-term goals may
encourage the taking of short-term risks at the expense of long-term results, these award programs represent a modest percentage of the execu�ve
employees’ total compensa�on opportuni�es and are balanced by other long-term incen�ves. We believe that these programs appropriately balance risk and
the desire to focus employees on specific short-term goals important to our success, and that such programs do not encourage unnecessary or excessive risk
taking.

A significant part of the compensa�on provided to employees is in the form of long-term equity awards that are important to help further align employees’
interests with those of our stockholders. We do not believe that these awards encourage unnecessary or excessive risk taking since the ul�mate value of the
awards is �ed to our absolute and rela�ve stock price performance, and since awards are staggered and subject to long-term ves�ng schedules to help ensure
that execu�ves have significant value �ed to long-term stock price performance on both an absolute and rela�ve basis.

Employment Agreements; Change in Control Agreements; Severance Plan; 
and Re�rement Policy

We have entered into employment agreements with each of our NEOs. See the heading “Agreements with our Named Execu�ve Officers” within the
“Compensa�on Discussion and Analysis” sec�on of this Proxy Statement for a summary of these employment agreements. We have also entered into change
in control agreements with our NEOs, other than Mr. Howes, who was en�tled to his change in control benefits pursuant to the terms of his employment
agreement. See “Poten�al Payments upon Change in Control” below for a summary of these benefits and agreements. As each of our NEOs as of December
31, 2021 was already receiving change in control benefits either pursuant to an employment agreement (in the case of Mr. Howes) or a separate change in
control agreement (in the case of each of our other NEOs), none of our NEOs was eligible to par�cipate in our Change in Control Plan. In addi�on, the
Severance Plan provides payments and benefits to each of our NEOs, who have all executed par�cipa�on agreements thereunder, in the event that payments
and benefits under such plan would be greater than the benefits provided under the NEOs’ employment agreements. Each of our NEOs is also eligible to
receive benefits under our Re�rement Policy upon mee�ng the qualifying criteria; however, as of December 31, 2021, only Mr. Howes had met the qualifying
criteria to receive benefits under our Re�rement Policy. A descrip�on of our

(1)
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Re�rement Policy is in the “Our Indirect Compensa�on Elements” sec�on of this Proxy Statement under the heading “Re�rement Policy.”

Poten�al Payments upon Change in Control

Our Compensa�on Commi�ee believes change in control benefits help to mo�vate management to seek out change in control transac�ons that would be in
the best interests of our stockholders, secure the con�nued dedica�on of our NEOs and management team prior to or following a change in control of our
Company and promote con�nuity of management during a corporate transac�on. Each of our NEOs would have been en�tled to receive change in control
benefits had a change in control occurred on December 31, 2021. Receipt of the benefits by the execu�ves is condi�oned on a change in control of our
Company and the termina�on of employment of the execu�ve under certain circumstances described below (o�en referred to as a “double-trigger”).
Benefits to the execu�ves under the agreements that were in place on December 31, 2021 are described below:

• Payment of accrued but unpaid salary and a prorated annual bonus (at the target level) through the date of termina�on.

• A lump sum payment in an amount equal to a mul�ple of that execu�ve’s (i) base salary, plus (ii) in the case of Mr. Howes, a bonus equal to the highest
bonus he received under the 2010 Annual Cash Incen�ve Plan, and in the case of the other NEOs, a target bonus that will equal the higher of the
bonus to which the NEO would be en�tled under the 2010 Annual Cash Incen�ve Plan for the fiscal year preceding the termina�on or the highest
bonus received by the NEO under the incen�ve plan in the two fiscal years immediately preceding the change of control event. The mul�ples
established under the agreements are: 2.99 �mes for the CEO, two �mes for the other NEOs, and one �me for the remaining designated key execu�ves
and employees.

• Full ves�ng of all op�ons, restricted stock (whether �me or performance-based), and deferred compensa�on.

• Payment of outplacement fees up to $25,000 for the CEO and from $5,000 to $25,000 for other NEOs and remaining employees.

• Con�nua�on of life insurance, medical and dental health benefits, and disability benefits for a period ranging from one year to three years. 

A change in control will be deemed to occur if:

• There is a merger or consolida�on of our Company with, or an acquisi�on by us of the equity interests of all or substan�ally all of our assets of, any
other corpora�on or en�ty other than any transac�on in which members of our Board immediately prior to the transac�on cons�tute a majority of the
board of the resul�ng en�ty for a period of 12 months following the transac�on;

• Any person or group becomes the direct or indirect beneficial owner of 30% or more of our outstanding vo�ng securi�es;

• Any elec�on of directors occurs and a majority of the directors elected are individuals who were not nominated by a vote of two-thirds of the
members of the Board or the ESG Commi�ee; or

• We effect a complete liquida�on of our Company or a sale of all or substan�ally all of our assets unless, immediately following any such sale or
disposi�on, members of our Board immediately prior to the transac�on cons�tute a majority of the resul�ng en�ty for a period of 12 months following
the transac�on.

Under the policy, an execu�ve or employee is not en�tled to those benefits unless such person’s employment is terminated during the period commencing
upon the date when we first have knowledge that any person or group has become a beneficial owner of 30% or more of our vo�ng securi�es or the date we
execute an agreement contempla�ng a change in control and ending two years a�er the change in control, for any reason other than:

• death;

• disability;

• cause; or

• resigna�on without good reason.

The tables that follow reflect the amount of compensa�on that would have been payable as of December 31, 2021 to each of the NEOs as a result of a change
in control and termina�on of that execu�ve’s employment under the terms of the above-described policy or, with respect to Mr. Howes, under his then
effec�ve employment agreement. The amount that would have been payable to each NEO as of December 31, 2021 upon voluntary termina�on for good
reason or involuntary not-for-cause termina�on, termina�on following a change in control, and termina�on in the event of death or disability of the execu�ve
is shown below. The amounts shown assume that the termina�on was effec�ve on December 31, 2021 and thus
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include amounts earned through that �me and are es�mates of the amounts that would have been paid to the execu�ves upon their termina�on on such
date. The amounts do not include compensa�on to which the NEO was otherwise en�tled, such as previously vested equity awards. The value of the equity
compensa�on awards was based on the closing price of our common stock of $2.94 per share on December 31, 2021. The actual amounts to be paid out can
only be determined at the �me of the execu�ve’s separa�on from us. In the event of death or disability before the annual cash (short-term incen�ve) is paid,
the Compensa�on Commi�ee has the authority to pay (in full or on a prorated basis) the amount the employee would have received. We have assumed that
the Compensa�on Commi�ee would have authorized the payment of the full award for purposes of the tables that follow. As of December 31, 2021, Mr.
Howes was the only NEO who was eligible for re�rement under our Re�rement Policy.

Severance Plan

Severance benefits under the Severance Plan are determined based on the officer’s �er of employment as of December 31, 2021. Tier 1 included only Mr.
Howes, and Tier 2 included each of our other NEOs. Upon a Qualifying Termina�on, the NEO would be en�tled to receive the be�er of the severance benefits
set forth in his employment agreement and the following severance benefits as set forth in the Severance Plan:

a. Cash Severance. A lump sum cash payment equal to two �mes or one �mes the sum of the par�cipant’s base salary and target annual bonus as of
the date of termina�on for a Tier 1 or Tier 2 par�cipant, respec�vely.

b. Pro Rata Bonus. The par�cipant’s target bonus under the Company’s annual bonus plan, pro-rated to reflect the par�cipant’s base salary earned
during the year in which the Qualifying Termina�on occurs.

c. Time-Based Incen�ves. Any �me-based equity or long-term cash award that would have otherwise vested during the year following the termina�on
of employment would vest pro-rata, based on the period the par�cipant remained employed following the most recent ves�ng date, to the extent
such awards would have otherwise vested during the twelve-month period following the date of termina�on. To the extent a �me-based award was
granted as an inducement grant, it would vest in full on the date of termina�on. The exercise period of any stock op�on, stock apprecia�on right or
similar award would expire on the second anniversary of the date of termina�on or, if sooner, the original expira�on date of the award.

d. Performance-Based Incen�ves. Any performance-based awards (excluding annual bonus awards) granted to the par�cipant more than one year prior
to the date of termina�on that remain outstanding as of the date of termina�on will vest based on actual performance results, to the extent they do
not exceed the target performance level, and pro-rated to reflect the period the par�cipant remained employed during the performance period.
Performance-based incen�ve awards granted to the par�cipant within one year prior to the termina�on date would be forfeited.

e. Health Benefits. A lump sum payment equal to eighteen (18) months of the COBRA cost of health and welfare coverage for such par�cipant, based
on the level of coverage in effect as of the date of termina�on.

f. Outplacement Services. Outplacement services with a maximum value of $25,000.

Re�rement, Disability and Death

An execu�ve officer who re�res will be en�tled to pay through the last day worked as well as all vested and unvested 401(k) matching contribu�ons from the
Company. An execu�ve officer who becomes disabled will be en�tled to pay through the last day worked, disability benefits, all vested and unvested 401(k)
matching contribu�ons from the Company and accidental dismemberment benefits, if applicable. The listed beneficiary(ies) of an execu�ve officer who dies
will be en�tled to pay through the execu�ve’s last day worked, all vested and unvested 401(k) matching contribu�ons from the Company, and life insurance
proceeds.

The impact of an employee’s disability or death on outstanding op�ons can vary depending on whether the employee was eligible for re�rement at the �me
of death and the stock op�on plan under which the grants were made. Under our Amended and Restated 2006 Equity Incen�ve Plan (the “2006 Plan”) and
our 2015 Plan, upon termina�on of employment by reason of death or permanent disability, all vested op�ons outstanding may be exercised in full at any
�me during the 12-month period following termina�on of employment.

To help us a�ract and retain more experienced mid to late career talent, the Compensa�on Commi�ee of the Board maintains a Re�rement Policy (as
amended, the “Re�rement Policy”), applicable to all U.S. employees, including NEOs to provide for a re�rement treatment that is advantageous for longer
tenured employees who are nearing re�rement. Eligibility for re�rement under our Re�rement Policy is determined based on a combina�on of metrics,
including dura�on of employment and age. The Re�rement Policy helps us be�er manage succession planning and provide career advancement opportuni�es
for developing talent. If eligible, under our Re�rement Policy, �me-based restricted stock or restricted stock
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units and �me-based long-term cash awards outstanding at the �me of re�rement will con�nue to vest according to the ves�ng schedule. Stock op�ons
granted will also con�nue to vest according to the original ves�ng schedule. Stock op�ons granted under our 2015 Plan will remain exercisable from the date
of re�rement un�l the original expira�on date of the op�on. Stock op�ons granted under any plan prior to the 2015 Plan will remain exercisable for one-year
post-re�rement, except stock op�ons outstanding for our NEOs that will remain exercisable un�l the earlier of the second anniversary of the re�rement date
or the original expira�on date of the op�on. During the con�nued ves�ng period or while any stock op�ons remain outstanding, the Company maintains the
right to claw back unvested awards or immediately cancel any outstanding stock op�ons in the event of a viola�on of a non-compete or non-solicita�on
agreement or other restric�ve covenants.

For performance-based restricted stock units and performance-based cash awards, the award will be based on actual performance determined at the end of
the performance period. For grants made prior to November 2019, the number of units or amount of cash ves�ng will be prorated based on the number of
full months in which the re�ree was employed during the performance period. For grants made on or a�er November 2019, the number of units or amount
of cash ves�ng will be based on actual performance determined at the end of the performance period.

Re�rement eligibility under the Re�rement Policy is defined as accumula�ng 70 or more “points,” calculated by adding the age of the employee to the
employee’s full years of service. The minimum age for re�rement eligibility under the Re�rement Policy is 60 years. This same defini�on of re�rement
eligibility will be applied to the 2010 Annual Cash Incen�ve Plan, which refers to re�rement benefits, but did not include, prior to the adop�on of the
Re�rement Policy, a defini�on of re�rement eligibility.

Poten�al Payments Upon Termina�on

Paul L. Howes 

Execu�ve Compensa�on
and Benefits

Voluntary
Termina�on for Good

Reason or Termina�on
without Cause on

12/31/21

Termina�on due to
Change in Control on

12/31/21

Termina�on due to
Re�rement on

12/31/21

Termina�on
due to

Disability
on

12/31/21

Termina�on
due to
Death

on
12/31/21

Compensa�on:     
Base Salary $ 1,656,000 $ 2,475,720 $ — $ 414,000 $ — 
Short-term Incen�ve (100% of Base Salary) $ 1,656,000 $ 6,253,438 $ 580,191 $ 580,191 $ 580,191 
Long-term Incen�ves:     
Performance-Based Cash Awards $ 1,536,630 $ 3,730,140 $ 3,577,967 $ — $ 3,577,967 
Time-Based Cash Awards $ — $ — $ — $ — $ — 
Time-Based Restricted Shares $ 522,342 $ 2,330,441 $ 2,330,441 $ — $ 2,330,441 
Benefits and Perquisites:     
Outplacement $ 25,000 $ 25,000 $ — $ — $ — 
Health & Welfare Benefits $ 18,413 $ 36,825 $ — $ — $ — 
Life Insurance $ — $ 6,516 $ — $ — $ — 
Life Insurance Proceeds $ — $ — $ — $ — $ 500,000 
Disability Benefits per year $ — $ — $ — $ 120,000 $ — 
Total $ 5,414,385 $ 14,858,080 $ 6,488,599 $ 1,114,191 $ 6,988,599 

(1) Effec�ve February 28, 2022, Mr. Howes re�red as Chief Execu�ve Officer.
(2)   The amount reflected is increased to $2.0 million if Termina�on due to Death while traveling for business purposes.
(3) Long-term disability benefits per year un�l no longer disabled or Social Security re�rement age.

(1)

(2)

(3)
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Gregg S. Piontek

Execu�ve Compensa�on
and Benefits

Voluntary
Termina�on for Good

Reason or Termina�on
without Cause on

12/31/21

Termina�on due to
Change in Control on

12/31/21

Termina�on
due to

Disability
on

12/31/21

Termina�on
due to
Death

on
12/31/21

Compensa�on:     

Base Salary $ 438,300 $ 876,600 $ 219,150 $ — 

Short-term Incen�ve (75% of Base Salary) $ 328,725 $ 657,450 $ 241,422 $ 241,422 

Long-term Incen�ves:     

Performance-Based Cash Awards $ 526,330 $ 1,277,654 $ — $ — 

Time-Based Cash Awards $ 500,000 $ 500,000 $ 500,000 $ 500,000 

Time-Based Restricted Shares $ 252,415 $ 945,227 $ — $ — 

Benefits and Perquisites:     

Outplacement $ 25,000 $ 25,000 $ — $ — 

Health & Welfare Benefits $ 26,033 $ 17,355 $ — $ — 

Life Insurance $ — $ 3,789 $ — $ — 

Life Insurance Proceeds $ — $ — $ — $ 1,000,000 

Disability Benefits per year $ — $ — $ 120,000 $ — 

Total $ 2,096,803 $ 4,303,075 $ 1,080,572 $ 1,741,422 

(1)   Long-term disability benefits per year un�l the earlier of no longer disabled or Social Security re�rement age.

Ma�hew S. Lanigan

Execu�ve Compensa�on
and Benefits

Voluntary
Termina�on for Good

Reason or Termina�on
without Cause on

12/31/21

Termina�on due to
Change in Control on

12/31/21

Termina�on
due to

Disability
on

12/31/21

Termina�on
due to
Death

on
12/31/21

Compensa�on:     
Base Salary $ 450,000 $ 900,000 $ 225,000 $ — 
Short-term Incen�ve (75% of Base Salary) $ 337,500 $ 747,106 $ 373,553 $ 373,553 
Long-term Incen�ves:     
Performance-Based Cash Awards $ 381,420 $ 925,888 $ — $ — 
Time-Based Cash Awards $ — $ — $ — $ — 
Time-Based Restricted Shares $ 215,406 $ 945,957 $ — $ — 
Benefits and Perquisites:     
Outplacement $ 25,000 $ 25,000 $ — $ — 
Health & Welfare Benefits $ — $ — $ — $ — 
Life Insurance $ — $ 7,512 $ — $ — 
Life Insurance Proceeds $ — $ — $ — $ 1,000,000 
Disability Benefits per year $ — $ — $ 120,000 $ — 
Total $ 1,409,326 $ 3,551,463 $ 718,553 $ 1,373,553 

(1)   Long-term disability benefits per year un�l the earlier of no longer disabled or Social Security re�rement age.

(1)

(1)
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David A. Paterson

Execu�ve Compensa�on
and Benefits

Voluntary
Termina�on for Good

Reason or Termina�on
without Cause on

12/31/21

Termina�on due to
Change in Control on

12/31/21

Termina�on
due to

Disability
on

12/31/21

Termina�on
due to
Death

on
12/31/21

Compensa�on:     
Base Salary $ 435,000 $ 870,000 $ 217,500 $ — 
Short-term Incen�ve (70% of Base Salary) $ 609,000 $ 609,000 $ 108,914 $ 108,914 
Long-term Incen�ves:     
Performance-Based Cash Awards $ 143,281 $ 623,686 $ — $ — 
Time-Based Cash Awards $ 500,000 $ 500,000 $ 500,000 $ 500,000 
Time-Based Restricted Shares $ 248,365 $ 657,672 $ — $ — 
Benefits and Perquisites:     
Outplacement $ 25,000 $ 25,000 $ — $ — 
Health & Welfare Benefits $ 11,075 $ 22,150 $ — $ — 
Life Insurance $ — $ 4,346 $ — $ — 
Life Insurance Proceeds $ — $ — $ — $ 945,000 
Disability Benefits per year $ — $ — $ 120,000 $ — 
Total $ 1,971,721 $ 3,311,854 $ 946,414 $ 1,553,914 

(1)   Long-term disability benefits per year un�l the earlier of no longer disabled or 18 months.

E. Chipman Earle

Execu�ve Compensa�on
and Benefits

Voluntary
Termina�on for Good

Reason or Termina�on
without Cause on

12/31/21

Termina�on due to
Change in Control on

12/31/21

Termina�on
due to

Disability
on

12/31/21

Termina�on
due to
Death

on
12/31/21

Compensa�on:     
Base Salary $ 424,400 $ 848,800 $ 212,200 $ — 
Short-term Incen�ve (70% of Base Salary) $ 297,080 $ 594,160 $ 218,181 $ 218,181 
Long-term Incen�ves:     
Performance-Based Cash Awards $ 486,471 $ 1,180,897 $ — $ — 
Time-Based Cash Awards $ 250,000 $ 250,000 $ 250,000 $ 250,000 
Time-Based Restricted Shares $ 165,365 $ 811,275 $ — $ — 
Benefits and Perquisites:     
Outplacement $ 25,000 $ 25,000 $ — $ — 
Health & Welfare Benefits $ 15,301 $ 30,602 $ — $ — 
Life Insurance $ — $ 7,408 $ — $ — 
Life Insurance Proceeds $ — $ — $ — $ 1,000,000 
Disability Benefits per year $ — $ — $ 120,000 $ — 
Total $ 1,663,617 $ 3,748,142 $ 800,381 $ 1,468,181 

(1)   Long-term disability benefits per year un�l the earlier of no longer disabled or Social Security re�rement age.

(1)

(1)

2022 Proxy Statement | 57



CEO PAY RATIO

As required by the Dodd-Frank Wall Street Reform and Consumer Protec�on Act of 2010 (the “Dodd-Frank Act”) and Regula�on S-K promulgated under the
Exchange Act, we are providing the following informa�on regarding the ra�o between the compensa�on paid to our median compensated employee and our
CEO in accordance with the requirements of Item 402(u) of Regula�on S-K. The ra�o was determined based on a reasonable es�mate in a manner consistent
with applicable SEC rules. Pay ra�o disclosures involve a degree of imprecision due to methodologies and compensa�on prac�ces that may not be consistent
across other companies; therefore, the pay ra�o disclosed below may not be comparable to the pay ra�o reported by other companies.

In 2021, we did not have a change in our employee popula�on or employee compensa�on arrangements that we reasonably believe would result in a
significant change to our pay ra�o. Notwithstanding the foregoing, we determined that it was no longer appropriate to use the same median employee
iden�fied in 2020 because of a change in the original median employee’s circumstances. The original median employee had a significant change in
compensa�on in 2021 due to a change in their job du�es and assignments which we believe resulted in a significant change to our pay ra�o. Therefore, to
iden�fy the median employee reported in this disclosure, we used the 2020 ranking and selected the next closest applicable employee. The methodology
used to determine the median employee for the CEO pay ra�o is discussed below.

For 2021, our last completed fiscal year:

• The annual total compensa�on of the median employee iden�fied was $51,514; and

• The annual total compensa�on of our CEO, as reported in the “Total” column of the Summary Compensa�on Table, was $3,830,170.

Based on this informa�on, for 2021, our CEO pay ra�o is 74:1.

2020 Median Compensated Employee Iden�fica�on Methodology. To iden�fy our median compensated employee, we used the following methodology,
material assump�ons and es�mates:

• Measurement Date. We changed the date used to iden�fy the median employee from October 1 in prior years to December 1 in 2020. This change was
made to allow sufficient �me to iden�fy the median employee given the global scope of our opera�ons.

• De Minimis Excep�on. We considered 1,560 employees in over 20 countries but that number excluded our workforce in the following 9 countries
totaling 67 employees (or approximately 4.1% of our global workforce).

Countries Excluded No. of Employees
Chile 11
Egypt 11

Germany 11
Brazil 8
Congo 8

Hungary 7
Albania 5
Cyprus 5

New Zealand 1

• Consistently Applied Compensa�on Measure. We use a variety of pay elements to structure compensa�on of our global workforce. For purposes of
measuring the compensa�on of our employees to iden�fy the median employee, rather than using annual total compensa�on, we selected base pay,
which includes base salary or wages and over�me pay, as our consistently applied compensa�on measure. The measurement period was January 1,
2020 through November 30, 2020. Foreign salaries were converted to U.S. dollars using the 2020 yearly average exchange rate. We iden�fied our
original median employee using this compensa�on measure, which was consistently applied to all our employees included in the calcula�on.

Median Employee’s Annual Total Compensa�on. A�er iden�fying the median employee for 2021 based on the process described above, we combined all of
the elements of that employee’s compensa�on for 2021 in accordance with Item 402(c)(2)(x) of Regula�on S-K.
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth certain informa�on with respect to the equity compensa�on plans maintained by us as of December 31, 2021, under which our
equity securi�es may be issued in the future, and with respect to individual compensa�on arrangements as of December 31, 2021.

Plan Category

Number of
Securi�es to be

Issued Upon
Exercise of

Outstanding
Op�ons, Warrants

and Rights
(a)  

Weighted-Average
Exercise Price of

Outstanding
Op�ons,

Warrants and
Rights

(b)

Number of Securi�es
Remaining Available
for Future Issuance

Under Equity
Compensa�on Plans
(Excluding Securi�es

Reflected in
Column (a))

(c)  
Equity compensa�on plans approved by stockholders 6,436,137 $ 7.08 2,220,901 
Equity compensa�on plans not approved by
stockholders —  — —  
Total 6,436,137  $ 7.08 2,220,901  

(1) Includes 1,796,876 shares subject to outstanding op�ons under our Amended and Restated 2006 Equity Incen�ve Plan and our 2015 Plan and 4,639,261 unvested
�me-based restricted stock units under our 2015 Plan.

(2) Weighted-average exercise price calcula�on excludes outstanding restricted stock units, which do not have an exercise price.

(3) Includes 401,234 shares available for issuance under the Amended and Restated Employee Stock Purchase Plan, 146,527 shares available for issuance under the 2014
Non-Employee Directors’ Restricted Stock Plan and 1,673,140 shares available for issuance under the 2015 Plan.

(1) (2) (3)
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DIRECTOR COMPENSATION
The Compensa�on Commi�ee regularly reviews the compensa�on of non-employee directors. Pearl Meyer provides the Compensa�on Commi�ee with
industry trends in board compensa�on and recommends retainers and fees based on the peer company proxy informa�on as well as na�onal board market
data. The Compensa�on Commi�ee then makes recommenda�ons to the Board of Directors on the se�ng of Board compensa�on. The following table
describes the compensa�on that we have historically provided each year to our non-employee directors:

Component Director Compensa�on

Annual Cash Retainer Chairman of the Board - $130,000
Other non-employee Directors - $55,000

Annual Equity Retainer 
Chairman of the Board - Restricted stock award equal to $170,000 
Other non-employee Directors - Restricted stock award equal to $150,000 
Awards vest the earlier of one year from the date of grant or the date of the next annual stockholders mee�ng.

Commi�ee Chair Annual Retainer
Audit Commi�ee - $30,000
Compensa�on Commi�ee - $30,000
Environmental, Social and Governance Commi�ee - $20,000

Commi�ee Member Annual Retainer
Audit Commi�ee - $15,000
Compensa�on Commi�ee - $10,000
Environmental, Social and Governance Commi�ee - $10,000

(1)     Number of awards is determined by dividing the pre-determined value by the closing price of our common stock as reported on the NYSE on the date of grant, which
is the date of our annual mee�ng of stockholders. The awards are granted under our 2014 Non-Employee Directors’ Restricted Stock Plan.

Effec�ve as of April 1, 2020, the Board of Directors approved a 15% reduc�on to the cash retainer fees payable to our non-employee directors that remained
in effect un�l July 1, 2021. The Board approved this reduc�on in furtherance of our numerous cost reduc�on ini�a�ves, which included significant employee
headcount and benefit reduc�ons, a similar 15% reduc�on in the base salaries of our NEOs and pay-cuts and furloughs throughout the organiza�on. Upon
review of the market and business condi�ons, the Compensa�on Commi�ee recommended and the Board decided to remove the austerity measures
effec�ve July 1, 2021 and to restore the cash retainer fees for each of our non-employee directors. The following table shows the 15% reduc�on in cash
retainers for our non-employee directors that were effec�ve from April 1, 2020 through June 30, 2021.

Prior to April 1,
2020

On And A�er
April 1, 2020

On And A�er July
1, 2021

Annual Cash Retainer Fee (Chairman of the Board) $ 130,000 $ 110,500 $ 130,000 
Annual Cash Retainer Fee (other non-employee Directors) $ 55,000 $ 46,750 $ 55,000 
Commi�ee Chair Cash Retainer - Audit and Compensa�on Commi�ees $ 30,000 $ 25,500 $ 30,000 
Commi�ee Chair Cash Retainer - ESG Commi�ee $ 20,000 $ 17,000 $ 20,000 
Commi�ee Member Cash Retainer - Audit Commi�ee $ 15,000 $ 12,750 $ 15,000 
Commi�ee Member Cash Retainer - Compensa�on and ESG Commi�ees $ 10,000 $ 8,500 $ 10,000 

The Board occasionally authorizes addi�onal cash payments to non-employee directors for their service beyond Board and commi�ee mee�ngs, but no such
payments were made to any non-employee directors in 2021. Each of our non-employee directors is reimbursed for travel expenses incurred in a�ending
Board and commi�ee mee�ngs. Due to travel restric�ons related to the COVID-19 pandemic, our non-employee directors incurred minimal travel expenses in
2021 as many of our Board and commi�ee mee�ngs were held virtually. Employee directors receive no addi�onal cash considera�on for serving as directors
or commi�ee members.

The following table shows the total cash and non-cash compensa�on a�ributed to each of our non-employee directors during the fiscal year ended
December 31, 2021. Neither Ms. Meer nor Mr. Young received any compensa�on in 2021 as they were not appointed to the Board un�l March 1, 2022, so
therefore neither of them has been included in the table. Consistent with the recommenda�on of the Compensa�on Commi�ee, the Board elected to split
the Annual Equity Retainer with 75% of the award in the form of a restricted stock award and the remaining 25% of the award denominated in �me-based
cash in order to preserve shares and dampen the dilu�ve effect of issuing equity awards at the Company’s then reduced stock price. The restricted stock
awards and the �me-based cash all vest on May 20, 2022.

(1)
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Compensa�on for Mr. Howes, our CEO and Board member as of December 31, 2021, is disclosed in the “Execu�ve Compensa�on” sec�on of this Proxy
Statement, as he received no addi�onal compensa�on in 2021 for serving on our Board. Mr. Lanigan was promoted to President and CEO and appointed to
the Board effec�ve March 1, 2022, but he similarly will not receive any addi�onal compensa�on for serving as a member of our Board.

Name

Fees
Earned
or Paid

in Cash ($) 

Stock
Awards
($) Total

Anthony J. Best $ 121,875 $ 127,500 $ 249,375 
G. Stephen Finley $ 86,625 $ 112,501 $ 199,126 
Roderick A. Larson $ 96,250 $ 112,501 $ 208,751 
Michael A. Lewis $ 105,750 $ 112,501 $ 218,251 
John C. Mingé $ 105,875 $ 112,501 $ 218,376 
Rose M. Robeson $ 101,063 $ 112,501 $ 213,564 

(1) The Board members are paid on a quarterly basis in advance, with the excep�on of Mr. Best, who is paid in advance on a monthly basis.

(2) Represents the aggregate grant date fair value for restricted stock awards granted to the non-employee directors in 2021. The grant date fair value of the restricted
stock awarded in 2021, as determined pursuant to ASC Topic 718, was $3.28 per share. See Note 12, “Stock-Based Compensa�on and Other Benefit Plans,” in the
Notes to Consolidated Financial Statements included in the Annual Report on Form 10-K for the fiscal year ended December 31, 2021, for the relevant assump�ons
used to determine the valua�on of our stock awards.

(3) At December 31, 2021, Messrs. Finley, Larson, Lewis, and Mingé and Ms. Robeson each had 34,299 shares of restricted stock outstanding, which will fully vest May 20,
2022, and Mr. Best had 38,872 shares of restricted stock outstanding, which will fully vest May 20, 2022.

In addi�on to the above, our non-employee directors (with the excep�on of Ms. Meer and Mr. Young) received the following �me-based cash awards in May
2021 which will fully vest May 20, 2022.

Name
Time-Based Cash

Awards ($)

Anthony J. Best $ 42,500 
G. Stephen Finley $ 37,500 
Roderick A. Larson $ 37,500 
Michael A. Lewis $ 37,500 
John C. Mingé $ 37,500 
Rose M. Robeson $ 37,500 

(1) (2) (3)
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

Nominees and Vo�ng

Eight directors are to be elected at the Annual Mee�ng, each to hold office un�l the next annual mee�ng of stockholders and un�l such director’s successor
has been elected. The Board of Directors has nominated for elec�on as directors the eight persons named below based on the recommenda�on of the ESG
Commi�ee. All nominees are incumbent directors. Proxies solicited hereby cannot be voted for a greater number of vacancies than the nominees for director
set forth below.

Pursuant to the Coopera�on Agreement, the Board of Directors increased the size of the Board from seven directors to eight directors effec�ve March 1, 2022
and appointed Mr. Young to the Board to fill the resul�ng vacancy. On February 28, 2022, the Board elected to increase the size of the Board further from
eight directors to nine directors effec�ve March 1, 2022 and appointed Ms. Meer to fill the resul�ng vacancy.

Mr. Finley is currently serving as a member of the Board; however, Mr. Finley has elected not to stand for re-elec�on at this Annual Mee�ng and accordingly
will resign from the Board upon the expira�on of his term at this Annual Mee�ng. The resigna�on of Mr. Finley from the Board did not arise from any
disagreement with the Company on any ma�ers rela�ng to the Company’s opera�ons, policies or prac�ces. Upon the resigna�on of Mr. Finley from the Board
at the Annual Mee�ng, the size of the Board will immediately be reduced from nine directors to eight directors. The Company thanks Mr. Finley for his service
and dedica�on to the Company during his tenure.

The Board of Directors recommends that the stockholders vote “FOR” the elec�on of the eight nominees. Unless directed otherwise, the persons named in
the enclosed proxy intend to vote the shares of common stock represented by the proxies in favor of the elec�on of these nominees. All of the Board’s
nominees have indicated that they are able and willing to serve as directors. If for any reason one or more of these nominees are unable to serve, the persons
named in the enclosed proxy will vote instead for another person or persons that the Board of Directors may recommend, or the number of directors may be
further reduced.

Please note that brokers may not vote your shares on the elec�on of directors in the absence of your specific instruc�ons as to how to vote. We encourage
you to provide instruc�ons to your broker regarding the vo�ng of your shares.

Our Board members represent a desirable mix of diverse backgrounds, skills and experiences and we believe they all share the personal a�ributes of effec�ve
directors. They each hold themselves to the highest standards of integrity and are commi�ed to the long-term best interests of our stockholders. No family
rela�onships exist among any of our directors or execu�ve officers.

Biographical informa�on for each of the director nominees, including the key qualifica�ons, experience, a�ributes and skills that led our Board to the
conclusion that each of the director nominees should serve as a director, is set forth below.
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Anthony J. Best

EXPERIENCE

Mr. Best currently serves as our Chairman of the Board. Mr. Best previously served as Chairman of our Compensa�on Commi�ee from May
2015 un�l his appointment as Chairman of the Board in May 2018. Mr. Best re�red as Chief Execu�ve Officer of SM Energy, an energy
company focused on the explora�on, exploita�on, development, acquisi�on, and produc�on of natural gas and crude oil in the United States
in January 2015 and did not stand for re-elec�on to its Board in May 2015. He originally joined SM Energy Company in June 2006 as its
President and Chief Opera�ng Officer. He was named as Chief Execu�ve Officer in February 2007 and was appointed to the board of the
company at the same �me and con�nued to serve on the board un�l May 2015. Between February 2003 and September 2005, Mr. Best
served as President and Chief Execu�ve Officer of Pure Resources, Inc., a Unocal development and explora�on company in Midland, Texas.
From April 2000 un�l February 2003, Mr. Best served as an independent consultant offering leadership and oil and gas consulta�on to energy
companies and volunteer organiza�ons. From October 1979 un�l April 2000, Mr. Best served in varying roles of increasing responsibility at
Atlan�c Richfield Company, with his last posi�on being President, ARCO La�n America. Prior to his �me with Atlan�c Richfield Company, Mr.
Best served in posi�ons with S&B Engineers & Constructors and the City Public Service Board in San Antonio, Texas. Mr. Best also served on
ac�ve duty with the United States Air Force from 1972 through 1977.

From August 2015 to February 2022, Mr. Best served as a Senior Advisor for Quantum Energy Partners. From January 2016 to February 2022,
Mr. Best served as a member of the Board of Directors of ExL Petroleum, LP, a por�olio company of Quantum Energy Partners. From February
2018 to June 2020, Mr. Best served as a member of the Board of Directors of Middle Fork Energy Partners, a por�olio company of Quantum
Energy Partners. In January 2018, Mr. Best joined the Board of Directors of ProPetro Holding Corp. and was elected as Lead Director in
October 2019. Since July 2019, he has served as Chairman of the Audit Commi�ee and a member of the Compensa�on Commi�ee for
ProPetro Holding Corp. Mr. Best received a BS Mechanical Engineering degree from Texas A&M University in 1972 and a MS Engineering
Management degree from the University of Alaska - Anchorage in 1986 and was named as a 2019 recipient of the Dis�nguished Alumnus
Award by Texas A&M University and The Associa�on of Former Students.

Age 72

Director Since: 2014

Chairman of the Board
Since May 2018

Commi�ees: None

QUALIFICATIONS

Mr. Best’s experience in upstream oil and gas explora�on and produc�on, in a variety of basins and geographies, provides our Board with
further understanding of the needs of our customers. His senior management and execu�ve level experience, along with his service on the
Board of Directors of SM Energy, brings experience in finance, execu�ve compensa�on ma�ers and corporate governance for public
companies, as well as perspec�ve on management and opera�onal ma�ers.
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Ma�hew S. Lanigan
EXPERIENCE

Mr. Lanigan joined our Board in March 2022 when he was promoted to President and Chief Execu�ve Officer of Newpark. Mr. Lanigan joined
Newpark in April 2016 in the posi�on of President, Mats & Integrated Services and Vice President, Newpark Resources, Inc. Mr. Lanigan
served in this role un�l September 2021 when he was promoted to President and Chief Opera�ng Officer of Newpark. Mr. Lanigan received
his Bachelor's degree in Chemical Engineering from Royal Melbourne Ins�tute of Technology and his MBA from the Melbourne Business
School at the University of Melbourne and cer�fica�on as a Six Sigma Master Black Belt. Mr. Lanigan began his professional career at
ExxonMobil in Australia working on rigs as a Drilling & Comple�ons Engineer, progressing from there to Offshore Produc�on Engineer and as a
Marketer for Crude & LPG. While pursuing his MBA he accepted a posi�on with GE in the Plas�cs division where he rose to the role of Chief
Marke�ng Officer before transferring to the Capital division of GE, based in the UK. His first opportunity to work in the United States came
with the Enterprise Client Group of GE's Capital division, where he worked in leadership roles in Sales & Marke�ng. In 2011, Mr. Lanigan was
appointed as the Director of Commercial Excellence for Asia Pacific, based in Australia. In addi�on to growing revenue and market share, key
responsibili�es for this role included developing cross-organiza�onal synergies and market entry strategies.

Age 51

Director Since: 2022

Commi�ees: None

QUALIFICATIONS

Mr. Lanigan’s service as our President and Chief Execu�ve Officer, along with his previous tenure as both President and Chief Opera�ng Officer
of the Company as well as President of our Industrial Solu�ons Segment, provide in-depth knowledge and exper�se regarding our opera�ons,
customers, compe�tors, markets, and strategy. His extensive interna�onal experience and knowledge of the industries we serve brings
valuable insight and experience which is cri�cal to our business. Mr. Lanigan also has previous experience with leading an execu�ve team, in
both domes�c and interna�onal markets. His business judgment, management experience and leadership skills offer an excep�onal
perspec�ve with respect to the opportuni�es, risks and challenges facing our company.

Roderick A. Larson
EXPERIENCE

Mr. Larson joined our Board of Directors in March 2014. Mr. Larson currently serves as a member of our Audit, ESG and Compensa�on
Commi�ees. Mr. Larson previously served as Chairman of our ESG Commi�ee from May 2018 un�l April 2022. Beginning in May 2012, Mr.
Larson served as Chief Opera�ng Officer of Oceaneering Interna�onal, Inc., a global provider of engineered services and products, and
effec�ve February 2015, was named President of the company. In May 2017, Mr. Larson was appointed to serve as a Director and President
and Chief Execu�ve Officer of Oceaneering Interna�onal, Inc. From August 1998 un�l May 2012, Mr. Larson held varying posi�ons of
increasing responsibility at Baker Hughes, Inc., most recently as President, La�n America. While at Baker Hughes, Inc., Mr. Larson served as
Vice President, Opera�ons for the Gulf of Mexico and Deepwater Business Development Manager. From 1990 un�l 1998, he served as
opera�ons manager and field engineer for Western Atlas, Inc. (which was acquired by Baker Hughes) in the United States and Venezuela.Age 55

Director Since: 2014

Commi�ees: Audit,
Compensa�on and ESG

QUALIFICATIONS

Mr. Larson brings over 27 years of experience in global oilfield services which, in the past, included management responsibility for a drilling
fluids business. Based upon his experience and in his current posi�on as President and Chief Execu�ve Officer of Oceaneering, he provides
valuable insight into the oil and gas industry, including its risks, opportuni�es, and challenges. In addi�on, based on his experience at all levels
of various organiza�ons, Mr. Larson offers leadership and understanding of the opera�ons and management of a large, global business.
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Michael A. Lewis
EXPERIENCE

Mr. Lewis joined our Board of Directors in January 2021. Mr. Lewis has served as Chair of the ESG Commi�ee since April 2022 and currently
serves as a member of our Audit Commi�ee and Compensa�on Commi�ee. Mr. Lewis has over 34 years of electric opera�ons experience,
having served as both Interim President as well as Senior Vice President, Electric Opera�ons of Pacific Gas & Electric Corpora�on (“PG&E”),
which filed for bankruptcy protec�on in 2019 and successfully emerged from bankruptcy in 2020. In these roles, Mr. Lewis oversaw all aspects
of PG&E’s Electric Opera�ons, including the company’s wildfire preven�on and response efforts, longer-term grid resiliency ini�a�ves, system-
wide vegeta�on management work and emergency preparedness and response efforts. Mr. Lewis joined PG&E in 2018 and re�red from PG&E
in December 2020. Prior to joining PG&E, from 2016 to July 2018, Mr. Lewis served as Duke Energy’s Senior Vice President and Chief
Distribu�on Office, responsible for distribu�on opera�ons across six states. Mr. Lewis previously served in increasingly more senior roles in
electric transmission and distribu�on, including as Chief Transmission Officer at Duke Energy. He holds a bachelor’s degree in electrical
engineering from the University of Florida and an MBA from Nova Southeastern University. He a�ended both the Advanced Management
Program at Duke University and the Finance and Accoun�ng for Non-Financial Management Program at the University of Pennsylvania
Wharton School. In January 2021, Mr. Lewis was appointed and currently serves on the Board of Directors of Portland General Electric
Company as in independent director, as well as a member of the Board’s Audit Commi�ee and Finance Commi�ee. In October 2021, Mr.
Lewis was appointed and currently serves on the Board of Directors of Osmose U�li�es Services, Inc., as well a member of its Audit
Commi�ee.

Age 60

Director Since: 2021

Commi�ees: Audit,
Compensa�on and ESG
(Chair)

QUALIFICATIONS

Mr. Lewis brings over 35 years of electric opera�ons experience, much of which is directly applicable to our industrial services segment. In
light of our strategic focus on accelera�ng growth within electrical u�lity and industrial end-markets, his extensive career in the electric u�lity
industry and deep knowledge of the industry’s approach to environmental sustainability provides a dis�nc�ve perspec�ve to our Board. Mr.
Lewis brings valuable insight into the perspec�ves of our site access and solu�ons customers. In addi�on to his knowledge of the electric
u�lity and industrial business, his background has provided Mr. Lewis with valuable experiences in the areas of senior management, human
resources, ESG, strategic planning, safety and crisis management.

Claudia M. Meer
EXPERIENCE

Ms. Meer joined our Board of Directors in March 2022. Ms. Meer is the co-founder of CoreMax Consul�ng (“CoreMax”), a woman-owned
consul�ng firm focusing on clean energy strategic advisory services with exper�se in structured finance, project management, analy�cs, and
IT technology. Ms. Meer has served as the Chief Execu�ve Officer of CoreMax since its founding in 2011. She has extensive cleantech and
energy transi�on experience, most recently serving as Chief Investment Officer and Chief Financial Officer from July 2019 to September 2020
of AlphaStruxure, an EaaS joint venture between The Carlyle Group and Schneider Electric, formed to develop and fund clean energy
infrastructure. Prior to AlphaStruxure, she served as the Chief Execu�ve Officer and U.S. Country Director from August 2018 to July 2019 of
Dalkia U.S., the EDF Group’s U.S.-based building energy efficiency business (“Dalkia”), where she focused on building-centric energy efficiency,
smart technologies and clean energy genera�on to accomplish rapid organic growth and acquisi�ons. She had previously served as Senior
Vice President, Business and Corporate Development of Dalkia from August 2017 to July 2019. From January 2001 to July 2017 she held
various posi�ons, including overseeing the public-private partnership and clean energy development and investment groups at Clark
Construc�on Group, LLC. Ms. Meer began her career in investment banking at J.P. Morgan and has significant experience in corporate finance
and mergers and acquisi�ons. She has served since February 2021 as a Board member and Chairman of the Audit Commi�ee of iSun, Inc.
(NASDAQ: ISUN), a publicly traded engineering, procurement, and construc�on company focused on solar, storage and electric vehicle
services.

Age 60

Director Since: March
2022

Commi�ees: None

QUALIFICATIONS

Ms. Meer brings over 35 years of experience in structured finance, mergers and acquisi�ons, and strategic planning. She has also served as a
seasoned execu�ve in roles such as CEO, CFO, and CIO and as a member of the Board of one publicly traded and several privately held
companies focused on renewable and energy development and electrifica�on technology. Ms. Meer provides our Board with a unique
perspec�ve with her background in infrastructure and the energy transi�on, including energy efficiency, smart technologies, and clean energy
genera�on.
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John C. Mingé
EXPERIENCE

Mr. Mingé joined our Board of Directors in December 2017. Mr. Mingé has served as Chair of the Compensa�on Commi�ee since May 2018
and currently serves as a member of our Audit Commi�ee and ESG Commi�ee. Mr. Mingé re�red as an employee of BP America, Inc. in
December 2019 where he most recently served as chairman of a study by the Na�onal Petroleum Council into carbon capture u�liza�on and
storage technologies. From February 2013 to May 2018, he served as the Chairman and President of BP America, Inc., a subsidiary of BP plc
(NYSE: BP), comprised of BP business units involved in explora�on and produc�on, refining, chemicals, supply and trading, pipeline
opera�ons, shipping, and alterna�ve energy. During his 37-year career with BP, Mr. Mingé held a variety of execu�ve and engineering posts
around the globe, including assignments as head of BP Alaska, head of BP's Asia Pacific Explora�on and Produc�on Unit, president of BP
Indonesia, and president of explora�on and produc�on for BP Vietnam and China. Mr. Mingé began his career with Standard Oil of Ohio in
Cleveland, Ohio as a drilling research engineer and then served in varying posi�ons of increasing responsibility throughout the United States,
United Kingdom and Southeast Asia. Mr. Mingé is currently engaged in consul�ng and advisory services through JC Mingé Energy Services,
LLC, and is engaged as an advisor to KKR and a Senior Advisor to McKinsey & Company. Addi�onally, Mr. Mingé currently serves as Vice
Chairman, Execu�ve commi�ee and board member of the Washington State University Founda�on.

Age 60

Director Since: 2017

Commi�ees: Audit,
Compensa�on (Chair)
and ESG

QUALIFICATIONS

Mr. Mingé brings over 38 years of experience in the oil and gas explora�on and produc�on business, with senior level responsibili�es at one
of the largest companies in the world. He has had extensive management experience at a number of significant business units, both in the
United States and interna�onally. Mr. Mingé brings valuable insight into the perspec�ves of our domes�c and global customers. In addi�on to
his knowledge of the energy business, his background has provided Mr. Mingé with valuable experiences in the areas of organiza�onal
structure, talent development, government affairs, and crisis management. In addi�on, Mr. Mingé brings a global viewpoint to the
development and execu�on of our long-term strategic plan.

Rose M. Robeson
EXPERIENCE

Ms. Robeson joined our Board of Directors in January 2018. Ms. Robeson has served as Chair of the Audit Commi�ee since March 2021 and
currently serves as a member of our Compensa�on Commi�ee and ESG Commi�ee. Ms. Robeson served as Senior Vice President and Chief
Financial Officer of DCP Midstream GP, LLC, the general partner of DCP Midstream GP LP, which is the general partner of DCP Midstream
Partners, LP, a publicly-traded limited partnership, from May 2012 un�l her re�rement in March 2014. Ms. Robeson also served as Group Vice
President and Chief Financial Officer of DCP Midstream, LLC from January 2002 to May 2012. Prior to her appointment as Chief Financial
Officer of DCP Midstream, LLC, Ms. Robeson was the Vice President and Treasurer. Prior to joining DCP Midstream, LLC, Ms. Robeson held a
variety of execu�ve finance posi�ons at Total Petroleum and Kinder Morgan. In December 2020 Ms. Robeson was appointed and currently
serves on the Williams Company, Inc. Board of Directors as an independent director, as well as a member of the Board’s Audit Commi�ee, and
the Environmental, Health and Safety Commi�ee. Since July 2014, Ms. Robeson has served as a member of the Board of Directors of SM
Energy Company and is currently serving as a member of the ESG Commi�ee and Compensa�on Commi�ee. From May 2017 to March 2019,
Ms. Robeson served as a member of the Board of Directors and Audit Commi�ee Chair of AMGP GP LLC, the general partner of Antero
Midstream GP LP, a publicly traded limited partnership. In March 2019, AMGP completed a merger and as a result, Ms. Robeson now serves
as a member of the Board of Directors of Antero Midstream Corpora�on and is currently serving as Audit Commi�ee Chair and as a member
of the Nomina�ng and Governance Commi�ee and as a member of the Conflicts Commi�ee. From June 2014 un�l June 2016, Ms. Robeson
served as a director of American Midstream GP, LLC, the general partner of American Midstream Partners, LP, a publicly traded limited
partnership. From October 2015 un�l December 2017 (when Nabors Industries Ltd. completed its acquisi�on of Tesco Corpora�on), Ms.
Robeson served as a director of Tesco Corpora�on, an upstream oilfield services company.

Age 61

Director Since: 2018

Commi�ees: Audit
(Chair), Compensa�on
and ESG

QUALIFICATIONS

Ms. Robeson has over 34 years of experience in various aspects of the energy industry, including explora�on and produc�on, midstream and
refining, and marke�ng. In addi�on to her role as a senior financial professional, with accoun�ng oversight responsibili�es, she also has
experience as a senior execu�ve, as well as an independent board member of several publicly-traded companies. In addi�on to her
background providing a well-rounded leadership experience, she is par�cularly knowledgeable in the areas of corporate finance, financial
repor�ng, accoun�ng, corporate governance, risk management and strategic planning.
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Donald W. Young
EXPERIENCE

Mr. Young joined our Board of Directors in March 2022. Mr. Young serves as the Managing Member of Race Rock Group LLC, a private holding
company focused on control and non-control investments in private companies, industrial and commercial real estate, hedge funds, private
debt, venture capital and other alterna�ve investments that he founded in May 2007. Since November 2020, Mr. Young has served as
Chairman of the of Board of Directors of Structural and Steel Products, Inc., a leading distributor and manufacturer of transporta�on,
telecommunica�ons, u�lity and transmission infrastructure products. Mr. Young served as Chairman of the Board & Chief Execu�ve Officer of
Hoover Ferguson, Ltd., an interna�onal specialty rental, logis�cs, technology and service provider of tanks and containers from October 2008
to July 2019 and as a director of Hoover Ferguson, Ltd. from October 2007 to October 2021. Prior to joining Hoover, Mr. Young held various
posi�ons in private equity at Ci�group Venture Capital, and Sciens Capital and in investment banking at Bank of America and Pruden�al
Securi�es. Since January 2020, Mr. Young has served as a Director of Gulf Capital Bank, Inc. and as a member of Gulf Capital Bank, Inc.’s Loan
Commi�ee since spring 2021. From November 2019 to March 2021, Mr. Young also served as Execu�ve-in-Residence with Warburg Pincus LLC
in their Industrial and Business Services Group.

Age 49

Director Since: March
2022

Commi�ees: None

QUALIFICATIONS

Mr. Young has extensive and diverse business management experience and exper�se. He has execu�ve leadership experience in the industrial
services, infrastructure, financial services, energy and manufacturing industries. Mr. Young has a history of management and opera�onal
oversight responsibili�es for businesses of varying sizes in stable, fast growing and turnaround opera�ng environments which offers valuable
insight and knowledge.
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PROPOSAL NO. 2
ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATION

The Dodd-Frank Act allows our stockholders to vote to approve, on an advisory or non-binding basis, the compensa�on of our NEOs as disclosed in this Proxy
Statement in accordance with Sec�on 14A of the Exchange Act and the related rules of the SEC. Based on the stockholder advisory vote on the frequency of
conduc�ng an advisory vote on the compensa�on of our NEOs that took place at our 2017 Annual Mee�ng, the Board determined to hold the advisory vote
on the compensa�on of our NEOs annually un�l the next stockholder vote on the frequency of such advisory vote. As a result, the next advisory vote to
approve execu�ve compensa�on a�er our 2022 Annual Mee�ng is expected to be held at our 2023 Annual Mee�ng.

As discussed in the Compensa�on Discussion and Analysis, our compensa�on philosophy and objec�ves are designed to a�ract, mo�vate and retain key
execu�ves needed to implement our business strategy. We believe that aligning the Company’s short-term and long-term performance with execu�ve
compensa�on is crucial to the Company’s long-term success. We also believe that our execu�ve compensa�on program should align the interests of our
execu�ve officers with those of our stockholders. We encourage you to read the Compensa�on Discussion and Analysis, along with the compensa�on tables
and related narra�ve discussion contained in this Proxy Statement. The Compensa�on Discussion and Analysis discusses our execu�ve compensa�on
philosophy and programs and explains the compensa�on decisions rela�ng to the NEOs.

In par�cular, stockholders should note the following:

• Our compensa�on program places a significant por�on of each NEO’s compensa�on at risk through the use of performance-based pay;

• Our compensa�on program was ranked by ISS to be in the top decile of programs reviewed by ISS in 2021;
• Our Stock ownership guidelines for our NEOs help align the interests of management and our stockholders;

• We have further aligned the interests of our stockholders and NEOs by providing a significant por�on of NEO compensa�on in the form of long-
term awards with their value �ed directly to absolute stock price apprecia�on and rela�ve TSR performance among our peer group;

• Performance-based cash awards represent 50% of our NEOs’ long-term incen�ve target compensa�on, in order to reduce dilu�on while
maintaining alignment with stockholders by incen�ng superior rela�ve TSR performance among our peer group;

• We regularly engage directly with our largest stockholders regarding our execu�ve compensa�on program and incorporated their feedback into
our execu�ve compensa�on program for 2021; and

• We have adopted a robust clawback policy that applies to cash and equity compensa�on of current and former execu�ve officers.

The Compensa�on Commi�ee and the Board of Directors believe that the policies and programs are effec�ve in implemen�ng our compensa�on philosophy,
are commensurate with the performance and strategic posi�on of the Company and are reflec�ve of the input that execu�ve management and the Chairman
of the Compensa�on Commi�ee received during their stockholder engagement efforts. This advisory vote is not intended to address any specific element of
compensa�on but rather relates to the overall compensa�on of our NEOs, as described in this Proxy Statement. Although this vote is advisory and therefore
the outcome of this vote is non-binding on the Company or the Board of Directors, the Compensa�on Commi�ee of the Board of Directors will consider your
decision when se�ng future compensa�on for our NEOs.

This advisory stockholder vote, commonly known as “say-on-pay,” gives our stockholders the opportunity to approve or not approve, on an advisory basis, our
compensa�on policies and programs for our NEOs through the following resolu�on:

“RESOLVED, that the stockholders of Newpark Resources, Inc. APPROVE, on an advisory basis, the compensa�on of the named execu�ve officers as
disclosed in the proxy statement pursuant to the compensa�on disclosure rules of the Securi�es and Exchange Commission, including the Compensa�on
Discussion and Analysis, the compensa�on tables and related narra�ve discussions.”

The Board of Directors unanimously recommends a vote “FOR” approving the named execu�ve officer compensa�on, as
disclosed in this Proxy Statement.
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PROPOSAL NO. 3
RATIFICATION OF APPOINTMENT OF

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Audit Commi�ee has selected the accoun�ng firm of Deloi�e & Touche LLP, the member firms of Deloi�e Touche Tohmatsu Limited and their respec�ve
affiliates (collec�vely, the “Deloi�e En��es”) to serve as our independent registered public accoun�ng firm for the fiscal year ending December 31, 2022. One
or more representa�ves of the Deloi�e En��es are expected to par�cipate in the Annual Mee�ng either in person or electronically and will have the
opportunity to make a statement if they desire to do so and to respond to appropriate ques�ons from the stockholders.

The Audit Commi�ee is directly responsible for selec�ng and retaining our independent registered public accoun�ng firm. Although ac�on by the
stockholders is not required for the appointment, given the cri�cal role played by the independent registered public accoun�ng firm, we are providing
stockholders the opportunity to express their views on this ma�er by elec�ng whether to ra�fy the appointment. If the stockholders fail to ra�fy the
appointment of the Deloi�e En��es, the Audit Commi�ee will reconsider the appointment, but the Audit Commi�ee may s�ll elect in its discre�on to retain
the Deloi�e En��es. Conversely, even if the appointment of the Deloi�e En��es is ra�fied by our stockholders, the Audit Commi�ee in its discre�on may
appoint a different independent audi�ng firm at any �me during the year if the Audit Commi�ee determines that a change in auditors would be in the best
interests of our Company and our stockholders.

The Board of Directors recommends that the stockholders vote “FOR” the ra�fica�on of the appointment of Deloi�e & Touche
LLP as our independent registered public accoun�ng firm for 2022.

Independent Registered Public Accoun�ng Firm Fees

The Deloi�e En��es were appointed to serve as our independent registered public accoun�ng firm for the fiscal years ended December 31, 2021 and 2020.
The following table sets forth the fees billed to us for professional services rendered by the Deloi�e En��es for the years ended December 31, 2021 and 2020.

 2021 2020
Audit Fees $ 1,422,000 $ 1,364,000 

Audit-Related Fees — — 
Tax Fees — — 

All Other Fees 2,000 2,000 
Total $ 1,424,000 $ 1,366,000 

(1) Audit Fees consist primarily of fees for (i) the audit of our annual financial statements, (ii) review of our financial statements in our quarterly reports on Form 10-Qs,
(iii) the audit of the effec�veness of our internal controls over financial repor�ng, and (iv) for services that are provided by the independent registered public
accoun�ng firm in connec�on with statutory and regulatory filings.

(2) All Other Fees consist of fees for access to an online research tool.

Pre-Approval Policies Regarding Audit and Non-Audit Fees

The Audit Commi�ee’s policy is to pre-approve all audit and non-audit services provided by the independent registered public accoun�ng firm. These services
may include audit services, audit-related services, tax services and other services.

Prior to performing any audit services, the independent registered public accoun�ng firm will provide the Audit Commi�ee with an engagement le�er
outlining the scope of the audit services proposed to be performed during the fiscal year and the expected fees for those services. If the engagement le�er is
approved, the Audit Commi�ee will engage the independent registered public accoun�ng firm to perform the audit.

For non-audit services, our management will submit to the Audit Commi�ee for approval the list of non-audit services recommended by management which
the Audit Commi�ee should engage the independent registered public accoun�ng firm to provide for the fiscal year. Prior to the performance of any of these
services, our management and the independent registered public accoun�ng firm each will confirm to the Audit Commi�ee that each non-audit service on
the list is permissible under all applicable legal requirements. Pre-approval generally is provided for up to one year and any pre-approval is detailed as to the
par�cular service or category of service and generally is subject to a specific budget. The Audit Commi�ee also may pre-approve par�cular services on a case-
by-case basis. The independent registered public accoun�ng firm and management are required to periodically report to the Audit Commi�ee regarding the
extent of services provided by the independent registered public accoun�ng firm in accordance with this pre-approval process and the fees for services
performed to date.

(1)

(2)
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As permi�ed by statute, the Audit Commi�ee has delegated pre-approval authority to the Chair of the Audit Commi�ee to provide for the prompt handling of
unexpected ma�ers. The Chair will report any ac�on taken pursuant to this delegated authority to the Audit Commi�ee at or before the next Audit
Commi�ee mee�ng.

All services performed by our independent registered public accoun�ng firm in 2021 and 2020 were approved in accordance with the Audit Commi�ee’s pre-
approval policies.
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AUDIT COMMITTEE REPORT
This report is submi�ed by the Audit Commi�ee of the Board of Directors. The Audit Commi�ee is composed of five independent directors who sa�sfy the
requirements of independence established by NYSE lis�ng standards and the SEC. The Board of Directors has determined that all of the members of the Audit
Commi�ee are “financially literate” under applicable SEC rules and NYSE lis�ng rules, and that each of Ms. Robeson and Mr. Finley is an “audit commi�ee
financial expert” as defined by applicable SEC rules.

The Audit Commi�ee operates under a wri�en charter adopted by the Board of Directors, a copy of which is available on our website at
www.newpark.com/governance and is also available in print upon request from our Corporate Secretary.

Management has primary responsibility for our financial statements and financial repor�ng processes and for the maintenance of internal controls and
procedures designed to ensure compliance with applicable accoun�ng standards, laws and regula�ons and ethical business standards. Our independent
registered public accoun�ng firm, the Deloi�e En��es, is responsible for expressing an opinion on whether the Company’s consolidated financial statements
present fairly, in all material respects, the financial posi�on of the Company and the results of its opera�ons and its cash flows in accordance with accoun�ng
principles generally accepted in the United States. Addi�onally, the Deloi�e En��es are responsible for expressing an opinion regarding the effec�veness of
the Company’s internal controls over financial repor�ng. The Audit Commi�ee’s responsibility is to monitor and oversee these processes on behalf of the
Board of Directors. The Audit Commi�ee also is responsible for the engagement, compensa�on and oversight of the independent registered public
accoun�ng firm.

In keeping with that responsibility, the Audit Commi�ee meets regularly with management and the independent registered public accoun�ng firm. Mee�ngs
with the independent registered public accoun�ng firm are held both with and without management present, and the independent registered public
accoun�ng firm has direct access to the Audit Commi�ee to discuss the scope and results of its work and its comments on the adequacy of internal controls
and the quality of financial repor�ng. The Audit Commi�ee met eight �mes during the year ended December 31, 2021.

The Audit Commi�ee reviewed, with the independent registered public accoun�ng firm, the overall scope and plans for its audits. The Audit Commi�ee has
also reviewed and discussed the Company’s audited consolidated financial statements as of and for the year ended December 31, 2021 and internal controls
over financial repor�ng with management and the independent registered public accoun�ng firm. The Audit Commi�ee also has discussed with the
independent registered public accoun�ng firm the ma�ers required to be discussed by the applicable requirements of the Public Company Accoun�ng
Oversight Board (“PCAOB”) and the Securi�es and Exchange Commission.

In addi�on, the Audit Commi�ee has received the wri�en disclosures and the le�er from the independent registered public accoun�ng firm pursuant to the
applicable requirements of the PCAOB regarding the independent accountant’s communica�ons with the Audit Commi�ee concerning independence, and
has discussed with the independent registered public accoun�ng firm their independence from our Company and our management. The Audit Commi�ee
also reviewed the non-audit services provided by the independent registered public accoun�ng firm and concluded that the provision of those services is
compa�ble with its independence.

We filed our Annual Report on Form 10-K for the fiscal year ended December 31, 2021, which we refer to as the 2021 Annual Report, in a �mely fashion with
the SEC in 2022. Based on the reviews and discussions referred to above, the Audit Commi�ee recommended to the Board of Directors that the audited
consolidated financial statements be included in the 2021 Annual Report. The Audit Commi�ee also engaged the Deloi�e En��es as our independent
registered public accoun�ng firm for the 2022 fiscal year. See above under the heading “Ra�fica�on of Appointment of Registered Public Accoun�ng Firm”
for addi�onal informa�on on the decision to again appoint the Deloi�e En��es as our independent registered public accoun�ng firm.

Audit Commi�ee:

Rose M. Robeson (Chair)*
G. Stephen Finley *
Roderick A. Larson
Michael A. Lewis
John C. Mingé

*Ms. Robeson was appointed Chair of the Audit Commi�ee effec�ve March 1, 2021, taking over from Mr. Finley who served in such capacity since 2009 and will remain a
member of the Audit Commi�ee un�l the 2022 Annual Mee�ng.
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PROPOSAL NO. 4
AMENDMENT TO THE AMENDED AND RESTATED

2015 EMPLOYEE EQUITY INCENTIVE PLAN
Amendment to the Plan

We are asking our stockholders to approve an amendment to the Amended and Restated Newpark Resources, Inc. 2015 Employee Equity Incen�ve Plan, as
amended and restated effec�ve May 23, 2019, and as further amended effec�ve May 20, 2021 (the “2015 Plan”), to increase the number of shares that may
be issued thereunder from 14,300,000 shares to 15,300,000 shares and extend the term of the 2015 Plan to ten years from the effec�ve date of the
amendment. In addi�on to the increase in shares available and the term extension, the Plan, as amended, would extend the exis�ng prohibi�on on the
payment of any dividends on unvested awards to apply to all awards and provide for the accelerated ves�ng of awards in the event of death or disability.

Reasons for the Amendment to Increase Shares and Relevant Considera�ons

Long-term incen�ves have been cri�cal to our compensa�on philosophy. The Board of Directors believes that the equity awards available under the 2015 Plan
support our compensa�on philosophy, which includes (i) tying our execu�ves' and employees' pay opportuni�es to variable compensa�on in that long-term
value depends upon our stock price performance and (ii) stockholder alignment by closely aligning our execu�ves’ and employees’ compensa�on
opportuni�es with the interests of our stockholders.

During our stockholder engagement efforts over the past eighteen months, our senior management and the Chairman of the Compensa�on Commi�ee,
when requested, discussed with our stockholders long-term incen�ves generally and share dilu�on specifically. Each of the stockholders with whom we spoke
fully supported the issuance of restricted stock units to management as the best method of aligning management incen�ves with those of our stockholders.
These same stockholders appreciated the dilu�ve effect that such issuances could have on their holdings, but advised us that they were willing to incur such
dilu�on provided that the amount of restricted stock units being issued were reasonable in amount and being issued at fair market value. The number of
restricted stock units granted at any �me depends on our stock price with the total value of any grant targeted at median for execu�ves with similar
responsibili�es within our peer group. Our restricted stock units are issued at fair market value on the date of grant and vest over three years.

The 2015 Plan enables the Compensa�on Commi�ee to grant to key employees of the Company, including execu�ve officers and other corporate and
segment employees, a variety of forms of equity-based compensa�on, including grants of op�ons to purchase shares of common stock, shares of restricted
common stock, restricted stock units, stock apprecia�on rights, other stock-based awards, and performance-based awards. For purposes of the upcoming
annual awards to be granted in May 2022, the Compensa�on Commi�ee intends to grant to our senior management a mix of �me-based restricted stock
units and performance-based cash awards �ed to rela�ve TSR and grant �me-based restricted stock units to all other par�cipants.

Our 2015 Plan was ini�ally approved by our stockholders at the 2015 Annual Mee�ng, and subsequently amended in 2016, 2017, 2019, and 2021. The
maximum number of shares of common stock authorized for issuance under the 2015 Plan is currently set at 14,300,000 shares. Approval of the proposed
amendment of the 2015 Plan is needed to replenish the pool of shares available for the grant of stock-based compensa�on. As of December 31, 2021,
approximately 1,600,000 shares of our common stock remained available for grants under the 2015 Plan, which (assuming a grant price of $3.96 per share) is
fewer than the number of shares of common stock that our Compensa�on Commi�ee believes will be needed to make the planned long-term incen�ve
grants in May 2022 in order to maintain target level execu�ve, management, and key employee compensa�on at the median of our peer group.

On April 4, 2022, our Compensa�on Commi�ee recommended and our Board of Directors authorized, subject to stockholder approval, an amendment to the
2015 Plan to increase the number of shares available for issuance under the 2015 Plan by 1,000,000 shares. If approved by the stockholders, the request to
increase the number of shares for future issuance under the 2015 Plan will contribute to an addi�onal poten�al dilu�on of approximately 10 percent. This
addi�onal poten�al dilu�on was calculated by dividing the requested increase of 1,000,000 shares to the shares reserve by the sum of (i) the total number of
shares available for issuance under the 2015 Plan prior to its amendment, (ii) all unvested shares and unexercised stock op�ons previously awarded and
outstanding under the 2015 Plan and any prior plan, and (iii) the total number of shares of outstanding common stock of the Company as of March 25, 2022.

In considering this proposal, the stockholders should also be aware that the average number of shares granted under all long-term incen�ve plans over the
last three fiscal years, divided by the number of shares outstanding as of March 25, 2022, is approximately 2.5% (unadjusted and excluding forfeitures). Given
market vola�lity and challenging industry condi�ons, it is difficult to es�mate how many years of grants will be provided by the shares remaining in the event
of approval of the amendment of the 2015 Plan. We believe that the requested alloca�on is cri�cal over the next 24 months to ensuring our
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ability to a�ract and retain key talent and to provide our senior management with compe��ve reward opportuni�es that are aligned with our stockholders’
interests.

Summary of Sound Governance Features of the 2015 Plan
The Board of Directors and Compensa�on Commi�ee believe the 2015 Plan contains several features that are consistent with the interests of our
stockholders and sound corporate governance prac�ces, including the following:

✔
No "evergreen" provision. The number of shares of our common stock available for issuance under the 2015 Plan is fixed and will
not adjust based upon the number of shares outstanding.

✔

Discounted stock op�ons and stock apprecia�on rights are prohibited. The 2015 Plan prohibits gran�ng stock op�ons with exercise
prices and stock apprecia�on rights with grant prices lower than the fair market value of a share of our common stock on the grant
date, except in connec�on with the issuance or assump�on of awards in connec�on with certain mergers, consolida�ons,
acquisi�ons of property or stock or reorganiza�ons.

✔
No repricing or exchange of stock op�ons or stock apprecia�on rights without stockholder approval. The 2015 Plan prohibits the
repricing of outstanding stock op�ons or stock apprecia�on rights, or the cancella�on of outstanding stock op�ons or stock
apprecia�on rights for cash or awards with an exercise price less than the canceled award.

✔
Minimum Ves�ng for Awards to Employees. The 2015 Plan provides that awards are generally subject to a minimum one-year
ves�ng requirement, with a limited excep�on applicable to no more than five percent of the shares available for awards under the
2015 Plan.

As an added measure to help mi�gate the dilu�ve effect of the 2015 Plan, since 2019, when our stockholders approved an amendment and restatement of
our 2015 plan, we have repurchased a total of 2,537,833 shares on the open market, and also acquired a total of 2,251,372 shares from employees, reflec�ng
shares surrendered in lieu of taxes under ves�ng of restricted stock awards and shares forfeited due to employee resigna�ons and termina�ons. These
ac�ons have been very effec�ve in limi�ng dilu�on to our stockholders over the past two years. The Common Shares outstanding at the 2022 Record Date is
92,353,104 reflec�ng a 1.5% increase to the 90,957,675 shares that were outstanding at the 2021 Record Date.

Summary of Proposed Changes

If approved by our stockholders, the 2015 Plan will be amended as set forth in the Second Amendment to the Amended and Restated Newpark Resources,
Inc. 2015 Employee Equity Incen�ve Plan, effec�ve May 23, 2019 (the “Amendment”), a copy of which is a�ached hereto as Appendix A. The Amendment (i)
increases the number of shares of our common stock available for awards under the 2015 Plan by 1,000,000 to a total of 15,300,000 shares, with
approximately 2,800,000 available for future awards (ii) extends the term of 2015 Plan to ten years from the effec�ve date of the amendment, (iii) extends
the exis�ng prohibi�on on the payment of dividends on unvested awards to apply to all awards, and (iv) provides for the accelerated ves�ng of awards in the
event of death or disability.

Summary of the 2015 Plan

The following descrip�on of the 2015 Plan is only a summary of certain provisions thereof and is qualified in its en�rety by reference to the full text of the
2015 Plan, a copy of which is a�ached as Appendix B to this Proxy Statement and filed as Exhibit 4.8 to the Company’s Registra�on Statement on Form S-8
filed on May 23, 2019, and the Amendment, a copy of which is a�ached as Appendix A to this Proxy Statement, which should each be read in conjunc�on
with the following summary. In the event the proposal to increase shares and to extend the term of the plan is not approved, the 2015 Plan will only be
amended to extend the exis�ng prohibi�on on the payment of dividends on unvested awards to apply to all awards and to provide for the accelerated ves�ng
of awards in the event of death or disability.

Purpose

The purpose of the 2015 Plan is to assist the Company in a�rac�ng, retaining and mo�va�ng designated employees of the Company and its subsidiaries, and
to increase their interest in the success of the Company in order to promote the crea�on of long-term value for our stockholders by closely aligning the
interests of such employees with those of our stockholders.

Administra�on

The 2015 Plan is administered by the Compensa�on Commi�ee, all of whose members are “non-employee directors” as that term is defined in Rule 16b-3
promulgated under the Exchange Act and “independent directors” under the corporate governance rules of the NYSE. Members of the Compensa�on
Commi�ee are not eligible to receive awards under the 2015 Plan. The Compensa�on Commi�ee has complete authority, subject to the express provisions of
the 2015 Plan, to, among other things, (i) approve gran�ng awards to our employees and the employees of our subsidiaries, (ii) determine the number of
shares subject to awards to be granted to employees, (iii) set the terms and condi�ons of the awards, (iv) grant waivers of
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condi�ons and remove or adjust any restric�ons and condi�ons upon the awards or otherwise amend or terminate an outstanding award, subject, in certain
circumstances, to the award holder’s consent, (v) interpret and administer the 2015 Plan, (vi) adopt, amend, modify or rescind rules, regula�ons, procedures
and forms related to the 2015 Plan, (vii) interpret, administer, correct any defect, supply any omission or reconcile any inconsistency in the 2015 Plan or any
award agreement or related instrument or agreement thereunder, (viii) determine whether an award has been earned, (ix) authorize any person to execute,
on behalf of the Company, any agreement or document required to carry out the purposes of the 2015 Plan, and (x) make all other determina�ons, deemed
necessary or desirable for the administra�on of the 2015 Plan.

Any of the powers and responsibili�es of the Compensa�on Commi�ee may be delegated to a subcommi�ee. These powers and responsibili�es also may be
delegated, subject to the provisions of the 2015 Plan and to the extent permi�ed by applicable law, to a commi�ee consis�ng of one or more members of the
Board of Directors or one or more officers of the Company, subject to terms that the Compensa�on Commi�ee shall determine in any delega�ng resolu�ons.

The Compensa�on Commi�ee will maintain ul�mate responsibility for, and control of the opera�on of the 2015 Plan. At least annually, the Compensa�on
Commi�ee, in conjunc�on with the Audit Commi�ee, will conduct or cause the conduct of an audit of the opera�on of the 2015 Plan to verify that it has
been operated and awards have been documented and maintained by our officers in accordance with the direc�ons of the Compensa�on Commi�ee.

Eligibility

Only our employees and the employees of our subsidiaries are eligible to par�cipate in the 2015 Plan. Non-employee directors and consultants are not
eligible to receive awards under the 2015 Plan. In selec�ng par�cipants in the 2015 Plan, considera�on is given to factors such as employment posi�on, du�es
and responsibili�es, ability, produc�vity, length of service, morale, interest in the Company and supervisor recommenda�ons, for both exis�ng and future
employees as applicable. Awards may be granted to the same employee on more than one occasion. Each award will be evidenced by an agreement in a form
(which may be wri�en or electronic) approved by the Compensa�on Commi�ee. Although we cannot predict the number of future award recipients, we
es�mate that there will be approximately 175 to 225 employees of our Company (including employees of our subsidiaries) who will be eligible to receive
awards under the 2015 Plan.

Shares Available for Awards

Subject to certain adjustments set forth in the 2015 Plan, the maximum number of shares of common stock that may be issued or awarded under the 2015
Plan will be increased by 1,000,000 shares for a total of 15,300,000, if the Amendment is approved by the stockholders. As of March 25, 2022, grants totaling
approximately 4,600,000 unvested �me-based restricted stock units were outstanding under the 2015 Plan.

For purposes of implemen�ng the limita�on on the maximum number of shares of common stock that may be covered by awards granted under the 2015
Plan, the following shares are considered to have been issued under the 2015 Plan, and may not again be available for grant of an award pursuant to the 2015
Plan: (i) shares not issued or delivered as a result of the net se�lement of an outstanding stock op�on or stock apprecia�on right; (ii) shares withheld or
tendered to the Company in sa�sfac�on of the grant or exercise price or tax withholding requirements pursuant to a stock op�on or stock apprecia�on right;
or (iii) shares repurchased on the open market with the proceeds of the stock op�on exercise price. All shares subject to a stock apprecia�on right, to the
extent exercised, are considered issued regardless of the actual number of shares issued to the par�cipant. In addi�on, shares subject to awards issued in
assump�on of, or in subs�tu�on for, any outstanding awards of any en�ty acquired in any form of business combina�on of the Company or any of our
subsidiaries do not reduce the number of shares available for issuance under the 2015 Plan. Shares issued under the 2015 Plan may be either authorized and
unissued shares or treasury shares.

To the extent shares cease to be issuable under an award made under the 2015 Plan, other than because of the exercise of the award or the ves�ng of a
restricted stock award or similar award, such shares would become available under the 2015 Plan for the grant of addi�onal awards in the same amount as
they were counted against the limit on the date of grant.

Amendment and Termina�on

If the Amendment is approved by stockholders, except with respect to awards then outstanding, if not sooner terminated, the 2015 Plan will terminate on,
and no further awards may be made, a�er May 19, 2032, which is 10 years from the date of the stockholders’ approval of the Amendment. . The Board of
Directors may at any �me suspend, amend or terminate the 2015 Plan. Stockholder approval is required, however, to increase the number of shares of
common stock which may be issued (except for adjustments under an�-dilu�on clauses) or to effectuate a change for which stockholder approval is required:
(i) for the 2015 Plan to con�nue to qualify under Sec�on 422 of the Internal Revenue Code; or (ii) under the corporate governance standards of any na�onal
securi�es exchange or automated quota�on system applicable to the Company. The 2015 Plan authorizes the Compensa�on Commi�ee to include in awards
provisions that permit the accelera�on of ves�ng under certain circumstances.
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Repricing

Except in connec�on with a corporate transac�on (including, without limita�on, any stock dividend, stock split, extraordinary cash dividend, recapitaliza�on,
reorganiza�on, merger, consolida�on, split-up, spin-off, combina�on, or exchange of shares), the terms of outstanding awards may not be amended to reduce
the exercise price of outstanding stock op�ons or stock apprecia�on rights or cancel outstanding stock op�ons or stock apprecia�on rights in exchange for
cash, other awards or stock op�ons or stock apprecia�on rights with an exercise price that is less than the exercise price of the original stock op�ons or stock
apprecia�on rights without stockholder approval.

Delivery and Execu�on of Electronic Documents

To the extent permi�ed by applicable law, the Company may: (a) deliver by email or other electronic means (including pos�ng on a Web site maintained by
the Company or by a third party under contract with the Company) all documents rela�ng to the 2015 Plan or any award thereunder (including prospectuses
required by the SEC) and all other documents that the Company is required to deliver to its security holders (including annual reports and proxy statements),
and (b) permit par�cipants to electronically execute applicable plan documents (including award agreements and any required no�ces under the 2015 Plan)
in a manner prescribed by our Compensa�on Commi�ee.

Types and Maximum Number of Awards

Awards under the 2015 Plan may be in the form of stock op�ons (which may be incen�ve stock op�ons or non-qualified stock op�ons), restricted stock,
restricted stock units, stock apprecia�on rights, and other stock-based awards. The 2015 Plan imposes individual limita�ons on the number of shares that
may be covered by awards. The maximum number of shares that may be granted in the form of stock op�ons and stock apprecia�on rights under the 2015
Plan to any one par�cipant in any calendar year is 1,000,000 shares.

Stock Op�ons

Stock op�ons granted under the 2015 Plan may be either incen�ve stock op�ons or non-qualified stock op�ons. The exercise price of each stock op�on must
be at least equal to the fair market value of the common stock on the date the stock op�on is granted. The determina�on of fair market value of the common
stock is based on the closing price for our common stock on the principal exchange or over-the-counter market on which such shares are trading. The stock
op�on term is for a period of 10 years from the date of grant or such shorter period as is determined by the Compensa�on Commi�ee. Each stock op�on may
provide that it is exercisable in full or in periodic installments or upon the sa�sfac�on of such performance criteria as the Compensa�on Commi�ee may
determine, and each stock op�on is exercisable from the date of grant or any later date specified in the op�on, all as determined by the Compensa�on
Commi�ee. The Compensa�on Commi�ee’s authority to take certain ac�ons under the 2015 Plan includes authority to accelerate ves�ng schedules and to
otherwise waive or adjust restric�ons applicable to the exercise of stock op�ons.

Each stock op�on may be exercised in whole or in part (but not as to frac�onal shares) by delivering a no�ce of exercise to us, together with payment of the
exercise price. The exercise price may be paid in cash, by cashier’s or cer�fied check or, if the Compensa�on Commi�ee permits, by surrender of shares of
common stock owned by the holder of the op�on, by cashless exercise, or by a combina�on thereof.

Except as otherwise disclosed below or determined by the Compensa�on Commi�ee either at the �me of grant or therea�er, an op�onee may not exercise a
stock op�on unless from the grant date to the exercise date the op�onee remains con�nuously in our employ. If the op�onee’s employment terminates by
reason of death or disability, the stock op�ons then currently exercisable remain exercisable for 12 months a�er termina�on of employment, subject to
earlier expira�on at the end of their fixed term. If the op�onee’s employment terminates by reason other than death or disability, or a termina�on for cause,
the stock op�ons then currently exercisable remain exercisable for 90 days a�er termina�on of employment (except that the 90-day period is extended to 12
months if the op�onee dies during this 90-day period), subject to earlier expira�on at the end of their fixed term. If the op�onee’s employment is terminated
for cause, the stock op�ons held by the op�onee, whether vested or not, will terminate concurrently with the first discovery by us of any reason for the
op�onee’s termina�on for cause and will not be exercisable therea�er.

An employee may receive incen�ve stock op�ons covering shares of common stock of any value, provided that the value of all such op�on shares subject to
one or more incen�ve stock op�ons that are first exercisable in any one calendar year may not exceed the maximum amount permi�ed under Sec�on 422 of
the Internal Revenue Code (currently $100,000). In addi�on, in the case of incen�ve stock op�ons granted to employees owning more than 10% of the total
combined vo�ng power of the Company and its affiliates, the exercise price at which such op�on shares may be purchased upon the exercise of such
incen�ve stock op�ons shall be equal to 110% of the fair market value per share of common stock at the �me of grant, and such incen�ve stock op�on may
not be exercised later than five years a�er the date of grant.
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We have not issued op�ons to any employees, including any of our NEOs, since 2016. As of March 25, 2022, we have op�ons outstanding under the 2015 Plan
to purchase an aggregate of 1,850,639 shares, which have ten-year terms. The exercise prices of the op�ons range from $4.32 to $11.43 per share. Of the
remaining op�ons outstanding, 306,231 are scheduled and expected to expire in 2022. The closing price of our common stock on March 25, 2022, as reported
by the NYSE, was $3.96 per share.

Restricted Stock

The Compensa�on Commi�ee may grant to any par�cipant common stock, which we refer to as restricted stock, subject to forfeiture and ves�ng restric�ons,
restric�ons on transferability and other restric�ons that will apply to the award of restricted stock. Each par�cipant who is awarded restricted stock will be
required to enter into an agreement with us, in a form specified by the Compensa�on Commi�ee, agreeing to the terms, condi�ons and restric�ons of the
grant and other ma�ers consistent with the 2015 Plan as the Compensa�on Commi�ee determines appropriate. Generally, the restric�ons on restricted stock
will lapse over a period of �me, which we refer to as the restric�on period, as specified by the Compensa�on Commi�ee and set forth in the award
agreement. The Compensa�on Commi�ee’s authority to take certain ac�ons under the 2015 Plan includes authority to accelerate ves�ng and to otherwise
waive or adjust restric�ons applicable to awards of restricted stock.

The Compensa�on Commi�ee will determine the manner in which the restricted stock granted under the 2015 Plan will be evidenced. If cer�ficates
represen�ng restricted stock are registered in the name of the par�cipant, the Compensa�on Commi�ee may require that those cer�ficates bear an
appropriate legend referring to the terms, condi�ons and restric�ons applicable to the restricted stock, that we retain physical possession of the cer�ficates,
and that the par�cipant deliver a stock power to us, endorsed in blank, rela�ng to the restricted stock. Any uncer�ficated shares of restricted stock will be
held at the Company’s transfer agent in book-entry form or held for the benefit of the par�cipant by a broker engaged by the Company to provide such
services for the 2015 Plan.

Unless otherwise set forth in the award agreement, a par�cipant holding restricted stock shall be en�tled to the right to vote and to receive (i) any regular
cash distribu�ons declared and paid with respect to shares subject to an award of restricted stock, and (ii) any shares distributed in connec�on with a stock
split or stock dividend, and any other cash and property (including our securi�es and securi�es of other issuers) distributed as a dividend, with respect to
shares subject to a restricted stock award; provided however, that any such dividends or distribu�ons shall be subject to the same restric�ons and forfeiture
condi�ons to the same extent as the restricted stock with respect to which such shares or other securi�es have been distributed. In the case of restricted
stock, such dividends and distribu�ons shall be withheld by us and shall vest and be paid only if and to the extent, and at the �me, the underlying shares of
restricted stock shall vest. To the extent dividends or distribu�ons are withheld with respect to shares of restricted stock that are forfeited, the dividends and
distribu�ons shall also be forfeited.

The Compensa�on Commi�ee generally may provide any other terms, condi�ons and restric�ons with regard to the restricted stock that it deems
appropriate and that are not inconsistent with the terms of the 2015 Plan.

Restricted Stock Units

The Compensa�on Commi�ee may make awards of restricted stock units in amounts, at �mes and to such designated employees as the Compensa�on
Commi�ee may determine. A par�cipant granted restricted stock units shall not have any of the rights of a stockholder with respect to the shares subject to
the award of restricted stock units, including any right to vote or to receive other distribu�ons on the shares, un�l the shares subject to the award are issued
in the par�cipant’s name in accordance with the terms of the applicable award agreement.

At the �me of grant of each award of restricted stock units, the Compensa�on Commi�ee will determine the restric�on period that will apply to the award
and will specify the maturity date applicable to each grant of restricted stock units. During the restric�on period, restricted stock units will be subject to
restric�ons on transferability, risk of forfeiture and other restric�ons as the Compensa�on Commi�ee may impose, which restric�ons may lapse separately or
in combina�on at such �mes, under such circumstances (including based on achievement of performance criteria or future service requirements or both), in
installments or otherwise as the Compensa�on Commi�ee may determine in its discre�on. If the terms and condi�ons specified in the award agreement
have not been sa�sfied by the end of the restric�on period, the restricted stock units subject to the restric�on period will become null and void, and the
par�cipant will forfeit all rights with respect to the award.

Subject to the terms of the 2015 Plan and award agreement, on the maturity date, we will deliver to the par�cipant one share of common stock for each
restricted stock unit scheduled to be issued on that date and not previously forfeited.

If the award agreement so provides, a par�cipant holding restricted stock units shall be en�tled to receive, but only if, to the extent, and at the �me that the
restricted stock units vest and are se�led, (i) any regular cash distribu�ons declared and paid
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with respect to shares subject to a restricted stock unit, and (ii) any shares distributed in connec�on with a stock split or stock dividend, and any other cash
and property (including our securi�es and securi�es of other issuers) distributed as a dividend, with respect to shares subject to an award of restricted stock.
In the case of restricted stock units, any such dividends or distribu�ons shall be withheld and shall vest and be paid, without interest, only if and to the extent,
and at the �me, the restricted stock units shall vest. Dividends or distribu�ons rela�ng to any forfeited restricted stock units shall also be forfeited.

The Compensa�on Commi�ee generally may provide any other terms, condi�ons and restric�ons with regard to the restricted stock units that it deems
appropriate and that are not inconsistent with the terms of the 2015 Plan.

Stock Apprecia�on Rights

The Compensa�on Commi�ee may make awards of stock apprecia�on rights in amounts, at �mes and to such designated employees as the Compensa�on
Commi�ee may determine. A stock apprecia�on right confers on the par�cipant the right to receive in shares of common stock, cash or a combina�on
thereof the value equal to the excess of the fair market value of one share of common stock on the date of exercise over the exercise price for the stock
apprecia�on right, with respect to every share for which the stock apprecia�on right is granted. We refer to this value as the SAR se�lement value. At the
�me of grant, the stock apprecia�on right must be designated by the Compensa�on Commi�ee as either a tandem stock apprecia�on right or a stand-alone
stock apprecia�on right. If not so designated, it will be deemed to be a stand-alone stock apprecia�on right. A tandem stock apprecia�on right is a stock
apprecia�on right that is granted in tandem with a stock op�on and only may be granted at the same �me as the stock op�on to which it relates. The exercise
of a tandem stock apprecia�on right will cancel the related stock op�on for a like number of shares, and the exercise of the related stock op�on similarly will
cancel the tandem stock apprecia�on right for a like number of shares. Except as specifically set forth in the 2015 Plan or in the applicable award agreement,
tandem stock apprecia�on rights will be subject to the same terms and condi�ons as apply to the related stock op�on. Except as specifically set forth in the
2015 Plan or in the applicable award agreement, stand-alone stock apprecia�on rights will be subject to the same terms and condi�ons generally applicable
to non-qualified stock op�ons as set forth in the 2015 Plan.

The exercise price of each stock apprecia�on right will be determined by the Compensa�on Commi�ee, but will not be less than the fair market value of the
common stock on the date of grant. The term of each stock apprecia�on right is for a period of 10 years from the date of grant or such shorter period as is
determined by the Compensa�on Commi�ee. The Compensa�on Commi�ee also determines the circumstances under which a stock apprecia�on right may
be exercised, the method of exercise and se�lement, and the form of considera�on payable in se�lement. Each stock apprecia�on right may be exercised in
whole or in part (but not as to frac�onal shares) by delivering an executed no�ce of exercise (which maybe in electronic format) to us. The Compensa�on
Commi�ee may provide for stock apprecia�on rights to become exercisable at one �me or from �me to �me, periodically or otherwise (including, without
limita�on, upon the sa�sfac�on of performance criteria), as to such number of shares or percentage of the shares subject to the stock apprecia�on right as
the Compensa�on Commi�ee determines. Upon exercise, the par�cipant will be en�tled to receive the SAR se�lement value for each share as to which the
stock apprecia�on right has been exercised. We will pay the SAR se�lement value in shares, in cash or a combina�on thereof, as determined by the
Compensa�on Commi�ee and the terms of the award.

The Compensa�on Commi�ee generally may provide any other terms, condi�ons and restric�ons with regard to the stock apprecia�on rights that it deems
appropriate and that are not inconsistent with the terms of the 2015 Plan.

Other Stock-Based Awards

The Compensa�on Commi�ee may grant to eligible employees equity-based or equity-related awards not otherwise described in the 2015 Plan, alone or in
tandem with other awards, in such amounts and subject to such terms and condi�ons as the Compensa�on Commi�ee shall determine. These other stock-
based awards may (i) involve the transfer of restricted or unrestricted shares of common stock to par�cipants, either at the �me of grant or therea�er, or
payment in cash or otherwise of amounts based on the value of shares of common stock, (ii) be subject to performance-based or service-based ves�ng
requirements, (iii) be granted as, or in payment of, a bonus, or to provide incen�ves or recognize special achievements or contribu�ons, and (iv) be designed
to comply with applicable laws of jurisdic�ons other than the United States; provided, that each such stock-based award must be denominated in, or have a
value determined by reference to, a number of shares of common stock that is specified in the award agreement. In the case of other stock-based awards, if
the award agreement provides par�cipants with dividend rights, any dividends or distribu�ons shall be withheld and shall vest and be paid, without interest,
only if and to the extent, and at the �me, the other stock-based awards shall vest. Dividends or distribu�ons rela�ng to any forfeited other stock-based
awards shall also be forfeited.

Performance-Based Awards

The Compensa�on Commi�ee may make an award pursuant to the 2015 Plan condi�oned upon the a�ainment of performance goals rela�ng to one or more
business criteria. The Compensa�on Commi�ee will set forth the performance
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criteria based upon our business and financial objec�ves during the award period and a schedule describing the rela�onship between the achievement of
such performance goals and the awards granted to par�cipants.

The performance criteria, including the level or levels of performance targeted, are determined by the Compensa�on Commi�ee and relate to one or more of
the following performance measures:

• revenues or net sales;

• earnings before or a�er deduc�on for all or any por�on of interest, taxes, deprecia�on, amor�za�on or other items, whether or not on a con�nuing
opera�ons or an aggregate or per share basis;

• return on equity, investment, capital or assets;

• margins;

• one or more opera�ng ra�os;

• borrowing levels, leverage ra�os or credit ra�ngs;

• market share;

• capital expenditures;

• cash flow;

• stock price, growth in stockholder value or total stockholder return;

• budget and expense management;

• working capital turnover and targets;

• sales of par�cular products or services, market penetra�on, geographic expansion or new concept development;

• customer acquisi�on, expansion and reten�on;

• acquisi�ons and dives�tures (in whole or in part), joint ventures, strategic alliances, spin-offs, split-ups and the like;

• reorganiza�ons, recapitaliza�ons, restructurings and financings (debt or equity);

• transac�ons that would cons�tute a “change in control”;

• any other measure or criteria determined by the Compensa�on Commi�ee; or

• any combina�on of the foregoing.

Performance criteria measures, and targets with respect thereto, determined by the Compensa�on Commi�ee need not be based upon an increase, a
posi�ve or improved result or avoidance of loss. Any performance criteria may be used to measure the performance of the Company as a whole or with
respect to any business unit, subsidiary or business segment of the Company, either individually, alterna�vely or in any combina�on, and may be measured
either annually or cumula�vely over a period of years, on an absolute basis or rela�ve to a pre-established target, to previous period results or to a
designated comparison group, in each case as specified by the Compensa�on Commi�ee in the award. During the award period, the Compensa�on
Commi�ee may adjust the performance goals as it deems appropriate to compensate for, or reflect, certain situa�ons that are set forth in the 2015 Plan.

Adjustments Upon Certain Events

In the event the Compensa�on Commi�ee determines that any stock dividend, stock split, combina�on of shares, extraordinary dividend of cash or assets,
merger, consolida�on, spin-off, recapitaliza�on (other than the conversion of conver�ble securi�es according to their terms), reorganiza�on, liquida�on,
dissolu�on or other similar corporate change, or any other increase, decrease or change in our common stock without receipt or payment of considera�on,
affects the common stock, then the Compensa�on Commi�ee will adjust, as it deems to be appropriate in order to prevent dilu�on or enlargement of the
benefits or poten�al benefits made available under the 2015 Plan, any or all of (i) the number and kind of shares of common stock, or other securi�es, with
respect to which an award may be granted under the 2015 Plan; (ii) the number and kind of shares of common stock subject to outstanding awards; (iii) the
grant, exercise or other purchase price per share under any outstanding awards; and (iv) the terms and condi�ons of any outstanding awards. No such
adjustments may change the value of the benefits available under a previously granted award (i) if the effect would be to increase the value of the benefits
available under such award, without the approval of the stockholders if such is required by the 2015 Plan or applicable laws, or (ii) if the effect would be to
materially and adversely affect the value of the benefits available under such awards, without the par�cipant’s consent to that adjustment.
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If a change in control occurs, unless otherwise provided in the award agreement or other employment, severance or change in control agreement approved
by the Compensa�on Commi�ee to which the par�cipant is a party, in which case such agreement shall control, the outstanding awards under the 2015 Plan
must be assumed or replaced by the successor en�ty in connec�on with the change in control. If the outstanding awards are assumed or replaced, then the
ves�ng schedule will remain the same, subject to full accelera�on if the employee’s employment a�er the change in control is terminated by the successor
en�ty without “cause” or by the employee for “good reason” within 24 months from consumma�on of the change in control. However, if the outstanding
awards under the 2015 Plan are not assumed or replaced by the successor en�ty in the change in control, then the Compensa�on Commi�ee has the
discre�on to either par�ally or wholly accelerate the ves�ng of the awards or cancel the awards in exchange for a cash payment to the employee equal to the
then fair market value of the award, less any purchase or exercise price, except that for performance-based awards the Compensa�on Commi�ee only has
discre�on to accelerate ves�ng to the extent the performance criteria are actually achieved, and if achievement is not determinable, then at target.

A change in control in the 2015 Plan is defined to include any of the following:

• any elec�on of directors takes place and a majority of the directors in office following such elec�on are individuals who were not nominated by a
vote of two-thirds of the members of the Board of Directors or its nomina�ng commi�ee immediately preceding such elec�on;

• the Company effectuates a complete liquida�on or a sale or disposi�on of all or substan�ally all of its assets unless immediately following any such
sale or disposi�on of all or substan�ally all of its assets the individuals who were members of the Board of Directors of the Company immediately
prior to such transac�on con�nue to cons�tute a majority of the Board of Directors or other governing body of the surviving corpora�on or en�ty
(or, in the case of an acquisi�on involving a holding company, cons�tute a majority of the Board of Directors or other governing body of the holding
company) for a period of not less than 12 months following the closing of such transac�on;

• one or more occurrences or events as a result of which any “person” becomes the beneficial owner, directly or indirectly, of 30% or more of the
combined vo�ng power of our then outstanding securi�es; or

• a merger or consolida�on of the Company with, or an acquisi�on by the Company of the equity interests of all or substan�ally all of the assets of,
any other corpora�on or en�ty, other than a merger, consolida�on or acquisi�on in which the individuals who were members of the Board of
Directors of the Company immediately prior to such transac�on con�nue to cons�tute a majority of the Board of Directors or other governing body
of the surviving corpora�on or en�ty (or, in the case of an acquisi�on involving a holding company, cons�tute a majority of the Board of Directors or
other governing body of the holding company) for a period of not less than 12 months following the closing of such transac�on.

Notwithstanding the foregoing, with respect to any award subject to Sec�on 409A of the Internal Revenue Code and payable upon a change in control, the
term “change in control” shall mean any such event described above but only if it also cons�tutes a “change in control event” within the meaning of the
applicable Treasury Regula�ons promulgated under Sec�on 409A.

For purposes of the above change in control discussion, and pursuant to the 2015 Plan, the terms:

• “Cause" generally means any of the following: (i) the employee’s convic�on by a court of competent jurisdic�on of, or entry of a plea of guilty or
nolo contendere for, an act on the employee’s part cons�tu�ng a felony, dishonesty, willful misconduct or material neglect by the employee of his or
her employment obliga�ons to the Company that results in material injury to the Company; (ii) appropria�on (or an overt act a�emp�ng to
appropriate) of a material business opportunity of the Company by the employee; (iii) the�, embezzlement or other similar misappropria�on of
funds or property of the Company by the employee; or (iv) the failure of the employee to follow the reasonable and lawful wri�en instruc�ons or
policy of the Company with respect to the services to be rendered and the manner of rendering such services by the employee, provided the
employee has been given reasonable and specific wri�en no�ce of such failure and opportunity to cure and no cure has been effected or ini�ated
within a reasonable period of �me, but not less than 90 days, a�er such no�ce.

• “Good reason” generally means any of the following: (i) the Company (or its successor) adversely changes the employee’s �tle or changes in any
material respect the responsibili�es, authority or status of the employee without prior no�ce and acceptance; (ii) the substan�al or material failure
of the Company (or its successor) to comply with its obliga�ons under the 2015 Plan or any other agreement that may be in effect that is not
remedied within a reasonable �me a�er specific wri�en no�ce thereof by the employee to the Company; (iii) the diminu�on of the employee’s base
salary; and (iv) requiring the employee to relocate more than 50 miles from his or her loca�on of employment immediately prior to the change in
control. However, “good reason” shall only exist in the prior (i) through (iv) if the employee has given reasonable and specific wri�en no�ce to the
Chief Execu�ve Officer of such
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failure, the Company has been given a reasonable opportunity to cure, and no cure has been effected or ini�ated within a reasonable �me a�er such
no�ce.

Transferability

Except as otherwise provided in the 2015 Plan, no award and no right under the 2015 Plan may be transferred other than by will or by the laws of descent
and distribu�on, and during a par�cipant’s life�me, an award requiring exercise may be exercised only by such par�cipant (or in the event of a disability, on
behalf of such par�cipant). Awards, other than incen�ve stock op�ons and stock apprecia�on rights granted in tandem therewith, may be transferred to one
or more transferees during the life�me of the par�cipant, and may be exercised by such transferee, only if and to the extent the transfers are permi�ed by
the Compensa�on Commi�ee in its sole discre�on. Any a�empted transfer of an award in viola�on of the 2015 Plan is prohibited and will be ineffec�ve.

Amended Plan Benefits

The actual amount of awards to be granted under the 2015 Plan is not determinable in advance because the size and type of awards to be made in any year is
determined at the discre�on of the Compensa�on Commi�ee. In addi�on, the specific performance criteria and targets are selected each year by the
Compensa�on Commi�ee. There were 910,523 stock op�ons previously granted under the 2015 Plan that were outstanding on December 31, 2021, including
431,107 for Mr. Howes, 104, 844 for Mr. Lanigan, 115,535 for Mr. Piontek, 28,043 for other current execu�ve officers and 230,994 for all other current
employees.

Registra�on of Securi�es

The Company intends to file a registra�on on Form S-8 to register the addi�onal shares requested pursuant to the Amendment in May of 2022.

Summary of Federal Income Tax Consequences

The following summary is intended as a general guide to U.S. federal income tax consequences under current law for certain awards under the 2015 Plan, and
does not a�empt to describe all possible federal or other tax consequences of par�cipa�on in the 2015 Plan or tax consequences based on par�cular
circumstances.

Tax Consequences to Par�cipants

Incen�ve Stock Op�ons

Stock op�ons granted under the 2015 Plan are intended to qualify as incen�ve stock op�ons within the meaning of Sec�on 422 of the Internal Revenue Code,
if so designated on the date of grant. Stock op�ons that are not designated or do not qualify as incen�ve stock op�ons are non-qualified stock op�ons and
are not eligible for the tax benefits applicable to incen�ve stock op�ons.

An op�onee recognizes no gross income for federal income tax purposes (“taxable income”) upon the grant of an incen�ve stock op�on. In addi�on, the
op�onee will not recognize taxable income at the �me of exercise of an incen�ve stock op�on if the op�onee has been in our employ at all �mes during the
period beginning on the date of grant and ending on the date three months before the date of exercise (longer if the op�onee dies or becomes disabled),
unless the alterna�ve minimum tax rules apply. Upon the exercise of an incen�ve stock op�on, an amount equal to the excess of the fair market value of the
op�on shares at the exercise date over the exercise price may be treated as an adjustment to alterna�ve minimum taxable income for purposes of the
alterna�ve minimum tax.

Gain recognized upon a disposi�on of the op�on shares generally will be treated as long-term capital gain as long as the shares are not disposed of within (i)
two years a�er the date of grant of the incen�ve stock op�on and (ii) one year a�er the exercise date. Unless both of these condi�ons are sa�sfied, the
disposi�on is a “disqualifying disposi�on.” In that event, gain equal to the excess of the fair market value of the op�on shares at the exercise date over the
exercise price generally will be taxed as ordinary income and any further gain will be taxed as long-term capital gain if the shares are held more than 12
months; however, if the shares are disposed of for less than their fair market value on the exercise date, the amount treated as ordinary income is generally
limited to the excess, if any, of the amount realized on disposi�on over the op�onee's adjusted basis in such shares. Different rules apply if an op�onee
exercises an incen�ve stock op�on by surrendering shares of common stock that were previously acquired upon the exercise of an incen�ve stock op�on and
with respect to which the op�onee did not sa�sfy certain holding periods.

Shares of common stock acquired upon the exercise of an incen�ve stock op�on by the payment of cash will have a basis equal to the exercise price of the
stock op�on, plus any amount the par�cipant is required to include as ordinary income from
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a disqualifying disposi�on of stock. Different rules apply if an op�onee exercises an incen�ve stock op�on by surrendering previously owned shares of
common stock.

Incen�ve stock op�ons exercised by an op�onee who has not sa�sfied the applicable requirements as to con�nuous employment do not qualify for the tax
treatment discussed above. Instead, the exercise of such op�ons will be subject to the rules which apply to the exercise of non-qualified stock op�ons.

Non-Qualified Stock Op�ons

An op�onee recognizes no taxable income upon the grant of a non-qualified stock op�on. In general, upon the exercise of a non-qualified stock op�on, the
op�onee will recognize ordinary income in an amount equal to the excess of the fair market value of the op�on shares on the exercise date over the exercise
price.

Shares of common stock acquired upon the exercise of a non-qualified stock op�on by the payment of cash will have a basis equal to the exercise price of the
stock op�on plus the amount of ordinary income recognized by the op�onee upon exercise. Different rules apply if an op�onee exercises a non-qualified
stock op�on by surrendering previously owned shares of common stock.

The op�onee will be subject to income tax withholding at the �me the op�onee recognizes ordinary income (i.e., the exercise date). Generally, we will be
en�tled to a tax deduc�on at the same �me the op�onee recognizes income and in the same amount.

Restricted Stock

The tax consequences of a grant of restricted stock depend upon whether or not the par�cipant elects under Sec�on 83(b) of the Internal Revenue Code to
be taxed at the �me of the grant.

If no �mely elec�on is made under Sec�on 83(b), the par�cipant will not recognize taxable income at the �me of the grant of the restricted stock. Instead, if
the restric�ons on the restricted stock lapse, the par�cipant will recognize compensa�on taxable as ordinary income on the date the restric�ons lapse in an
amount equal to the fair market value of the underlying stock as of the same date, less the purchase price, if any, paid by the par�cipant.

If an elec�on is made under Sec�on 83(b) within 30 days a�er the grant of the restricted stock, the par�cipant will recognize compensa�on taxable as
ordinary income at the �me of the grant in an amount equal to the fair market value of the underlying stock (determined without regard to any of the
restric�ons) on the date of the grant, less the purchase price, if any, paid by the par�cipant. The par�cipant will not recognize further ordinary income when
and if the restric�ons on the restricted stock later lapse. If the restricted stock is forfeited before the restric�ons lapse, the par�cipant will generally not be
en�tled to a deduc�on.

Restricted stock granted under the 2015 Plan may or may not include rights to dividends payable on the underlying shares. In the case of restricted stock that
includes this right, dividends are generally treated as ordinary income recognized at the �me of their receipt.

The par�cipant will be subject to income tax withholding at the �me when ordinary income (including any dividends taxed as ordinary income, other than
dividends on restricted stock with respect to which an elec�on was made under Sec�on 83(b)) is recognized. Subject to the restric�ons under Sec�on 162(m)
of the Internal Revenue Code, discussed below, generally we will be en�tled to a tax deduc�on at the same �me the par�cipant recognizes ordinary income
and in the same amount (excluding any dividends on restricted stock with respect to which an elec�on was made under Sec�on 83(b)).

Gain or loss recognized on a disposi�on of the shares of common stock generally will qualify as long-term capital gain or loss if the shares have a holding
period of more than 12 months. In the case of restricted stock, the holding period begins when the restric�ons lapse if the par�cipant did not make an
elec�on under Sec�on 83(b) or, if the par�cipant did make such an elec�on, on the date of the grant of restricted stock.

Restricted Stock Units

A par�cipant will not recognize taxable income upon the grant of a restricted stock unit. Instead, if the restric�ons under the restricted stock unit lapse, the
par�cipant will recognize compensa�on taxable as ordinary income on the date the underlying shares of stock are issued in se�lement of the vested award,
and the amount of such ordinary income will be equal to the fair market value of the underlying shares as of the same date.

The par�cipant will be subject to income tax withholding at the �me when the ordinary income is recognized. Subject to the Sec�on 162(m) restric�ons
discussed below, generally the Company will be en�tled to a tax deduc�on at the same �me the par�cipant recognizes ordinary income and in the same
amount.
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Gain or loss recognized on a disposi�on of the shares of common stock generally will qualify as long-term capital gain or loss if the shares have a holding
period of more than 12 months. The holding period for shares from restricted stock units begins upon receipt of the shares a�er the restric�ons on the
restricted stock units have lapsed.

Stock Apprecia�on Rights

A par�cipant does not recognize taxable income upon the grant of a stock apprecia�on right. When a stock apprecia�on right is exercised, in general, the
par�cipant will recognize compensa�on taxable as ordinary income in an amount equal to the excess of the fair market value of the underlying shares of
common stock on the exercise date over the exercise price.

Any shares of common stock acquired upon the exercise of a stock apprecia�on right will have a basis equal to the amount of ordinary income recognized by
the op�onee upon exercise.

The par�cipant will be subject to income tax withholding at the �me when ordinary income is recognized. Generally, we will be en�tled to a tax deduc�on at
the same �me the par�cipant recognizes ordinary income and in the same amount.

Other Stock-Based Awards

The �ming of taxable income to a par�cipant who is granted other stock-based awards depends on the individual award and whether any restric�ons or
condi�ons are placed upon the award when granted.

The par�cipant will be subject to income tax withholding at the �me when the ordinary income is recognized. Subject to the Sec�on 162(m) restric�ons
discussed below, generally the Company will be en�tled to a tax deduc�on at the same �me the par�cipant recognizes ordinary income and in the same
amount.

Performance-Based Awards

A par�cipant will not recognize taxable income upon the grant of a performance-based award. Rather, taxa�on will be postponed un�l the performance-
based award becomes payable, generally upon the par�cipant’s a�ainment of performance criteria. At that �me, the par�cipant will recognize compensa�on
taxable as ordinary income in an amount equal to the value of the amount payable.

The par�cipant will be subject to income tax withholding when ordinary income is recognized and, generally, subject to Sec�on 162(m) restric�ons discussed
below, we will be en�tled to a tax deduc�on at the same �me and in the amount of the income recognized.

Withholding

A par�cipant will be required to pay to us, or make arrangements sa�sfactory to us, to sa�sfy all federal, state and other withholding tax requirements related
to awards under the 2015 Plan. We may permit or require a par�cipant to sa�sfy the tax withholding obliga�on by paying cash, by withholding an amount
from the par�cipant’s cash compensa�on, by withholding shares from shares of common stock issued or that vest under the award, or by any other method
deemed appropriate by the Compensa�on Commi�ee. The use of our shares of common stock to sa�sfy any withholding requirement will be treated, for
federal income tax purposes, as a sale of those shares for an amount equal to the fair market value of the stock on the date when the amount of taxes to be
withheld is determined.

Sec�on 409A

Sec�on 409A of the Internal Revenue Code governs the taxa�on of certain types of compensa�on, including compensa�on from certain awards authorized
under the 2015 Plan. Failure to comply with the requirements of Sec�on 409A can result in adverse income tax consequences to a par�cipant in the 2015
Plan, including the accelerated recogni�on and taxa�on of noncompliant compensa�on, the imposi�on of an addi�onal 20 percent tax payable by the
par�cipant on such noncompliant compensa�on, and the imposi�on of interest on those taxes. The Compensa�on Commi�ee and Board of Directors have
taken steps intended to help ensure compliance with Sec�on 409A and the regula�ons thereunder.

Minimum Ves�ng for Awards to Employees; Accelera�on of Awards Upon Death or Disability

Except as otherwise provided in the 2015 Plan or an award agreement in connec�on with a change in control or a par�cipant’s death or disability, (i) no
performance-based ves�ng condi�on shall be based on performance over a period of less than one year, and (ii) no service-based ves�ng condi�on shall
lapse more quickly than one year from the date of grant of the award. The 2015 Plan provides for a limited excep�on to this minimum ves�ng requirement
applicable to no more than five percent of the shares available for awards under the 2015 Plan. The 2015 Plan also provides for an excep�on to this minimum
ves�ng requirement in the event of death or disability, and further, provides for the accelerated ves�ng of awards in the event of a par�cipant’s death or
disability.
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Excess Parachute Payments

Generally, if any award under the 2015 Plan is granted or modified in connec�on with a change in control, or if the ves�ng or payment of an award under the
2015 Plan is accelerated, directly or indirectly, by or in connec�on with a change in control, the award may be deemed to give rise to an “excess parachute
payment” within the meaning of Sec�on 280G of the Internal Revenue Code, which would result in the imposi�on of a 20 percent nondeduc�ble excise tax
on the par�cipant.

Tax Consequences to the Company

Prior to 2018, Sec�on 162(m) of the Internal Revenue Code generally limited the annual tax deduc�on to $1.0 million for compensa�on paid by a publicly-
held company to its Chief Execu�ve Officer and each of its three other most highly compensated named execu�ve officers other than the Chief Financial
Officer, unless certain performance-based compensa�on requirements are met. Under the Tax Cuts and Jobs Act of 2017 (the “2017 Tax Act”), effec�ve for
our taxable year beginning January 1, 2018, the excep�on under Sec�on 162(m) for performance-based compensa�on will no longer be available, subject to
transi�on relief for certain grandfathered arrangements in effect as of November 2, 2017. In addi�on, the “covered employees” subject to Sec�on 162(m)
limita�ons were expanded by the 2017 Tax Act to include our Chief Financial Officer, and once one of our named execu�ve officers is considered a covered
employee, the named execu�ve officer will remain a covered employee so long as he or she receives compensa�on from us. To the extent prac�cable, we
intend to preserve future deduc�ons related to exis�ng compensa�on arrangements that are eligible for transi�on relief under the 2017 Tax Act, but we
reserve the right to use our judgment to authorize compensa�on payments that are not deduc�ble under Sec�on 162(m) when we believe that such
payments are appropriate and in the best interests of the stockholders.

In addi�on, generally, if any award is granted under the 2015 Plan or modified in connec�on with a change in control, or if the ves�ng or payment of an award
under the 2015 Plan is accelerated, directly or indirectly, by a change in control, all or a por�on of the compensa�on from that award may be treated as an
“excess parachute payment” under Sec�on 280G of the Internal Revenue Code, which would cause that compensa�on to be non-deduc�ble by us.

Interests of Certain Persons in the Proposal

To the extent our execu�ve officers may in the future receive awards under the 2015 Plan, they may be deemed to have an interest in the 2015 Plan.

The Board of Directors unanimously recommends that you vote “FOR” approval of the Second Amendment to the Amended
and Restated 2015 Employee Equity Incen�ve Plan.
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PROPOSAL NO. 5
APPROVAL OF AN AMENDMENT TO THE COMPANY’S 2014 NON-EMPLOYEE DIRECTORS’ RESTRICTED

STOCK PLAN

Amendment to the Plan

We are asking our stockholders to approve an amendment to the Newpark Resources, Inc. 2014 Non-Employee Directors’ Restricted Stock Plan, as amended
effec�ve May 20, 2021 (the “2014 Director Plan”) which would increase the number of shares that may be issued thereunder from 1,200,000 to 1,400,000
shares and extend the term of the 2014 Director Plan to ten years from the effec�ve date of the amendment. In addi�on to the increase in shares available
and the term extension, the Plan, as amended, would prohibit the payment of any dividends on unvested awards and provide for the accelerated ves�ng of
awards in the event of death.

Reasons for the Amendment to Increase Shares and Relevant Considera�ons

The Board of Directors believes that receiving restricted stock under the 2014 Director Plan links the personal interests of our non-employee directors to the
interests of our stockholders by providing such directors with an incen�ve to make significant and extraordinary contribu�ons to the long-term performance
and growth of our Company.

The maximum number of shares of common stock currently authorized for issuance under the 2014 Director Plan is set at 1,200,000 shares. Approval of the
proposed amendment of the 2014 Director Plan is needed to replenish the pool of shares available for the grant of restricted shares. As of December 31,
2021, approximately 146,500 shares of our common stock remained available for grants under the 2014 Director Plan, which (assuming a grant price of $3.96
per share) is fewer than the number of shares of common stock that our Compensa�on Commi�ee believes will be needed to make the planned long-term
incen�ve grants to our non-employee directors in May 2022 in order to maintain target level director compensa�on at the median of our peer group.

On April 4, 2022, our Compensa�on Commi�ee recommended and our Board of Directors authorized, subject to stockholder approval, an amendment to the
2014 Director Plan to increase the number of shares available for issuance under the 2014 Director Plan by 200,000 shares. If approved by the stockholders,
the request to increase the number of shares for future issuance under the 2014 Director Plan will contribute to an addi�onal poten�al dilu�on of
approximately 1%. This addi�onal poten�al dilu�on was calculated by dividing the requested increase of 200,000 shares to the share reserve by the sum of (i)
the total number of shares available for issuance under the 2014 Director Plan prior to its amendment, (ii) all unvested shares previously awarded and
outstanding under the 2014 Director Plan and any prior plan, and (iii) the total number of shares of outstanding common stock of the Company as of March
25, 2022.

In considering this proposal, the stockholders should also be aware that the average number of shares granted under all long-term incen�ve plans over the
last three fiscal years, divided by the number of shares outstanding as of March 25, 2022, is approximately 2.5% (unadjusted and excluding forfeitures). Given
market vola�lity and challenging industry condi�ons, it is difficult to es�mate how many years of grants will be provided by the shares remaining in the event
of approval of the amendment of the 2014 Director Plan. We believe that the requested alloca�on is cri�cal over the next 24 months to ensuring our ability to
a�ract and retain key talent on our Board of Directors and to provide compe��ve reward opportuni�es that are aligned with our stockholders’ interests.

The 2014 Director Plan was adopted by the Compensa�on Commi�ee of the Board of Directors on April 10, 2014, subject to approval by the stockholders at
the 2014 Annual Mee�ng, and was further amended effec�ve May 20, 2021.

Summary of Proposed Changes

If approved by our stockholders, the 2014 Director Plan will be amended as set forth in the Second Amendment to the Newpark Resources, Inc. 2014 Non-
Employee Directors’ Restricted Stock Plan, effec�ve April 10, 2014 and as further amended effec�ve May 20, 2021 (the “Amendment”), a copy of which is
a�ached as Appendix C to this Proxy Statement.

The proposed changes to the 2014 Director Plan in the Amendment provide for the following:

• Increase Share Reserve. The Amendment would increase the number of shares of our common stock available for awards under the 2014 Director
Plan by 200,000 to a total of 1,400,000 shares, with approximately 346,000 shares of our common stock available for grants under the 2014 Director
Plan.

• Extended Term. The term of the 2014 Director Plan is scheduled to expire on the tenth anniversary of May 20, 2021. If the Amendment is approved
by our stockholders, the term of the 2014 Director Plan would be extended through May 19, 2032, the tenth anniversary of such stockholder
approval.
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• Prohibi�on on Payment of Dividends on Unvested Awards. The Amendment would prohibit on the payment of dividends on unvested awards.

• Accelerated Ves�ng on Death. The Amendment would provide for the accelerated ves�ng of awards in the event of death.

Principal Features of the 2014 Director Plan

The following summary of the principal features of the 2014 Director Plan is qualified in its en�rety by reference to the complete text of the 2014 Director
Plan, a copy of which is a�ached hereto as Appendix D to this Proxy Statement and is filed as Exhibit 4.7 to the Company’s Registra�on Statement on Form S-8
filed on May 22, 2014, and the Amendment, a copy of which is a�ached as Appendix C to this Proxy Statement, which should each be read in conjunc�on
with the following summary. In the event the proposal to increase shares and to extend the term of the plan is not approved, the 2014 Director Plan will only
be amended to prohibit the payment of dividends on unvested awards and to provide for the accelerated ves�ng of awards in the event of death.

Administra�on

The 2014 Director Plan will be administered by our Board of Directors or a duly authorized commi�ee of our Board of Directors. The Board of Directors or its
commi�ee has complete authority, subject to the express provisions of the 2014 Director Plan: to approve awards of restricted shares to non-employee
directors; to determine the number of restricted shares to be granted; to determine the �me or �mes which restricted shares will be granted and become
vested; to remove or adjust any restric�ons and condi�ons upon the awards; to specify, at the �me of grant, provisions rela�ng to the ves�ng of restricted
shares and to accelerate or otherwise modify the ves�ng of restricted shares; to interpret the 2014 Director Plan and any instrument or agreement related
thereto; and to adopt such rules and regula�ons and to make all other determina�ons that it deems necessary or desirable for the administra�on of the 2014
Director Plan. Unless otherwise expressly provided, all designa�ons, determina�ons, interpreta�ons, and other decisions under or with respect to the 2014
Director Plan or any restricted shares shall be within the sole discre�on of the Board of Directors or its commi�ee, may be made at any �me and shall be
final, conclusive, and binding upon all persons.

Eligibility

Each member of the Board of Directors who is not an employee or execu�ve officer of the Company or any of its subsidiaries will be eligible to receive shares
under the 2014 Director Plan, currently eight individuals.

Grants

Each non-employee director will receive restricted shares based on a pre-determined dollar amount on the date of each annual mee�ng of stockholders at
which such non-employee director is elected commencing with the 2014 Annual Mee�ng of Stockholders. If no annual mee�ng of stockholders (or
stockholder ac�on in lieu thereof by which the Board of Directors is elected) occurs in any calendar year, and the non-employee director con�nues in office as
a non-employee director at the end of such calendar year, then the non-employee director automa�cally shall be granted, on the last business day of such
calendar year, restricted shares based on a pre-determined dollar amount subject to the terms and condi�ons of the 2014 Director Plan. However, a non-
employee director shall not receive a grant of restricted shares pursuant to the 2014 Director Plan if he or she received a grant upon his or her ini�al elec�on
as a director within six months before the date on which that non-employee director would have otherwise become en�tled to receive an automa�c grant
therea�er. The pre-determined dollar amount for determining the numbers of restricted shares granted is subject to change by the Board of Directors or its
commi�ee but is ini�ally set at $150,000 for each non-employee director, except for the Chairman of the Board who will receive an annual grant of restricted
shares equal to $170,000.

The periodic grant of restricted shares under the 2014 Director Plan is an award of nontransferable shares of common stock that remain forfeitable un�l
vested. Subject to the discre�on of the Board of Directors or its commi�ee, a non-employee director who has served as a director of the Company for at least
60 consecu�ve months may retain all shares subject to an award upon the voluntary termina�on of service.

In addi�on to the automa�c grants of restricted shares describe above, the Board of Directors or its commi�ee has authority, subject to the express
provisions of the 2014 Director Plan, to award restricted shares to one or more non-employee directors and to determine the number and ves�ng of such
restricted shares.

Awards of stock op�ons are not authorized and have not been granted under the 2014 Director Plan.

Shares Subject to the 2014 Director Plan

Subject to certain adjustments set forth in the 2014 Director Plan, the maximum number of shares of common stock that may be issued or awarded under
the 2014 Director Plan will be increased by 200,000 shares for a total of 1,400,000 if the
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Amendment is approved by stockholders. If the shares subject to an award are forfeited or the award terminates without delivery of the shares, the shares
not received under that award are available for future grants. No non-employee director may be granted during any calendar year restricted shares having an
aggregate fair market value, determined on the date of grant for the applicable award, in excess of $500,000.

Price Paid for Restricted Shares

Each award of restricted shares made to a non-employee director under the 2014 Director Plan will be granted for no considera�on other than the provision
of services (or a minimum payment if required under applicable law) or for other considera�on as the Board of Directors or the commi�ee may determine.

Ves�ng of Restricted Shares

Each restricted share granted to a non-employee director vests in full on the earlier of (i) the day prior to the annual mee�ng of stockholders next following
the date of grant or (ii) the one-year anniversary of its date of grant; provided the non-employee director con�nues to serve as a director through such
applicable date.

Vo�ng of Restricted Shares

All vo�ng rights appurtenant to the restricted shares will be exercisable by the non-employee director, unless provided otherwise in the applicable award
agreement.

Dividends on Restricted Shares

Unless otherwise set forth in the applicable award agreement, a non-employee director holding restricted shares will be en�tled to receive cash distribu�ons
and stock dividends on such restricted shares; provided that, any such dividends or distribu�ons will be subject to the same restric�ons and forfeiture
condi�ons to the same extent as the underlying restricted shares with respect to which such dividends and distribu�ons have been distributed. To the extent
dividends or distribu�ons are withheld with respect to restricted shares that are forfeited, the dividends and distribu�ons will also be forfeited.

Termina�on of Restric�ons Rela�ng to Restricted Shares

Unless otherwise determined by the Board of Directors or its commi�ee, in its sole discre�on, upon the voluntary termina�on of the directorship of a non-
employee director who has served as our director for at least 60 consecu�ve months, the transfer and forfeiture restric�ons shall terminate with respect to
restricted shares held by that non-employee director, and the non-employee director may retain all restricted shares held by him or her, subject to any
agreement with us governing the transfer of the restricted shares.

Restric�ons on Transfer

If a restricted share has not vested, the non-employee director cannot sell, assign, exchange, transfer, pledge, hypothecate or otherwise dispose of that share
and any interest therein during the applicable restric�on period. Neither the right to receive restricted shares nor any interest under the 2014 Director Plan
may be assigned by a non-employee director.

Accelera�on of Awards; Change in Control; Death

Upon a change in control of the Company or in the event of a par�cipant’s death, the ves�ng of all outstanding awards under the 2014 Director Plan will fully
accelerate and all restricted shares will become vested. For this purpose, a change in control is defined to include certain changes in the majority of the
Board, an acquisi�on by an individual of 30% or more of the combined vo�ng power of the then outstanding securi�es, a merger, consolida�on or sale of all
or substan�ally all assets, or the approval of a plan of complete liquida�on or dissolu�on.

Termina�on of or Changes in the Director Plan

The Board of Directors may at any �me suspend, amend or terminate the 2014 Director Plan. Stockholder approval is only necessary when required by federal
or state law or regula�on or the rules of any stock exchange or no�onal quota�on system on which the common stock is then listed. If the Amendment is
approved by stockholders, no restricted shares may be granted under the 2014 Director Plan a�er May 19, 2032, which is 10 years from the date of the
stockholders’ approval of the Amendment.

Federal Income Tax Treatment of Awards under the 2014 Director Plan

The following discussion is a brief summary of federal income tax consequences rela�ng to the awards under the 2014 Director Plan. This summary is not
intended to be exhaus�ve and, among other considera�ons, is only provided for general informa�on.
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The tax consequences of a grant of restricted stock depend upon whether or not the par�cipant elects under Sec�on 83(b) of the Internal Revenue Code to
be taxed at the �me of the grant.

If no �mely elec�on is made under Sec�on 83(b), the par�cipant will not recognize taxable income at the �me of the grant of the restricted stock. Instead, if
the restric�ons on the restricted stock lapse, the par�cipant will recognize compensa�on taxable as ordinary income on the date the restric�ons lapse in an
amount equal to the fair market value of the underlying stock as of the same date, less the purchase price, if any, paid by the par�cipant.

If an elec�on is made under Sec�on 83(b) within 30 days a�er the grant of the restricted stock, the par�cipant will recognize compensa�on taxable as
ordinary income at the �me of the grant in an amount equal to the fair market value of the underlying stock (determined without regard to any of the
restric�ons) on the date of the grant, less the purchase price, if any, paid by the par�cipant. The par�cipant will not recognize further ordinary income when
and if the restric�ons on the restricted stock later lapse. If the restricted stock is forfeited before the restric�ons lapse, the par�cipant will generally not be
en�tled to a deduc�on.

Restricted stock granted under the 2014 Director Plan may or may not include rights to dividends payable on the underlying shares. In the case of restricted
stock that includes this right, dividends are generally treated as ordinary income recognized at the �me of their receipt.

The par�cipant will be subject to income tax withholding at the �me when ordinary income (including any dividends taxed as ordinary income, other than
dividends on restricted stock with respect to which an elec�on was made under Sec�on 83(b)) is recognized. Generally we will be en�tled to a tax deduc�on
at the same �me the par�cipant recognizes ordinary income and in the same amount (excluding any dividends on restricted stock with respect to which an
elec�on was made under Sec�on 83(b)).

Gain or loss recognized on a disposi�on of the shares of common stock generally will qualify as long-term capital gain or loss if the shares have a holding
period of more than 12 months. In the case of restricted stock, the holding period begins when the restric�ons lapse if the par�cipant did not make an
elec�on under Sec�on 83(b) or, if the par�cipant did make such an elec�on, on the date of the grant of restricted stock.

New Plan Benefits
The following table sets forth the combined value of the restricted cash and restricted share awards that the Compensa�on Commi�ee intends to grant to
non-employee directors under the 2014 Director Plan during the fiscal year 2022, if the Amendment is approved by our stockholders.

Name Dollar Value
Number of Shares

Covered by Awards 

Anthony J. Best $ 170,000 -
Roderick A. Larson $ 150,000 -
Michael A. Lewis $ 150,000 -
Claudia M. Meer $ 150,000 -
John C. Mingé $ 150,000 -
Rose M. Robeson $ 150,000 -
Donald W. Young $ 150,000 -

(1) The number of restricted shares will be determined based upon the fair market value of our common stock on the date of grant.

Registra�on of Securi�es

The Company intends to file a registra�on on Form S-8 to register the addi�onal shares requested pursuant to the Amendment in May of 2022.

The Board of Directors unanimously recommends that you vote “FOR” approval of the Second Amendment to the 2014 Non-
Employee Directors’ Restricted Stock Plan.

(1)
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STOCKHOLDER PROPOSALS
Stockholder proposals intended to be considered for inclusion in our proxy materials for the 2023 Annual Mee�ng of Stockholders must be received by us by
December 9, 2022. Proposals should be directed to the a�en�on of the Corporate Secretary, Newpark Resources, Inc., 9320 Lakeside Boulevard, Suite 100,
The Woodlands, Texas 77381. Any proposals will be subject to the requirements of the proxy rules adopted under the Exchange Act as well as the procedures
in our bylaws, and must include a brief descrip�on and text of the proposal, the name and address of the stockholder submi�ng the proposal, the class and
number of shares of stock owned by that stockholder, and any material interest of the stockholder in the proposal.

For proposals not intended to be submi�ed in next year’s proxy statement, but sought to be presented at our 2023 Annual Mee�ng of Stockholders, our
Bylaws provide that stockholder proposals, including director nomina�ons, must be delivered to or mailed to and received at our principal execu�ve offices
not earlier than 5:00 pm Eastern Time on the day that is 120 days prior to the first anniversary of the preceding year’s annual mee�ng date or later than 5:00
pm Eastern Time on the date that is 90 days prior to such date; provided, that if the date of the mee�ng is advanced by more than 30 days or delayed by
more than 70 days from the anniversary date of the preceding year’s annual mee�ng, or if no annual mee�ng was held in the preceding year, such no�ce will
be considered �mely if properly delivered not earlier than the 120th day prior to the mee�ng and not later than 5:00 pm Eastern Time on the later of the
90th day prior to the mee�ng or the 10th day following the day on which public announcement regarding the date of the mee�ng is first made by the
Company. Accordingly, for the 2023 Annual Mee�ng of Stockholders, such no�ce must be delivered to or mailed to and received at our principal execu�ve
offices not earlier than 5:00 p.m. Eastern Time on January 19, 2023 and no later than 5:00 p.m. Eastern Time on February 18, 2023. A copy of our Bylaws may
be obtained upon wri�en request to our Corporate Secretary at our principal execu�ve offices, 9320 Lakeside Boulevard, Suite 100, The Woodlands, Texas
77381. In addi�on to sa�sfying the deadlines in the advance no�ce provisions of our bylaws, a stockholder who intends to solicit proxies in support of
nominees submi�ed under these advance no�ce provisions must provide the no�ce required under Rule 14a-19 to the Company no later than March 20,
2023.

SEC rules and regula�ons provide that if the date of our 2023 Annual Mee�ng is advanced or delayed more than 30 days from the anniversary date of the
2022 Annual Mee�ng, stockholder proposals intended to be included in the proxy materials for the 2023 Annual Mee�ng must be received by us within a
reasonable �me before we begin to print and mail the proxy materials for the 2023 Annual Mee�ng. Upon determina�on by us that the date of the 2023
Annual Mee�ng will be advanced or delayed by more than 30 days from the anniversary date of the 2022 Annual Mee�ng, we will disclose that change in the
earliest possible Quarterly Report on Form 10-Q or as otherwise permi�ed by the Exchange Act.

OTHER MATTERS
We do not presently know of any ma�ers other than those described above that may be presented for stockholder ac�on at the Annual Mee�ng. However, if
any other ma�ers are properly presented at the Annual Mee�ng, it is the inten�on of the persons named as proxies to vote in accordance with their
judgment on these ma�ers, subject to direc�on by the Board of Directors.
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APPENDICES

Appendix A

AMENDMENT NO. 2 TO NEWPARK RESOURCES, INC.
AMENDED AND RESTATED 2015 EMPLOYEE EQUITY INCENTIVE PLAN

THIS AMENDMENT NO. 2 (this “Amendment”) to the Amended and Restated 2015 Employee Equity Incen�ve Plan, as amended (the “Plan”), is made by
Newpark Resources, Inc. (the “Company”) pursuant to the Plan, as follows:

WHEREAS, the Company previously adopted the Plan for the benefit of its eligible par�cipants;

WHEREAS, pursuant to Sec�on 17 of the Plan, the Board of Directors (the “Board”) has the power and authority to amend the terms of the Plan; and

WHEREAS, the Board desires to (i) increase the maximum number of shares of common stock of the Company (“Shares”) that may be issued in connec�on
with awards granted under the Plan from 14,300,000 to 15,300,000 Shares, (ii) extend the term of Plan to ten years from the effec�ve date of this
Amendment, (iii) extend the exis�ng prohibi�on on the payment of dividends on unvested awards to apply to all awards, and (iv) provide for the accelerated
ves�ng of awards in the event of death or disability.

NOW, THEREFORE, pursuant to the Plan, the Board hereby amends the Plan in the following respects:

1. Shares Subject to the Plan. Sec�on 4.1 of the Plan is hereby amended to increase the number of Shares that may be issued in connec�on with
awards under the Plan from 14,300,000 to 15,300,000.

2. Restricted Stock; Dividend Rights. Sec�on 8.6 of the Plan is hereby amended in its en�rety as follows:

“8.6. Dividend Rights. Unless otherwise set forth in the Award Agreement, a Par�cipant holding Restricted Stock shall be en�tled to receive (a) any
regular cash distribu�ons declared and paid with respect to Shares subject to an Award of Restricted Stock, and (b) any Shares distributed in
connec�on with a stock split or stock dividend, and any other cash and property (including securi�es of the Company and other issuers) distributed
as a dividend, with respect to Shares subject to an Award of Restricted Stock; provided, however, that such dividends and distribu�ons shall be
withheld by the Company and shall vest and be paid, without interest, only if and to the extent, and at the �me, the underlying Shares of Restricted
Stock shall vest. To the extent dividends or distribu�ons are withheld with respect to Shares of Restricted Stock that are forfeited, the dividends and
distribu�ons shall also be forfeited.”

3. Restricted Stock Units; Dividend Rights. Sec�on 9.6 of the Plan is hereby amended in its en�rety as follows:

“9.6. Dividend Rights. If the Award Agreement so provides, a Par�cipant holding Restricted Stock Units shall be en�tled to receive, but only if, to the
extent, and at the �me that the Restricted Stock Units vest and are se�led, (i) any regular cash distribu�ons declared and paid with respect to Shares
subject to a Restricted Stock Unit, and (ii) any Shares distributed in connec�on with a stock split or stock dividend, and any other cash and property
(including securi�es of the Company and other issuers) distributed as a dividend, with respect to Shares subject to an Award of Restricted Stock;
provided, however, that any such dividends or distribu�ons (if provided for in the Award Agreement) shall be withheld by the Company and shall
vest and be paid, without interest, only if and to the extent, and at the �me, the Restricted Stock Units shall vest. Dividends or distribu�ons rela�ng
to any forfeited Restricted Stock Units shall also be forfeited.”

4. Other Stock-Based Awards. The penul�mate sentence of Sec�on 11 of the Plan is hereby amended in its en�rety as follows:

“In the case of Other Stock-Based Awards, if the Award Agreement provides Par�cipants with dividend rights, any dividends or distribu�ons shall be
withheld by the Company and shall vest and be paid, without interest, only if and to the extent, and at the �me, the Other Stock-Based Awards shall
vest.”

5. Term of the Plan. Sec�on 18 of the Plan is hereby amended to extend the term of the Plan pursuant to which awards may be issued thereunder from
May 23, 2029 (the date which was 10 years from the date of the Board’s original adop�on of this Plan) to May 19, 2032 (the date which is 10 years
from the stockholders’ approval of this Amendment).

6. Minimum Ves�ng for Awards to Employees; Accelera�on of Awards Upon Death or Disability. Sec�on 21.5 of the Plan is hereby amended in its
en�rety as follows:
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“21.5. Minimum Ves�ng for Awards to Employees; Accelera�on of Awards Upon Death or Disability. Subject to Sec�ons 3.2(f) and 15.2 of the Plan,
or as otherwise provided herein or in the related Award Agreement in connec�on with a Change in Control or a Par�cipant’s death or Disability, (i)
no condi�on on ves�ng of an Award granted to an Employee that is based solely upon the achievement of Performance Criteria shall be based on
performance over a period of less than one year, and (ii) no condi�on on ves�ng of an Award granted to an Employee that is based solely upon
con�nued employment or service shall provide for ves�ng of any por�on of such Award more quickly than one year from the Date of Grant of the
Award. Notwithstanding the foregoing, Awards with respect to up to 5% of the Shares of Common Stock reserved for issuance pursuant to Sec�on
4.1 (subject to adjustment as provided in Sec�on 15) may be granted without regard to the limita�ons set forth in this Sec�on 21.5. Notwithstanding
anything to the contrary in the Plan, in the event of a Par�cipant’s death or Disability, all restric�ons remaining on such Par�cipant’s Awards, shall
terminate automa�cally and the Awards shall become fully vested and nonforfeitable.”

7. Full Force and Effect. Except as otherwise set forth in this Amendment, the Plan shall remain in full force and effect.

8. Effec�ve Date. Items 1 and 5 of this Amendment shall not become effec�ve unless the stockholders of the Company approve the increase to the share
reserve of the Plan and the extension of the term of the Plan, as set forth in Items 1 and 5 above, during the 2022 annual mee�ng of the
stockholders on May 19, 2022. If approved, then Items 1 and 5 of this Amendment shall become effec�ve as of the date of such mee�ng (the
“Effec�ve Date”). If Stockholders do not approve the increase to the share reserve or the extension of the term of the Plan, Items 1 and 5, as
appliable, shall be excluded from this Amendment and the Amendment, as revised to exclude Items 1 and 5, shall become effec�ve as of the
Effec�ve Date.

IN WITNESS WHEREOF, the Company, by its duly authorized officer, has executed this Amendment on May 19, 2022.

NEWPARK RESOURCES, INC.

By: ____________________
Name:
Title:
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Appendix B-1

AMENDED AND RESTATED

NEWPARK RESOURCES, INC.

2015 EMPLOYEE EQUITY INCENTIVE PLAN

(Effec�ve May 23, 2019)
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AMENDED AND RESTATED
NEWPARK RESOURCES, INC.

2015 EMPLOYEE EQUITY INCENTIVE PLAN
(Effec�ve May 23, 2019)

    

1. Purpose.

This Amended and Restated Newpark Resources, Inc. 2015 Employee Equity Incen�ve Plan, effec�ve May 23, 2019, is intended to assist Newpark
Resources, Inc., a Delaware corpora�on (the “Company”), in a�rac�ng, retaining and mo�va�ng designated Employees of the Company and its Subsidiaries
and to increase their interest in the success of the Company in order to promote the crea�on of long-term value for the Company’s stockholders by closely
aligning the interests of Employees with those of the Company’s stockholders. The Plan is designed to meet this intent by providing eligible Employees with a
proprietary interest in pursuing the long-term growth, profitability and financial success of the Company.

2. Defini�ons.

In addi�on to the terms defined elsewhere in the Plan, Exhibit A, which is incorporated by reference, defined terms used in the Plan and sets forth
certain opera�onal rules related to those terms.

3. Administra�on of the Plan.

3.1. General. The Plan shall be administered by the Compensa�on Commi�ee. Each member of the Compensa�on Commi�ee shall be a
“non-employee director” as that term is defined in Rule 16b-3 and an “independent director” under the corporate governance rules of any stock
exchange or similar regulatory authority on which the Common Stock is then listed, but no ac�on of the Compensa�on Commi�ee shall be invalid if this
requirement is not met. The Compensa�on Commi�ee shall select one of its members as chairman and shall act by vote of a majority of the members
present at a mee�ng at which a quorum is present or by unanimous wri�en consent. A majority of the members of the Compensa�on Commi�ee shall
cons�tute a quorum. The Compensa�on Commi�ee shall be governed by the provisions of the Company’s bylaws and of Delaware law applicable to the
Board of Directors, except as otherwise provided herein or determined by the Board of Directors. The Compensa�on Commi�ee’s decisions and
determina�ons under the Plan need not be uniform and may be made selec�vely among Par�cipants, whether or not the Par�cipants are similarly
situated.

3.2. Authority of the Compensa�on Commi�ee. The Compensa�on Commi�ee shall have full discre�onary power and authority, subject to the
general purposes, terms and condi�ons of the Plan, to implement, carry out and administer the Plan. Without limi�ng the generality of the foregoing,
the Compensa�on Commi�ee shall have the authority to:

(a) interpret and administrator the Plan, any Award Agreement and any other agreement or document executed pursuant to the Plan;

(b) adopt, amend, modify or rescind rules, procedures and forms rela�ng to the Plan;

(c) select, subject to the limita�ons set forth in this Plan, persons to receive Awards;

(d) determine the number of Shares subject to Awards, the Fair Market Value of a Share of Common Stock and the other terms and condi�ons
of each Award (which need not be uniform), including, without limita�on, the type of Award to be granted, ves�ng requirements, forfeiture
restric�ons and other terms and condi�ons rela�ng to the exercisability of Awards, and all other provisions of each Award Agreement;

(e) determine whether Awards will be granted singly, in combina�on, or in tandem with, in replacement of, or as alterna�ves to, other Awards
under the Plan or any other incen�ve or compensa�on plan of the Company or any Subsidiary;

(f) grant waivers of Plan or Award condi�ons and remove or adjust any restric�ons or condi�ons upon Awards, including accelera�ng or
otherwise modifying the date or condi�ons upon which any Award becomes vested, exercisable or transferable and extending the term of any
Award (subject to the maximum term limita�ons set forth in the Plan), including extending the period following the termina�on of a Par�cipant’s
employment during which any Award may con�nue to vest, remain outstanding or be exercised (but not beyond the original maximum term of such
Award);

(g) amend any outstanding Award Agreement, including for the purpose of modifying the �me, manner or condi�ons of ves�ng, exercise or
se�lement; provided, however, that if any provision of any such amendment would materially and adversely affect the rights of the Par�cipant
under the affected Award, the amendment shall not be effec�ve without the Par�cipant’s consent to that provision; and provided further that no
Op�on or Stock
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Apprecia�on Right may be amended or terminated to reduce the exercise price of such Op�on or Stock Apprecia�on Right except in accordance with
Sec�on 21.4;

(h) interpret, administer, correct any defect, supply any omission and reconcile any inconsistency in the Plan, any Award, any Award Agreement
or any related instrument or agreement;

(i) determine whether an Award has been earned;

(j) to authorize any person to execute, on behalf of the Company, any agreement or document required to carry out the purposes of the Plan;
and

(k) make any other determina�on and take any other ac�on that the Compensa�on Commi�ee deems necessary or desirable for administra�on
of the Plan.

All decisions, determina�ons and other ac�ons of the Compensa�on Commi�ee made or taken in accordance with the terms of the Plan shall be final
and conclusive and binding upon all par�es having an interest therein.

3.3. Delega�on of Authority. Any of the powers and responsibili�es of the Compensa�on Commi�ee may be delegated to any subcommi�ee, in
which case the acts of the subcommi�ee shall be deemed to be acts of the Compensa�on Commi�ee hereunder. In addi�on, the Compensa�on
Commi�ee may, subject to the following provisions and to the extent permi�ed by Applicable Law, delegate some or all of its authority and powers
under the Plan, including the authority to grant Awards under the Plan, to a commi�ee consis�ng of one or more members of the Board of Directors or
one or more officers of the Company; provided, however, that (a) the Commi�ee may not delegate its authority to (i) make awards to any Employee who
is, or is expected to become, a Sec�on 16 Insider, (ii) interpret the Plan or any Award, or (iii) amend any Award or accelerate the ves�ng or lapse of any
restric�ons on any Award, and (b) any delega�on of authority to an officer of the Company shall be subject to the provisions of Sec�on 157 of the
Delaware General Corpora�on Law. Any ac�on taken by any such subcommi�ee, commi�ee of the Board of Directors or officer within the scope of the
authority delegated by the Compensa�on Commi�ee shall be deemed for all purposes to have been taken by the Compensa�on Commi�ee, and, to the
extent consistent with the terms and limita�ons of such delega�on, references in the Plan to the Compensa�on Commi�ee shall include any such officer
or Employee. In addi�on, the Compensa�on Commi�ee may delegate to one or more officers or Employees, subject to such terms as the Compensa�on
Commi�ee may determine, the authority to perform such administra�ve func�ons as determined necessary or appropriate by the Compensa�on
Commi�ee. Any delega�on hereunder shall be subject to such other restric�ons and limita�ons that the Compensa�on Commi�ee specifies at the �me
of such delega�on or therea�er. Nothing in the Plan shall be construed as obliga�ng the Compensa�on Commi�ee to delegate authority as herein
provided and the Compensa�on Commi�ee may at any �me rescind the authority delegated hereunder.

3.4. Monitoring Awards. Notwithstanding any delega�on of authority by the Compensa�on Commi�ee pursuant to Sec�on 3.3, it shall maintain
ul�mate responsibility for, and control of, the opera�on of the Plan. At least annually, the Compensa�on Commi�ee, in conjunc�on with the Audit
Commi�ee of the Board of Directors of the Company, shall conduct or cause the conduct of an audit of the opera�on of the Plan to verify that the Plan
has been operated and Awards have been documented and maintained by the officers of the Company in accordance with the direc�ons of the
Compensa�on Commi�ee. Without limi�ng the generality of the foregoing, one of the purposes of such an audit will be to determine that the final
Award Agreements are consistent with the Awards made by the Compensa�on Commi�ee and properly reflect the names of the Par�cipants to whom
such Awards were granted, the applicable Dates of Grant, ves�ng provisions and expira�on dates, the type and quan�ty of Awards granted to each
Par�cipant and, if applicable, the applicable exercise prices.

3.5. Limita�on on Liability.

3.5.1. The Compensa�on Commi�ee may employ a�orneys, consultants, accountants, agents and other persons, and the Compensa�on
Commi�ee shall be en�tled, in good faith, to rely and act upon the advice, opinions and valua�ons of any such persons.

In addi�on, the Compensa�on Commi�ee shall be en�tled, in good faith, to rely and act upon any report or other informa�on furnished to it by any
officer, director or Employee of the Company.

3.5.2. No member of the Compensa�on Commi�ee, nor any person ac�ng pursuant to authority delegated by the Compensa�on Commi�ee,
nor any officer, director or Employee of the Company ac�ng at the direc�on or on behalf of the Compensa�on Commi�ee, shall be liable for any
ac�on, omission or determina�on rela�ng to the Plan, and the Company shall, to the fullest extent permi�ed by law, indemnify and hold harmless
each member of the Compensa�on Commi�ee, each person ac�ng pursuant to authority delegated by the Compensa�on Commi�ee, and each
other officer, director or Employee of the Company to whom any duty or power rela�ng to the administra�on or interpreta�on of the Plan has been
delegated against any cost, expense (including counsel fees), liability or other
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pecuniary loss (including any sum paid in se�lement of a claim with the approval of the Compensa�on Commi�ee) arising out of any ac�on,
omission or determina�on rela�ng to the Plan.    

4. Number of Shares Issuable in Connec�on with Awards.

4.1. Shares Subject to the Plan. The maximum number of Shares that may be issued in connec�on with Awards granted under the Plan is 12,300,000,
and the number of Shares that are subject to Awards outstanding at any one �me 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 connec�on with Incen�ve Stock Op�ons granted under the
Plan is 12,300,000. The Company at all �mes shall reserve and keep available sufficient Shares to sa�sfy the requirements of the Plan. Shares issued
under the Plan may be either authorized and unissued shares or treasury shares.

4.2. Share Coun�ng Rules. For purposes of Sec�on 4.1, if any Shares subject to an Award granted under the Plan are forfeited or such Award is
se�led in cash or otherwise terminates without the delivery of such Shares, the Shares subject to such Award, to the extent of such forfeiture, se�lement
or termina�on, shall again be available for the grant of addi�onal Awards under the Plan; provided, that, in the case of an Award granted prior to May 23,
2019, the forfeited, cash-se�led or terminated Shares subject to such Award shall again be available in the same amount as the Shares applicable to such
Award were counted against the limit set forth in Sec�on 4.1 upon grant. Shares that (a) are issued or delivered upon the se�lement of an Award, (b)
cease to be Restricted Stock upon the ves�ng of an Award of Restricted Stock, or (c) are withheld for taxes in excess of the minimum statutory tax
withholding rate under Sec�on 14.1 from an Award of Restricted Stock, Restricted Stock Units or Other Stock-Based Award, shall no longer be subject to
any further grant under the Plan. Notwithstanding the immediately preceding sentence, the following Shares shall be considered to have been issued
under the Plan and may not again be made available for issuance as Awards under the Plan: (x) Shares not issued or delivered as a result of the net
se�lement of an outstanding Op�on or Stock Apprecia�on Right; (y) Shares withheld by the Company from Shares that would otherwise have been
delivered upon exercise of an Op�on or Stock Apprecia�on Right, or Shares tendered to the Company, in each case, in sa�sfac�on of the grant or exercise
price or tax withholding requirements of an Op�on or a Stock Apprecia�on Right; or (z) Shares repurchased on the open market with the proceeds of the
Op�on exercise price. With respect to Stock Apprecia�on Rights, when a Stock Apprecia�on Right is exercised, the full number of Shares exercised
pursuant to such Stock Apprecia�on Right shall be counted against the Shares available for issuance under the Plan notwithstanding that the number of
Shares issued to se�le the Stock Apprecia�on Right upon exercise is less than the number of Shares exercised. To the extent permi�ed by Applicable
Laws, Shares subject to Awards issued in assump�on of, or in subs�tu�on for, any outstanding awards of any en�ty acquired in any form of business
combina�on by the Company or any of its Subsidiaries shall not be counted against the Shares available for issuance pursuant to the Plan.

4.3. Individual Award Limits. The maximum number of Shares that may be covered by Op�ons and Stock Apprecia�on Rights (in the aggregate)
granted under the Plan to any single Par�cipant in any calendar year shall not exceed 1,000,000, and the maximum number of Shares that may be
covered by all other Awards (in the aggregate) granted under the Plan to any single Par�cipant in any calendar year shall not exceed 1,000,000.

4.4. Adjustments. The limits provided for in this Sec�on 4 shall be subject to adjustment as provided in Sec�on 15.    

5. Eligibility and Par�cipa�on.

The Compensa�on Commi�ee will select Par�cipants from among those Employees who, in the opinion of the Compensa�on Commi�ee, are in a
posi�on to make significant contribu�ons to the long-term performance and growth of the Company and its Subsidiaries. In addi�on, the Compensa�on
Commi�ee may grant Awards in connec�on with the engagement of an Employee who is expected to make significant contribu�ons to the long-term
performance and growth of the Company, provided that a prospec�ve Employee may not receive any payment or exercise any right rela�ng to an Award un�l
such person’s employment with the Company has commenced. An Employee on leave of absence may be considered as s�ll in the employ of the Company for
purposes of eligibility for par�cipa�on in the Plan, if so determined by the Compensa�on Commi�ee. Directors of the Company and its Subsidiaries who are
not also Employees of the Company or a Subsidiary shall not be eligible to receive Awards under the Plan.

6. Award Agreements.

Each Award granted under the Plan shall be evidenced by an Award Agreement in a form approved by the Compensa�on Commi�ee. Each Award
Agreement shall be subject to all applicable terms and condi�ons of the Plan, shall include such terms and condi�ons as the Compensa�on Commi�ee deems
appropriate, consistent with the provisions of the Plan, and shall be executed or approved by the Par�cipant and an officer of the Company or other person
designated by the Compensa�on Commi�ee. An Award Agreement and any required signatures thereon or authoriza�on or acceptance thereof may be in
electronic format.
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7. Op�ons.

7.1. Grant of Op�ons. The Compensa�on Commi�ee may grant Op�ons in such amounts, at such �mes and to such Employees as the Compensa�on
Commi�ee, in its discre�on, may determine in accordance with the eligibility criteria set forth in Sec�on 5. The Compensa�on Commi�ee shall designate
at the �me of grant whether the Op�on is intended to cons�tute an Incen�ve Stock Op�on or a Non-Qualified Stock Op�on.

7.2. Op�on Price. The Op�on Price of the Shares subject to each Op�on shall be determined by the Compensa�on Commi�ee, but shall not be less
than the Fair Market Value of the Common Stock on the Date of Grant, except in the case of replacement or subs�tute Op�ons issued by the Company in
connec�on with an acquisi�on or other corporate transac�on.

7.3. Op�on Period. The Award Agreement shall specify the term of each Op�on. The term shall commence on the Date of Grant and shall be ten (10)
years or such shorter period as is determined by the Compensa�on Commi�ee. Each Op�on shall provide that it is exercisable over its term from the
Date of Grant or over �me in such periodic installments, or based on the sa�sfac�on of such criteria (including, without limita�on, upon the sa�sfac�on
of Performance Criteria), as the Compensa�on Commi�ee in its discre�on may determine. The ves�ng provisions for Op�ons granted under the Plan
need not be uniform. Unless the Compensa�on Commi�ee specifies otherwise in the applicable Award Agreement, if an Op�on is subject to ves�ng and
becomes exercisable in periodic installments and a Par�cipant shall not in any period purchase all of the Shares that the Par�cipant is en�tled to
purchase in such period, the Par�cipant may purchase all or any part of such Shares as to which the Op�on has become exercisable at any �me prior to
the expira�on or other termina�on of the Op�on.

7.4. Exercise of Op�ons. Each Op�on may be exercised in whole or in part (but not as to frac�onal shares) by the delivery of an executed no�ce
(“No�ce of Exercise”) in the form prescribed from �me to �me by the Compensa�on Commi�ee, which may be in wri�en or electronic form,
accompanied by payment of the Op�on Price and any amounts required to be withheld for tax purposes under Sec�on 14. If an Op�on is exercised by
any person other than the Par�cipant, the Compensa�on Commi�ee may require sa�sfactory evidence that the person exercising the Op�on has the
right to do so. The Compensa�on Commi�ee may require any par�al exercise of an Op�on to equal or exceed a specified minimum number of Shares.

7.5. Payment of Exercise Price. The Op�on Price shall be paid in full in cash or by check acceptable to the Compensa�on Commi�ee or, if and to the
extent permi�ed by the Compensa�on Commi�ee, (a) through the delivery of Shares which have been outstanding for at least six months or such other
minimum period as may be required by applicable accoun�ng rules to avoid a charge to the Company’s earnings for financial repor�ng purposes (unless
the Compensa�on Commi�ee approves a shorter period) and which have a Fair Market Value on the date the Op�on is exercised equal to the Op�on
Price due for the number of Shares being acquired, (b) to the extent permi�ed by Applicable Laws, by a Cashless Exercise, or (c) by any combina�on of
the foregoing permissible forms of payment.

7.6. Employment Requirements. Unless otherwise provided by the Compensa�on Commi�ee, either at the �me of the grant of the Award or
therea�er, and except as otherwise provided in Sec�on 7.7, an Op�on may not be exercised unless from the Date of Grant to the date of exercise the
Par�cipant remains con�nuously in the employ of the Company. The Compensa�on Commi�ee shall determine, in its discre�on in the par�cular case
and subject to any requirements of Applicable Laws, whether and to what the extent the period of con�nuous employment shall be deemed to include
any period in which the Par�cipant is on leave of absence with the consent of the Company. Unless the Compensa�on Commi�ee expressly provides
otherwise, a Par�cipant’s service as an Employee with the Company will be deemed to have ceased upon termina�on of the Par�cipant’s employment
with the Company and its Subsidiaries (whether or not the Par�cipant con�nues in the service of the Company or its Subsidiaries in some capacity other
than that of an Employee).

7.7. Exercise of Op�ons on Termina�on of Employment.

7.7.1. Unless otherwise provided by the Compensa�on Commi�ee, either at the �me of the grant of the Award or therea�er, upon the
termina�on of a Par�cipant’s employment with the Company and its Subsidiaries by reason of death or Disability, (a) all Op�ons then held by the
Par�cipant, to the extent exercisable on the date of termina�on of employment, shall remain in full force and effect and may be exercised pursuant
to the provisions thereof at any �me un�l the earlier of the end of the fixed term thereof and the expira�on of 12 months following termina�on of
the Par�cipant’s employment, and (b) all Op�ons then held by the Par�cipant, to the extent not then presently exercisable, shall terminate as of the
date of such termina�on of employment and shall not be exercisable therea�er.
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7.7.2. Unless otherwise provided by the Compensa�on Commi�ee, either at the �me of the grant of the Award or therea�er, upon the
termina�on of the Par�cipant’s employment with the Company and its Subsidiaries for any reason other than the reasons set forth in Sec�on 7.7.1
or a termina�on for Cause, (a) all Op�ons then held by the Par�cipant, to the extent exercisable on the date of termina�on of employment, shall
remain in full force and effect and may be exercised pursuant to the provisions thereof at any �me un�l the earlier of the end of the fixed term
thereof and the expira�on of 90 days following termina�on of the Par�cipant’s employment (except that the 90-day period shall be extended to 12
months from the date of termina�on if the Par�cipant shall die during such 90-day period), and (b) all Op�ons then held by the Par�cipant, to the
extent not then presently exercisable, shall terminate as of the date of such termina�on of employment and shall not be exercisable therea�er.

7.7.3. Unless otherwise provided by the Compensa�on Commi�ee, either at the �me of the grant of the Award or therea�er, in the event of a
Par�cipant’s termina�on for Cause, all Op�ons held by the Par�cipant, whether vested or not, shall terminate concurrently with the first discovery
by the Company of any reason for the Par�cipant’s termina�on for Cause and shall not be exercisable therea�er. If a Par�cipant’s employment with
the Company or any Subsidiary is suspended pending an inves�ga�on of whether there shall be a termina�on for Cause, all of the Par�cipant’s rights
under any Op�ons then held by the Par�cipant, including, without limita�on, the right to exercise such Op�ons, shall likewise be suspended during
such period of inves�ga�on.

7.8. Incen�ve Stock Op�ons. Incen�ve Stock Op�ons shall be subject to the following addi�onal provisions:

7.8.1. The aggregate Fair Market Value (determined as of the Date of Grant) of the Common Stock with respect to which Incen�ve Stock Op�ons
are exercisable for the first �me by any individual Par�cipant during any one calendar year (under all plans of the Company and any parent or
Subsidiary) may not exceed the maximum amount permi�ed under Sec�on 422 of the Code (currently $100,000). To the extent any Incen�ve Stock
Op�on would exceed this limit, the por�on of the Op�on in excess of such limit shall be treated as a Non-Qualified Stock Op�on for all purposes. The
provisions of this Sec�on 7.8.1 shall be construed and applied in accordance with Sec�on 422(d) of the Code and the regula�ons promulgated
thereunder.

7.8.2. No Incen�ve Stock Op�on may be granted to a Par�cipant if, at the �me of the proposed grant, the Par�cipant owns stock possessing
more than 10% of the total combined vo�ng power of all classes of stock of the Company or of any parent or Subsidiary of the Company, unless (a)
the Op�on Price is at least 110% of the Fair Market Value of a share of Common Stock on the Date of Grant, and (b) the Incen�ve Stock Op�on is not
exercisable a�er the expira�on of five (5) years from the Date of Grant.

7.8.3. If a Par�cipant sells or otherwise disposes of any Shares acquired pursuant to the exercise of an Incen�ve Stock Op�on on or before the
later of (a) the date two (2) years a�er the Date of Grant of the Incen�ve Stock Op�on, and (b) the date one (1) year a�er the exercise of the
Incen�ve Stock Op�on (in either case, a “Disqualifying Disposi�on”), the Par�cipant shall no�fy the Company, either in wri�ng or electronically, of
the Disqualifying Disposi�on within ten (10) days of the date thereof. In the event of a Disqualifying Disposi�on, the Op�on will not qualify for
incen�ve stock op�on treatment.

7.8.4. If the Compensa�on Commi�ee exercises its discre�on to permit an Incen�ve Stock Op�on to be exercised by a Par�cipant more than
three months a�er the termina�on of a Par�cipant’s employment for any reason other than death or Disability, the Incen�ve Stock Op�on will
therea�er be treated as a Non-Qualified Stock Op�on for all purposes. For purposes of this Sec�on 7.8.4, a Par�cipant’s employment will be treated
as con�nuing uninterrupted during any period that the Par�cipant is on military leave, sick leave or another approved leave of absence if the period
of leave does not exceed 90 consecu�ve days, unless reemployment on the expira�on of such leave is guaranteed by statute or by contract.

7.8.5. Any Op�on which is designated by the Compensa�on Commi�ee as an Incen�ve Stock Op�on but fails, for any reason, to meet the
requirements for Incen�ve Stock Op�on treatment shall be treated for tax purposes as a Non-Qualified Stock Op�on.

7.9. Addi�onal Terms and Condi�ons. Each Op�on, and any Shares of Common Stock issued in connec�on with an Op�on, shall be subject to such
addi�onal terms and condi�ons not inconsistent with the Plan as are determined by the Compensa�on Commi�ee and set forth in the applicable Award
Agreement or other agreement, plan or policy approved by the Compensa�on Commi�ee.

8. Restricted Stock.

8.1. Grant of Restricted Stock. The Compensa�on Commi�ee may grant Awards of Restricted Stock in such amounts, at such �mes and to such
Employees as the Compensa�on Commi�ee, in its discre�on, may determine in accordance with the eligibility criteria set forth in Sec�on 5.
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8.2. Award Agreement; Acceptance by Par�cipant. Promptly following the grant of each Award of Restricted Stock, the Compensa�on Commi�ee
shall cause to be delivered to the applicable Par�cipant an Award Agreement that evidences the Award. The Par�cipant shall accept the Award by signing
and delivering to the Company his or her Award Agreement (which may be in electronic format).

8.3. Restric�ons. At the �me of grant of each Award of Restricted Stock, the Compensa�on Commi�ee shall determine the Restric�on Period that
will apply to the Award and the forfeiture and ves�ng restric�ons, restric�ons on transferability and other restric�ons (including, without limita�on,
limita�ons on the right to vote Restricted Stock or the right to receive dividends on Restricted Stock) that will apply to the Award during the Restric�on
Period. These restric�ons may lapse separately or in combina�on at such �mes, under such circumstances (including based on achievement of
Performance Criteria or future service requirements or both), in such installments or otherwise, as the Compensa�on Commi�ee may determine in its
discre�on.

8.4. Forfeiture. Except as otherwise determined by the Compensa�on Commi�ee, either at the �me of the grant of the Award or therea�er, upon
termina�on of the Par�cipant’s employment during the applicable Restric�on Period, Restricted Stock that is at that �me subject to restric�ons shall be
forfeited to and reacquired by the Company for no considera�on to the Par�cipant, unless otherwise specified in the Award Agreement; provided,
however, that, the Compensa�on Commi�ee, in its discre�on, may (a) provide in any Award Agreement that restric�ons or forfeiture condi�ons rela�ng
to Restricted Stock will be waived in whole or in part in the event of termina�ons resul�ng from specified causes, and (b) in other cases waive in whole or
in part restric�ons or forfeiture condi�ons rela�ng to Restricted Stock.

8.5. Evidence of Stock Ownership. Unless otherwise determined by the Compensa�on Commi�ee, un�l such �me as all condi�ons or restric�ons
applicable to Shares of Restricted Stock have been sa�sfied or lapse, (a) all cer�ficates represen�ng Shares of Restricted Stock, together with duly
endorsed stock powers in blank, will be held in custody by the Company or its transfer agent, (b) any uncer�ficated Shares of Restricted Stock will be held
at the Company’s transfer agent in book entry form in the name of the Par�cipant or (c) such Shares of Restricted Stock will be held for the benefit of the
Par�cipant in nominee name by the broker engaged by the Company to provide such services for the Plan, in each case with appropriate restric�ons
rela�ng to the transfer of such Shares of Restricted Stock.

8.6. Dividend Rights. Unless otherwise set forth in the Award Agreement, a Par�cipant holding Restricted Stock shall be en�tled to receive (a) any
regular cash distribu�ons declared and paid with respect to Shares subject to an Award of Restricted Stock, and (b) any Shares distributed in connec�on
with a stock split or stock dividend, and any other cash and property (including securi�es of the Company and other issuers) distributed as a dividend,
with respect to Shares subject to an Award of Restricted Stock. In the case of Restricted Stock, the ves�ng of which is condi�oned only upon the
con�nuous employment of, or provision of services by, the Par�cipant for a specified future period, such dividends and distribu�ons shall be paid to the
Par�cipant at the same �me they are paid to all other stockholders of the Company unless otherwise provided in the Award Agreement; provided that, if
any such dividends or distribu�ons are paid in Shares or other securi�es, such Shares or other securi�es shall be subject to the same restric�ons and
forfeiture condi�ons to the same extent as the Restricted Stock with respect to which such Shares or other securi�es have been distributed, and all
references to Restricted Stock in the Plan or the applicable Award Agreement shall be deemed to include such Shares or other securi�es. In the case of
Restricted Stock, the ves�ng of which is condi�oned on the achievement of Performance Criteria, such dividends and distribu�ons shall be withheld by
the Company and shall vest and be paid, without interest, only if and to the extent, and at the �me, the underlying Shares of Restricted Stock shall vest.
To the extent dividends or distribu�ons are withheld with respect to Shares of Restricted Stock that are forfeited, the dividends and distribu�ons shall
also be forfeited.

8.7. Vo�ng Rights. Unless otherwise set forth in the Award Agreement, all vo�ng rights appurtenant to the Shares subject to an Award of Restricted
Stock shall be exercised by the Par�cipant.

8.8. Termina�on of the Restric�on Period. Upon sa�sfac�on of the terms and condi�ons specified in the Award Agreement that apply to a Restric�on
Period, (a) the Par�cipant shall be en�tled to have the legend referred to in Sec�on 8.5 removed from his or her Shares of Restricted Stock a�er the last
day of the Restric�on Period, and (b) if the Shares of Restricted Stock are evidenced by physical cer�ficates and the Company has retained possession of
the cer�ficates represen�ng the Shares of Restricted Stock, the Company shall promptly deliver such cer�ficates to the Par�cipant. If the terms and
condi�ons specified in the Award Agreement that apply to a Restric�on Period have not been sa�sfied, the Restricted Stock subject to the Award shall be
forfeited to and reacquired by the Company for no considera�on to the Par�cipant, unless otherwise specified in the Award Agreement.

8.9. Addi�onal Terms and Condi�ons. Each Award of Restricted Stock, and all Shares of Restricted Stock granted or offered for sale hereunder, shall
be subject to such addi�onal terms and condi�ons not inconsistent with the Plan as are
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prescribed by the Compensa�on Commi�ee and set forth in the applicable Award Agreement or other agreement, plan or policy as approved by the
Compensa�on Commi�ee.    

9. Restricted Stock Units.

9.1. Grant of Restricted Stock Units. The Compensa�on Commi�ee may make Awards of Restricted Stock Units in such amounts, at such �mes and to
such Employees as the Compensa�on Commi�ee, in its discre�on, may determine in accordance with the eligibility criteria set forth in Sec�on 5. Unless
the Award Agreement provides otherwise with respect to the right to receive dividends or other distribu�ons, a Par�cipant granted Restricted Stock
Units shall not have any of the rights of a stockholder with respect to the Shares subject to an Award of Restricted Stock Units, including any right to vote,
un�l the Shares subject to the Award shall have been issued in the Par�cipant’s name in accordance with the terms of the applicable Award Agreement.

9.2. Ves�ng and Other Terms. At the �me of grant of each Award of Restricted Stock Units, the Compensa�on Commi�ee shall determine the
Restric�on Period that will apply to the Award. During the Restric�on Period, Restricted Stock Units shall be subject to such restric�ons on transferability,
risk of forfeiture and other restric�ons as the Compensa�on Commi�ee may impose, which restric�ons may lapse separately or in combina�on at such
�mes, under such circumstances (including based on achievement of Performance Criteria or future service requirements or both), in such installments
or otherwise as the Compensa�on Commi�ee may determine in its discre�on. If the terms and condi�ons specified in the Award Agreement have not
been sa�sfied by the end of the Restric�on Period, the Restricted Stock Units subject to the Restric�on Period shall become null and void, and the
Par�cipant shall forfeit all rights with respect to such Award.

9.3. Termina�on of Employment. Except as otherwise determined by the Compensa�on Commi�ee, either at the �me of the grant of the Award or
therea�er, upon termina�on of the Par�cipant’s employment during the applicable Restric�on Period, Restricted Stock Units that are at that �me subject
to restric�ons shall be null and void, and the Par�cipant shall forfeit all rights with respect to such Awards.

9.4. Se�lement. On the ves�ng date or dates of the Award, the Company shall, subject to the terms of the Plan and the Award Agreement, transfer
to the Par�cipant one Share for each Restricted Stock Unit scheduled to be issued on such date and not previously forfeited.

9.5. Addi�onal Terms and Condi�ons. Each Award of Restricted Stock Units, and all Shares issued in se�lement of Restricted Stock Units, shall be
subject to such addi�onal terms and condi�ons not inconsistent with the Plan as are prescribed by the Compensa�on Commi�ee and set forth in the
applicable Award Agreement or other agreement, plan or policy as approved by the Compensa�on Commi�ee.

9.6. Dividend Rights. If the Award Agreement so provides, a Par�cipant holding Restricted Stock Units shall be en�tled to receive, but only if, to the
extent, and at the �me that the Restricted Stock Units vest and are se�led, (i) any regular cash distribu�ons declared and paid with respect to Shares
subject to a Restricted Stock Unit, and (ii) any Shares distributed in connec�on with a stock split or stock dividend, and any other cash and property
(including securi�es of the Company and other issuers) distributed as a dividend, with respect to Shares subject to an Award of Restricted Stock. In the
case of Restricted Stock Units, the ves�ng of which is condi�oned on the achievement of Performance Criteria, any such dividends or distribu�ons (if
provided for in the Award Agreement) shall be withheld by the Company and shall vest and be paid, without interest, only if and to the extent, and at the
�me, the Restricted Stock Units shall vest. Dividends or distribu�ons rela�ng to any forfeited Restricted Stock Units shall also be forfeited.

10. Stock Apprecia�on Rights.

10.1. Grant of Stock Apprecia�on Rights. The Compensa�on Commi�ee may make Awards of Stock Apprecia�on Rights in such amounts, at such
�mes and to such Employees as the Compensa�on Commi�ee, in its discre�on, may determine in accordance with the eligibility criteria set forth in
Sec�on 5. If a Stock Apprecia�on Right is granted to a Sec�on 16(b) Insider, the Award Agreement shall incorporate all the terms and condi�ons at the
�me necessary to assure that the subsequent exercise of the Stock Apprecia�on Right shall qualify for the safe-harbor exemp�on from short-swing profit
liability provided by Rule 16b-3.

10.2. General Terms. A Stock Apprecia�on Right shall confer on the Par�cipant the right to receive in Shares, cash or a combina�on thereof (as may
be determined by the Compensa�on Commi�ee in its discre�on) the value equal to the excess of the Fair Market Value of one Share on the date of
exercise over the exercise price for the Stock Apprecia�on Right, with respect to every Share for which the Stock Apprecia�on Right is granted (the “SAR
Se�lement Value”). At the �me of grant, the Stock Apprecia�on Right must be designated by the Compensa�on Commi�ee as either a tandem Stock
Apprecia�on Right or a stand-alone Stock Apprecia�on Right and, if not so designated, shall be deemed to be a stand-alone Stock Apprecia�on Right. A
tandem Stock Apprecia�on Right is a Stock Apprecia�on Right that is granted in tandem with an Op�on and only may be granted at the same �me as the
Op�on to which it relates. The exercise of a
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tandem Stock Apprecia�on Right shall cancel the related Op�on for a like number of Shares, and the exercise of the related Op�on similarly shall cancel
the tandem Stock Apprecia�on Right for a like number of Shares. Tandem Stock Apprecia�on Rights shall, except as specifically set forth in this Sec�on 10
or in the applicable Award Agreement, be subject to the same terms and condi�ons as apply to the related Op�on. Stand-alone Stock Apprecia�on Rights
shall, except as specifically set forth in this Sec�on 10 or in the applicable Award Agreement, be subject to the same terms and condi�ons generally
applicable to Non-Qualified Stock Op�ons as set forth in Sec�on 7.

10.3. Exercise Price. The exercise price of each Stock Apprecia�on Right shall be determined by the Compensa�on Commi�ee, but shall not be less
than the Fair Market Value of the Common Stock on the Date of Grant.

10.4. Other Terms. The Compensa�on Commi�ee shall determine the term of each Stock Apprecia�on Right. The term shall commence on the Date
of Grant and shall be ten (10) years or such shorter period as is determined by the Compensa�on Commi�ee. The Compensa�on Commi�ee also shall
determine the �me or �mes at which and the circumstances under which a Stock Apprecia�on Right may be exercised in whole or in part, the method of
exercise, the method of se�lement and the form of considera�on payable in se�lement. The Compensa�on Commi�ee may provide for Stock
Apprecia�on Rights to become exercisable at one �me or from �me to �me, periodically or otherwise (including, without limita�on, upon the
sa�sfac�on of Performance Criteria), as to such number of Shares or percentage of the Shares subject to the Stock Apprecia�on Right as the
Compensa�on Commi�ee determines.

10.5. Exercise. Each Stock Apprecia�on Right may be exercised in whole or in part (but not as to frac�onal shares) by the delivery of an executed
No�ce of Exercise (which may be in electronic format) in the form prescribed from �me to �me by the Compensa�on Commi�ee, accompanied by
payment of any amounts required to be withheld for tax purposes under Sec�on 14. If a Stock Apprecia�on Right is exercised by any person other than
the Par�cipant, the Compensa�on Commi�ee may require sa�sfactory evidence that the person exercising the Stock Apprecia�on Right has the right to
do so. Upon the exercise of a Stock Apprecia�on Right, the Par�cipant shall be en�tled to receive the SAR Se�lement Value from the Company for each
Share as to which the Stock Apprecia�on Right has been exercised. The Company shall pay the SAR Se�lement Value in Shares valued at Fair Market
Value on the exercise date, in cash or any combina�on thereof, as determined by the Compensa�on Commi�ee. The Compensa�on Commi�ee may
permit a Par�cipant to elect to defer receipt of payment of all or part of the SAR Se�lement Value pursuant to such rules and regula�ons as may be
adopted by the Compensa�on Commi�ee or as may be specified in the applicable Award Agreement.

10.6. Addi�onal Terms and Condi�ons. Each Award of Stock Apprecia�on Rights, and all Shares issued in se�lement of Stock Apprecia�on Rights,
shall be subject to such addi�onal terms and condi�ons not inconsistent with the Plan as are prescribed by the Compensa�on Commi�ee and set forth in
the applicable Award Agreement.    

11. Other Stock-Based Awards.

The Compensa�on Commi�ee may grant to Employees equity-based or equity-related Awards not otherwise described herein, alone or in tandem with
other Awards, in such amounts and subject to such terms and condi�ons as the Compensa�on Commi�ee shall determine from �me to �me in its sole
discre�on (“Other Stock-Based Awards”). Without limi�ng the generality of the foregoing, Other Stock-Based Awards may (a) involve the transfer of restricted
or unrestricted Shares of Common Stock to Par�cipants, either at the �me of grant or therea�er, or payment in cash or otherwise of amounts based on the
value of Shares of Common Stock, (b) be subject to performance-based or service-based ves�ng requirements, (c) be granted as, or in payment of, a bonus, or
to provide incen�ves or recognize special achievements or contribu�ons, and (d) be designed to comply with Applicable Laws of jurisdic�ons other than the
United States; provided, that each Other Stock-Based Award shall be denominated in, or shall have a value determined by reference to, a number of Shares
that is specified in the Award Agreement. In the case of Other Stock-Based Awards, the ves�ng of which is condi�oned on the achievement of Performance
Criteria, if the Award Agreement provides Par�cipants with dividend rights, any dividends or distribu�ons shall be withheld by the Company and shall vest
and be paid, without interest, only if and to the extent, and at the �me, the Other Stock-Based Awards shall vest. Dividends or distribu�ons rela�ng to any
forfeited Other Stock-Based Awards shall also be forfeited.    

12. Performance Based Awards.

12.1. Performance Criteria. Awards made pursuant to the Plan may be made subject to the a�ainment of performance goals rela�ng to one or more
business criteria (“Performance Criteria”). The Performance Criteria shall be determined by the Compensa�on Commi�ee and relate to one or more of
the following performance measures: (i) revenues or net sales; (ii) earnings before or a�er deduc�on for all or any por�on of interest, taxes,
deprecia�on, amor�za�on or other items, whether or not on a con�nuing opera�ons or an aggregate or per share basis; (iii) return on equity,
investment, capital or assets; (iv) margins; (v) one or more opera�ng ra�os; (vi) borrowing levels, leverage ra�os or credit ra�ngs; (vii) market share; (viii)
capital expenditures; (ix) cash flow; (x) stock price, growth in stockholder value or total stockholder return; (xi) budget and expense management; (xii)
working capital turnover and targets; (xiii) sales of

2022 Proxy Statement | 100



par�cular products or services, market penetra�on, geographic expansion or new concept development; (xiv) customer acquisi�on, expansion and
reten�on; (xv) acquisi�ons and dives�tures (in whole or in part), joint ventures, strategic alliances, spin-offs, split-ups and the like; (xvi) reorganiza�ons,
recapitaliza�ons, restructurings and financings (debt or equity); (xvii) transac�ons that would cons�tute a Change in Control; (xviii) such other measures
or criteria as determined by the Compensa�on Commi�ee; or (xix) any combina�on of the foregoing. Performance Criteria measures, and targets with
respect thereto, determined by the Compensa�on Commi�ee need not be based upon an increase, a posi�ve or improved result or avoidance of loss.

12.2. Addi�onal Provisions Applicable to Performance Criteria. Any Performance Criteria may be used to measure the performance of the Company
as a whole or with respect to any business unit, Subsidiary or business segment of the Company, either individually, alterna�vely or in any combina�on,
and may be measured either annually or cumula�vely over a period of years, on an absolute basis or rela�ve to a pre-established target, to previous
period results or to a designated comparison group, in each case as specified by the Compensa�on Commi�ee in the Award.

12.3. Adjustments to Performance Criteria. The Compensa�on Commi�ee may, with respect to any Performance Period, make such adjustments to
Performance Criteria as it may deem appropriate to compensate for, or reflect, (a) asset write-downs or write-ups; (b) li�ga�on, claims, judgments or
se�lements; (c) the effect of changes in tax law, accoun�ng principles or other laws or provisions affec�ng reported results; (d) discon�nued opera�ons
and dives�tures; (e) mergers, acquisi�ons and accruals for reorganiza�on and restructuring programs; and (f) extraordinary or other unusual or
non-recurring item.

12.4. Performance Periods. The a�ainment of Performance Criteria shall be measured over performance periods of one (1) year or more
(“Performance Periods”), as may be established by the Compensa�on Commi�ee.

12.5. Right of Recapture. If, at any �me a�er the date on which a Par�cipant has been granted or becomes vested in or paid an Award pursuant to
the achievement of Performance Criteria, the Compensa�on Commi�ee determines that the earlier determina�on as to the achievement of the
Performance Criteria was based on incorrect data and that in fact the Performance Criteria had not been achieved or had been achieved to a lesser
extent than originally determined and a por�on of the Award would not have been granted, vested or paid given the correct data, then (a) any por�on of
the Award that was so granted shall be forfeited and any related Shares (or, if such Shares were disposed of, the cash equivalent) shall be returned to the
Company, (b) any por�on of the Award that became so vested shall be deemed to be not vested and any related Shares (or, if such Shares were disposed
of, the cash equivalent) shall be returned to the Company, and (c) any por�on of the Award so paid to the Par�cipant shall be repaid by the Par�cipant to
the Company upon no�ce from the Company, in each case as and to the extent provided by the Compensa�on Commi�ee.    

13. Restric�ons on Transfer.

13.1. Restric�ons on Transfer. Subject to the further provisions of this Sec�on 13.1, Awards may not be transferred other than by will or by the laws
of descent and distribu�on, and during a Par�cipant’s life�me an Award requiring exercise may be exercised only by the Par�cipant (or in the event of
the Par�cipant’s incapacity, the person or persons legally appointed to act on the Par�cipant’s behalf). No Award or any interest therein shall be subject
to a�achment, execu�on, garnishment, sequestra�on, the laws of bankruptcy or any other legal or equitable process. The foregoing notwithstanding,
Awards (other than Incen�ve Stock Op�ons and Stock Apprecia�on Rights granted in tandem therewith) may be transferred to one or more transferees
during the life�me of the Par�cipant, and may be exercised by such transferees in accordance with the terms of such Award, but only if and to the extent
such transfers are permi�ed by the Compensa�on Commi�ee in its discre�on, subject to any terms and condi�ons which the Compensa�on Commi�ee
may impose thereon. If a transfer is approved by the Compensa�on Commi�ee, the transfer shall only be effec�ve upon no�ce in wri�ng or electronically
to the Company given in such form and manner as may be prescribed by the Compensa�on Commi�ee. Anything herein to the contrary notwithstanding,
transfers of an Award by a Par�cipant for considera�on are prohibited.

13.2. Designa�on and Change of Beneficiary. Each Par�cipant may file in wri�ng or electronically with the Compensa�on Commi�ee a designa�on of
one or more persons as the beneficiary who shall be en�tled to receive the rights or amounts payable with respect to an Award due under the Plan upon
the Par�cipant’s death. A Par�cipant may, from �me to �me, revoke or change his or her beneficiary designa�on without the consent of any prior
beneficiary by filing a new designa�on with the Compensa�on Commi�ee. The last such designa�on received by the Compensa�on Commi�ee shall be
controlling; provided, however, that no designa�on, or change or revoca�on thereof, shall be effec�ve unless received by the Compensa�on Commi�ee
prior to the Par�cipant’s death, and in no event shall it be effec�ve as of a date prior to such receipt. If no beneficiary designa�on is filed by the
Par�cipant, the beneficiary shall be deemed to be the Par�cipant’s estate.

13.3. Provisions Applicable to Transferees. A beneficiary, transferee or other person claiming any rights under the Plan from or through any
Par�cipant shall be subject to all terms and condi�ons of the Plan and any Award Agreement or
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other document applicable to the Par�cipant, except as otherwise determined by the Compensa�on Commi�ee, and to any addi�onal terms and
condi�ons deemed necessary or appropriate by the Compensa�on Commi�ee. The Compensa�on Commi�ee shall have full and exclusive authority to
interpret and apply the provisions of the Plan to transferees to the extent not specifically addressed herein.

14. Withholding and Other Tax Provisions.

14.1. Withholding. The Company may require the Par�cipant to pay to the Company the amount of any taxes that the Company is required by
applicable federal, state, foreign, local or other law to withhold with respect to the grant, ves�ng, exercise or se�lement of an Award and, where
applicable, the payment of dividends or other distribu�ons with respect to Shares subject to an Award. The Company shall not be required to issue any
Shares under the Plan un�l such obliga�ons are sa�sfied in full. The Compensa�on Commi�ee may, in its sole and absolute discre�on in the par�cular
case, permit or require a Par�cipant to sa�sfy his or her tax withholding obliga�ons by any of the following means (or a combina�on of any of the
following means): (a) by paying cash to the Company, (b) by having the Company withhold a number of Shares that would otherwise be issued to the
Par�cipant (or become vested in the case of Restricted Shares) having a Fair Market Value equal to the tax withholding obliga�ons, (c) surrendering a
number of Shares the Par�cipant already owns having a Fair Market Value equal to the tax withholding obliga�ons, or (d) entering into such other
arrangement as is acceptable to the Compensa�on Commi�ee in its sole discre�on. The value of any Shares withheld or surrendered may not exceed the
amount determined for applicable federal, state, foreign, local or other taxes using the maximum statutory marginal rate that could be applicable to the
Par�cipant and, to the extent such Shares were acquired by the Par�cipant from the Company as compensa�on, the Shares must have been held for the
minimum period required by applicable accoun�ng rules to avoid a charge to the Company’s earnings for financial repor�ng purposes. The Company
shall also have the right to deduct from any and all cash payments otherwise owed to a Par�cipant any federal, state, foreign, local or other taxes
required to be withheld with respect to the Par�cipant’s par�cipa�on in the Plan.

14.2. Required Consent to and No�fica�on of Sec�on 83(b) Elec�on. No elec�on under Sec�on 83(b) of the Code (to include in gross income in the
year of transfer the amounts specified in Sec�on 83(b) of the Code) or under a similar provision of the laws of a jurisdic�on outside the United States
may be made in connec�on with an Award unless expressly permi�ed by the terms of the Award Agreement or by ac�on of the Compensa�on
Commi�ee in wri�ng prior to the making of such elec�on. In any case in which a Par�cipant is so permi�ed to make such an elec�on, the Par�cipant
shall no�fy the Company of such elec�on within ten (10) days of filing no�ce of the elec�on with the Internal Revenue Service or other governmental
authority, in addi�on to any filing and no�fica�on required pursuant to regula�ons issued under Sec�on 83(b) of the Code or other applicable provisions
of any tax law.

14.3. No Guarantee of Tax Consequences. None of the Board of Directors, the Company nor the Compensa�on Commi�ee makes any commitment
or guarantee that any federal, state or local tax treatment will apply or be available to any person par�cipa�ng or eligible to par�cipate hereunder.    

15. Effect of Certain Corporate Changes and Changes in Control.

15.1. Basic Adjustment Provisions. In the event the Compensa�on Commi�ee determines that any stock dividend, stock split, combina�on of shares,
extraordinary dividend of cash or assets, merger, consolida�on, spin-off, recapitaliza�on (other than the conversion of conver�ble securi�es according to
their terms), reorganiza�on, liquida�on, dissolu�on or other similar corporate change, or any other increase, decrease or change in the Common Stock
without receipt or payment of considera�on by the Company, in the Compensa�on Commi�ee’s sole discre�on, affects the Common Stock such that an
adjustment to the Awards or the Plan is determined by the Compensa�on Commi�ee to be appropriate in order to prevent dilu�on or enlargement of
the benefits or poten�al benefits intended to be made available under the Plan or with respect to an Award, then the Compensa�on Commi�ee shall, in
such manner as it may deem equitable, adjust any or all of:

(a) The number and kind of Shares of Common Stock (or other securi�es or property) with respect to which an Award may be granted under the
Plan (including, but not limited to, adjustments of the limita�ons in Sec�on 4.1 on the maximum number and kind of Shares which may be issued
under the Plan, and the limita�ons in Sec�on 4.3 on the maximum number of Shares that may be covered by Awards granted under the Plan to any
single Par�cipant in any calendar year);

(b) The number and kind of Shares of Common Stock (or other securi�es or property) subject to outstanding Awards;

(c) The grant, exercise or other purchase price per Share under any outstanding Awards; and

(d) The terms and condi�ons of any outstanding Awards (including, without limita�on, any applicable Performance Criteria specified in an
Award Agreement).
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Notwithstanding the foregoing, (x) with respect to Incen�ve Stock Op�ons, any such adjustments shall be made in accordance with Sec�on 424(h) of
the Code, (y) the Compensa�on Commi�ee shall consider the impact of Sec�on 409A of the Code on any such adjustments, and (z) no such adjustments
may change the value of benefits available to a Par�cipant under a previously granted Award, (i) if the effect would be to increase the value of the
benefits available under such Award, without the approval of the stockholders if such is required by the Plan or Applicable Laws, or (ii) if the effect would
be to materially and adversely affect the value of the benefits available under such Award, without the Par�cipant’s consent to that adjustment.

15.2. Change in Control. Effec�ve upon the consumma�on of a Change in Control of the Company, and except as otherwise provided in an individual
Award Agreement, all outstanding Awards under the Plan shall terminate to the extent they are not assumed or replaced in connec�on with the Change
in Control.

(a) For each por�on of an Award that is assumed or replaced, then such por�on shall become fully vested, exercisable and payable, and be
released from any forfeiture rights, immediately upon termina�on of the Par�cipant’s employment with the Company (or its successor) within 24
months a�er the Change in Control, but only if such termina�on of employment is triggered by the Company (or its successor) without Cause or by
the Par�cipant for Good Reason.

(b) For each por�on of an Award that is neither assumed nor replaced, the Compensa�on Commi�ee has the discre�on to effectuate either of
the following immediately prior to consumma�on of the Change in Control, provided that the Par�cipant’s employment has not terminated prior to
such date: (x) such outstanding Awards (or por�on thereof) shall become par�ally or fully vested and exercisable (and par�ally or fully released from
any forfeiture rights), with performance-based Awards under Sec�on 12 of the Plan ves�ng based upon actual performance or, if the Compensa�on
Commi�ee determines that actual performance is not determinable, then at target; or (y) such outstanding Awards (or por�on thereof) shall be
cancelled and terminated for an amount of cash, securi�es or other property equal to the excess, if any, of the Fair Market Value of the vested
and/or unvested (as determined by the Commi�ee in its sole discre�on) shares of Common Stock subject to any such Award immediately prior to
the occurrence of the Change in Control over the aggregate exercise or other purchase price (if any) of such shares. For performance-based Awards
under Sec�on 12 of the Plan, the number of shares of Common Stock subject to subsec�on 15.2(b)(y) shall be calculated based upon actual
performance or, if the Compensa�on Commi�ee determines that actual performance is not determinable, then at target. For avoidance of doubt, if
an Award is an Op�on or Stock Apprecia�on Right and no posi�ve spread exists pursuant to the foregoing, then (y) may be unilaterally effectuated
by the Company with no cash payment to the Par�cipant holding such an Award.

Notwithstanding anything herein to the contrary, an Award that vests, is earned, or is paid-out upon the sa�sfac�on of one or more performance
goals shall not be considered "assumed" or "replaced" if the Company (or its successor) modifies any of the performance goals without the Par�cipant’s
consent; provided, however, that a modifica�on to the performance goals only to reflect the successor corpora�on’s post-Change in Control corporate
structure shall not be deemed to invalidate an otherwise valid assump�on or replacement of an Award.

This Sec�on 15.2 of the Plan was amended effec�ve May 19, 2016. As a result, the terms of Award Agreements that were in effect prior to such date
shall prevail to the extent such terms are more favorable to a Par�cipant.

15.3. Determina�on of Adjustments. All determina�ons of the Compensa�on Commi�ee pursuant to this Sec�on 15 shall be conclusive and binding
on all persons for all purposes of the Plan.

15.4. No Restric�on on Right of Company to Effect Corporate Changes. The Plan shall not affect in any way the right or power of the Company to
make or authorize any adjustments, recapitaliza�ons, reorganiza�ons or other changes in the Company’s capital structure or its business, any merger or
consolida�on, any issue of stock or of op�ons, warrants or rights to purchase stock or of bonds, debentures, preferred or prior preference stocks whose
rights are superior to or affect the Common Stock or the rights thereof or that are conver�ble into or exchangeable for Common Stock, the dissolu�on or
liquida�on of the Company, any sale or transfer of all or any part of the assets or business of the Company or any of its Subsidiaries, or any other
corporate act or proceeding, whether of a similar character or otherwise. Except as specifically provided in this Sec�on 15 and authorized by the
Compensa�on Commi�ee, a Par�cipant shall have no rights by reason of any such corporate act or proceeding, and no adjustment by reason thereof
shall be made with respect to any outstanding Award or the Plan.

16. Regulatory Compliance.

16.1. Condi�ons to Obliga�ons of the Company. The Company may, to the extent deemed necessary or advisable by the Compensa�on Commi�ee,
postpone the issuance or delivery of Shares or the payment of other benefits under any Award un�l:
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(a) The comple�on of any registra�on or other qualifica�on of such Shares under any state or federal securi�es law or under the rules and
regula�ons of the Securi�es and Exchange Commission or any other governmental regulatory body, which the Compensa�on Commi�ee shall, in its
sole discre�on, deem necessary or advisable;

(b) The admission to lis�ng of, or other required ac�on with respect to, such Shares on any and all stock exchanges or automated quota�on
systems upon which the Common Stock or other securi�es of the Company are then listed or quoted; and

(c) The compliance with all other requirements of Applicable Laws, as the Compensa�on Commi�ee shall, in its sole discre�on, deem necessary
or advisable.

The Compensa�on Commi�ee also may require any Par�cipant to make such representa�ons, furnish such informa�on and comply with or be
subject to such other condi�ons as the Compensa�on Commi�ee shall, in its sole discre�on, deem necessary or advisable to comply with any
requirements of Applicable Laws in connec�on with the grant of any Award or the issuance or delivery of Shares or the payment of other benefits under
any Award. Without limi�ng the generality of the foregoing, if the Shares offered for sale or sold under the Plan are offered or sold pursuant to an
exemp�on from registra�on under federal, state or foreign securi�es laws, (x) the Company may require the Par�cipant to represent and agree at the
�me of grant or exercise, as the case may be, that such Shares are being acquired for investment, and not with a view to the sale or distribu�on thereof,
and to make such other representa�ons as are deemed necessary or appropriate by the Company and its counsel, and (y) the Company may restrict the
transfer of such Shares, issue stop-transfer instruc�ons and legend the cer�ficates represen�ng such Shares, in each case in such manner as it deems
advisable to ensure the availability of any such exemp�on.

16.2. Limita�on on Company Obliga�ons. The inability of the Company (a�er reasonable efforts) to obtain authority from any regulatory body having
jurisdic�on, which authority is deemed by the Company’s counsel to be necessary to the lawful issuance or sale of any Awards or Shares hereunder, shall
relieve the Company of any liability in respect of the failure to issue or sell such Awards or Shares as to which such requisite authority shall not have been
obtained. Nothing contained herein shall be construed to impose on the Company any obliga�on to register for offering or resale under the Securi�es
Act, or to register or qualify under any other state, federal or foreign securi�es laws, any Shares, securi�es or interests in a security paid or issued under,
or created by, the Plan, or to con�nue in effect any such registra�ons or qualifica�ons if made, and the Company shall have no liability for any inability or
failure to do so.

16.3. Provisions Applicable to a Change in Control. Anything in this Sec�on 16 to the contrary notwithstanding, in connec�on with a Change in
Control, the Company shall not take or cause to be taken any ac�on, and shall not undertake or permit to arise any legal or contractual obliga�on, that
results or would result in any postponement of the issuance or delivery of Shares or the payment of benefits under any Award or the imposi�on of any
other condi�ons on such issuance, delivery or payment, to the extent that such postponement or other condi�on would represent a greater burden on a
Par�cipant than existed on the 90th day preceding the effec�ve date of the Change in Control.

16.4. Exchange Act. Notwithstanding anything contained in the Plan or any Award Agreement to the contrary, if the consumma�on of any
transac�on under the Plan would result in the possible imposi�on of liability on a Par�cipant pursuant to Sec�on 16(b) of the Exchange Act, the
Compensa�on Commi�ee shall have the right, in its sole discre�on, but shall not be obligated, to defer such transac�on to the extent necessary to avoid
such liability.

17. Amendment or Termina�on of the Plan.

The Board of Directors may at any �me and from �me to �me amend, suspend or terminate the Plan in whole or in part; provided that no such
amendment may, without the approval of the stockholders of the Company, increase the number of Shares that may be issued under the Plan (except for
adjustments pursuant to Sec�on 15) or effectuate a change for which stockholder approval is required: (a) in order for the Plan to con�nue to qualify under
Sec�on 422 of the Code; or (b) under the corporate governance standards of any na�onal securi�es exchange or automated quota�on system applicable to
the Company. In addi�on, no termina�on or amendment of the Plan shall materially and adversely affect the rights of any Par�cipant in any outstanding
Awards, without the consent of the Par�cipant to whom the Awards have been granted.

18. Term of the Plan.

The Plan shall con�nue un�l terminated by the Board of Directors pursuant to Sec�on 17 or as otherwise set forth in the Plan, and no further Awards
shall be made hereunder a�er the date of such termina�on. Unless earlier terminated, the Plan shall terminate ten (10) years a�er the Effec�ve Date
(provided that Awards granted before termina�on shall con�nue in accordance with their terms).

19. No Right to Awards or Con�nued Employment.

No person shall have any claim or right to receive grants of Awards under the Plan, and neither the Plan nor any ac�on taken or omi�ed to be taken
hereunder shall create or confer on any Par�cipant the right to con�nued employment with the
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Company or its Subsidiaries or interfere with or to limit in any way the right of the Company or its Subsidiaries to terminate the employment of any
Par�cipant at any �me or for any reason. The loss of any exis�ng or poten�al profit in Awards shall not cons�tute an element of damages in the event of the
termina�on of the employment of any Par�cipant for any reason, even if the termina�on is in viola�on of an obliga�on of the Company or its Subsidiaries to
the Par�cipant. No Par�cipant shall have any rights as a stockholder with respect to any Shares covered by or rela�ng to any Award un�l the date of the
issuance of a stock cer�ficate with respect to such Shares.    

20. Effect of Plan Upon Other Awards and Compensa�on Plans.

Nothing in the Plan shall be construed to limit the right of the Company or any of its Subsidiaries (a) to establish any other forms of incen�ves or
compensa�on for Employees, or (b) to grant or assume op�ons, restricted stock or other equity-based awards otherwise than under the Plan in connec�on
with any proper corporate purpose, including, but not by way of limita�on, the grant or assump�on of op�ons, restricted stock or other awards in connec�on
with the acquisi�on of the business, securi�es or assets of any corpora�on, firm or business. Except as provided below, the adop�on of the Plan shall not
affect any other compensa�on or incen�ve plans in effect for the Company or any of its Subsidiaries, and no payment under the Plan shall be taken into
account in determining any benefits under any pension, re�rement, profit sharing, group insurance or other benefit plan of the Company except as otherwise
specifically provided in such other plan.

21. General Provisions.

21.1. Other Documents. All documents prepared, executed or delivered in connec�on with the Plan shall be, in substance and form, as established
and modified by the Compensa�on Commi�ee or by persons under its direc�on and supervision; provided, however, that all such documents shall be
subject in every respect to the provisions of the Plan, and in the event of any conflict between the terms of any such document and the Plan, the
provisions of the Plan shall prevail.

21.2. No Frac�onal Shares. No frac�onal Shares shall be issued or delivered pursuant to the Plan or any Award. The Compensa�on Commi�ee shall
determine whether cash or other property shall be issued or paid in lieu of frac�onal shares of Common Stock or whether such frac�onal shares of
Common Stock and any rights thereto shall be forfeited or otherwise eliminated (including by rounding to the nearest whole Share).

21.3. Payments in the Event of Forfeitures. Unless otherwise determined by the Compensa�on Commi�ee or otherwise specified in the applicable
Award Agreement, in the event of the forfeiture of an Award with respect to which a Par�cipant paid cash considera�on, the Par�cipant shall be repaid
the amount of such cash considera�on within ten (10) days of the date of forfeiture or as soon therea�er as prac�cable.

21.4. Limita�on on Repricing. The Compensa�on Commi�ee shall not, without the approval of the stockholders of the Company, amend or replace
previously granted Op�ons or Stock Apprecia�on Rights in a transac�on that cons�tutes a “repricing,” as such term is defined in Sec�on 303A.08 of the
Listed Company Manual of the New York Stock Exchange or the rules and regula�ons of the Securi�es and Exchange Commission. Except in connec�on
with a corporate transac�on involving the Company (including, without limita�on, any stock dividend, stock split, extraordinary cash dividend,
recapitaliza�on, reorganiza�on, merger, consolida�on, split-up, spin-off, combina�on, or exchange of shares), the terms of outstanding Awards may not
be amended to reduce the exercise price of outstanding Op�ons or Stock Apprecia�on Rights or cancel outstanding Op�ons or Stock Apprecia�on Rights
in exchange for cash, other awards or Op�ons or Stock Apprecia�on Rights with an exercise price that is less than the exercise price of the original
Op�ons or Stock Apprecia�on Rights without stockholder approval.

21.5. Minimum Ves�ng for Awards to Employees. Subject to Sec�ons 3.2(f) and 15.2 of the Plan, or as otherwise provided in the related Award
Agreement in connec�on with a Change in Control or a Par�cipant’s death or disability, (i) no condi�on on ves�ng of an Award granted to an Employee
that is based solely upon the achievement of Performance Criteria shall be based on performance over a period of less than one year, and (ii) no
condi�on on ves�ng of an Award granted to an Employee that is based solely upon con�nued employment or service shall provide for ves�ng of any
por�on of such Award more quickly than one year from the Date of Grant of the Award. Notwithstanding the foregoing, Awards with respect to up to 5%
of the Shares of Common Stock reserved for issuance pursuant to Sec�on 4.1 (subject to adjustment as provided in Sec�on 15) may be granted without
regard to the limita�ons set forth in this Sec�on 21.5.

21.6. Misconduct of a Par�cipant. Notwithstanding any other provision of the Plan or an Award Agreement, if a Par�cipant commits fraud or
dishonesty toward the Company or wrongfully uses or discloses any trade secret, confiden�al data or other informa�on proprietary to the Company, or
inten�onally takes any other ac�on materially inimical to the best interests of the Company, as determined by the Compensa�on Commi�ee, in its sole
and absolute discre�on, such Par�cipant shall forfeit all rights and benefits under the Plan and any outstanding Awards.

21.7. Restric�ve Legends. Any cer�ficates for Shares, any uncer�ficated Shares issued in book entry form, and any Shares deposited with any broker
that the Company has engaged to provide services for the Plan on behalf of a
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Par�cipant may be subject to such restric�ons, legends and stop-transfer instruc�ons as the Compensa�on Commi�ee deems appropriate to reflect any
restric�ons on the Shares.

21.8. Uncer�ficated Shares. To the extent that this Plan provides for the issuance of cer�ficates to reflect the transfer of Shares, the transfer of such
Shares may be effected on a noncer�ficated or book entry basis or in nominee name, to the extent permi�ed by Applicable Law or the rules of any
applicable stock exchange.

21.9. Successors in Interest. The provisions of the Plan, the terms and condi�ons of any Award and the ac�ons of the Compensa�on Commi�ee shall
be binding upon the successors and assigns of the Company and permi�ed successors and assigns, heirs, executors, administrators and other legal
representa�ves of Par�cipants.

21.10. Severability. If any provision of the Plan or any Award is determined to be invalid, illegal or unenforceable in any jurisdic�on, or as to any
person, or would disqualify the Plan or any Award under any law deemed applicable by the Compensa�on Commi�ee, such provision shall be construed
or deemed amended to conform to Applicable Laws, or, if it cannot be so construed or deemed amended without, in the Compensa�on Commi�ee’s
determina�on, materially altering the intent of the Plan or the Award, such provision shall be stricken as to such jurisdic�on, person or Award, and the
remainder of the Plan and any such Award shall remain in full force and effect.

21.11. Headings. The headings of sec�ons and subsec�ons herein are included solely for convenience of reference and shall not affect the meaning
of any of the provisions of the Plan.

21.12. Governing Law. To the extent not preempted by federal law, the Plan and all rights hereunder shall be governed by and construed in
accordance with the laws of the State of Delaware, without reference to rules rela�ng to conflicts of law.

21.13. Compliance With Sec�on 162(m). Determina�ons with respect to any Award that remains eligible for and subject to the performance-based
compensa�on excep�on under Sec�on 162(m) shall be made in accordance with the procedures and requirements as provided in the Plan prior to the
Effec�ve Date.

21.14. Compliance With Sec�on 409A. Awards under the Plan are intended either to provide compensa�on that is exempt from Sec�on 409A of the
Code, or that sa�sfies the requirements of Sec�on 409A of the Code so that Par�cipants will not be liable for the payment of addi�onal tax or interest
thereunder, and the Plan and all Awards shall be construed accordingly. If and to the extent any amount of compensa�on under an Award is determined
by the Compensa�on Commi�ee to cons�tute deferred compensa�on that is not exempt from Sec�on 409A of the Code and that is to be paid, se�led or
provided by reason of a Par�cipant’s termina�on of employment, then (a) such compensa�on shall be paid, se�led or provided by reason of a
Par�cipant’s termina�on of employment only if that termina�on also cons�tutes a “separa�on from service” within the meaning of that term under
Sec�on 409A of the Code, and (b) if the Par�cipant is determined by the Compensa�on Commi�ee to be a “specified employee” within the meaning of
Sec�on 409A of Code, all payments or provisions compensa�on that would otherwise be paid, se�led or provided before the first day of the seventh
calendar month beginning a�er the date the Par�cipant’s separa�on from service (or, if earlier, the Par�cipant’s date of death) shall be withheld and
accumulated and paid or provided without interest on or as soon as prac�cable a�er the first day of the seventh calendar month beginning a�er the date
the Par�cipant’s separa�on from service (or, if earlier, the Par�cipant’s date of death). Each payment or provision of compensa�on under an Award shall
be treated as a separate payment for purposes of Sec�on 409A of the Code. References to termina�on of employment and similar concepts in the Plan
and Awards Agreements shall be interpreted and applied in accordance with the foregoing provisions. To the extent necessary to comply with Sec�on
409A of the Code, no Award that is a Non-Qualified Stock Op�on or a Stock Apprecia�on Right shall contain or be amended to contain a “deferral
feature” or an “addi�onal deferral feature” within the meaning and usage of those terms under Sec�on 409A of the Code and the administra�ve
guidance thereunder.

21.15. Delivery and Execu�on of Electronic Documents. To the extent permi�ed by Applicable Law, the Company may: (a) deliver by email or other
electronic means (including pos�ng on a Web site maintained by the Company or by a third party under contract with the Company) all documents
rela�ng to the Plan or any Award thereunder (including prospectuses required by the Securi�es and Exchange Commission) and all other documents that
the Company is required to deliver to its security holders (including annual reports and proxy statements), and (b) permit Par�cipants to electronically
execute applicable Plan documents (including Award Agreements and any required no�ces under the Plan) in a manner prescribed by the Commi�ee.

21.16. Administra�on of the Plan in Foreign Countries. The Compensa�on Commi�ee may take any ac�on consistent with the terms of the Plan,
either before or a�er an Award has been granted, which the Compensa�on Commi�ee deems necessary or advisable in order for the administra�on of
the Plan and the grant of Awards thereunder to comply with the Applicable Laws of any foreign country, including but not limited to, modifying or
amending the terms
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and condi�ons governing any Awards, modifying exercise procedures and other terms and procedures and establishing local country plans as sub-plans
to the Plan.

21.17. Effec�ve Date. The Plan shall become effec�ve subject to approval by the stockholders of the Company at the 2019 annual mee�ng of the
stockholders on May 23, 2019 (the “Effec�ve Date”). If the stockholders shall fail to approve the Plan at such annual mee�ng, the Plan as amended and
restated herein shall not become effec�ve, and the Plan as in effect immediately prior to the Effec�ve Date shall remain in full force and effect.

21.18. Clawback/Recoupment Policy. Notwithstanding any provisions in the Plan or any Award Agreement to the contrary, all Awards and/or
amounts payable thereunder, whether in the form of cash or otherwise, shall be subject to poten�al cancella�on, rescission, clawback and recoupment
(i) to the extent necessary to comply with the requirements of Sec�on 954 of the Dodd-Frank Wall Street Reform and Consumer Protec�on Act of 2010
and any regula�ons or lis�ng 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 Sec�on 954 of the Dodd-Frank Wall Street Reform and Consumer
Protec�on Act of 2010 and any regula�ons or lis�ng requirements promulgated thereunder, as such policy may be amended from �me to �me.
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Exhibit A

DEFINITIONS

The following terms, when used in the Plan, shall have the meanings, and shall be subject to the provisions, set forth below:

“Audit Commi�ee” means the Audit Commi�ee of the Board of Directors.

“Award” means an award containing any one or more of the following: Op�on(s), Restricted Stock, Restricted Stock Unit(s) or Stock Apprecia�on Right(s)
granted to a Par�cipant pursuant to the Plan.

“Award Agreement” means either: (a) a wri�en or electronic agreement entered into by the Company and a Par�cipant se�ng forth the terms and provisions
applicable to an Award granted under the Plan, including any amendment or modifica�on thereof, or (b) a wri�en or electronic statement issued by the
Company to a Par�cipant describing the terms and provisions of such Award, including any amendment or modifica�on thereof. The Commi�ee may provide
for the use of electronic, Internet, or other non-paper Award Agreements, and the use of electronic, Internet, or other non-paper means for the acceptance
thereof and ac�ons thereunder by a Par�cipant.

“Applicable Laws” means the requirements rela�ng to the administra�on, enforcement and taxa�on of Awards under U.S. state corporate laws, U.S. federal
and state securi�es laws, the Code, any stock exchange or quota�on system on which the Common Stock is listed or quoted and the applicable laws of any
other country, as determined in accordance with Sec�on 21.12.

“Board of Directors” means the Board of Directors of the Company.

“Cashless Exercise” means the exercise of an Op�on through (a) the delivery of irrevocable instruc�ons to a broker (i) to make a sale of a number of Shares
issuable upon the exercise of the Op�on that results in proceeds in the amount required to pay the aggregate Op�on Price for all the shares as to which the
Op�on is being exercised (and any required withholding tax, if authorized by the Compensa�on Commi�ee) and (ii) to deliver such proceeds to the Company
in sa�sfac�on of such aggregate Op�on Price (and withholding tax obliga�on, if applicable), or (b) any other surrender to the Company of Shares issuable
upon the exercise of the Op�on or vested Op�ons in sa�sfac�on of such aggregate Op�on Price (and withholding tax obliga�on, if applicable).

“Cause” means, with respect to any Par�cipant, any of the following: (i) the Par�cipant’s convic�on by a court of competent jurisdic�on of, or entry of a plea
of guilty or nolo contendere for, an act on the Par�cipant’s part cons�tu�ng a felony, dishonesty, willful misconduct or material neglect by the Par�cipant of
his or her employment obliga�ons to the Company that results in material injury to the Company; (ii) appropria�on (or an overt act a�emp�ng to
appropriate) of a material business opportunity of the Company by the Par�cipant; (iii) the�, embezzlement or other similar misappropria�on of funds or
property of the Company by the Par�cipant; or (iv) the failure of the Par�cipant to follow the reasonable and lawful wri�en instruc�ons or policy of the
Company with respect to the services to be rendered and the manner of rendering such services by the Par�cipant, provided the Par�cipant has been given
reasonable and specific wri�en no�ce of such failure and opportunity to cure and no cure has been effected or ini�ated within a reasonable period of �me,
but not less than 90 days, a�er such no�ce.

“Change in Control” shall mean the occurrence of any one of the following: (i) a “Takeover Transac�on” (as defined below); or (ii) any elec�on of directors of
the Company takes place (whether by the directors then in office or by the stockholders at a mee�ng or by wri�en consent) and a majority of the directors in
the office following such elec�on are individuals who were not nominated by a vote of two-thirds of the members of the Board of Directors or its nomina�ng
commi�ee immediately preceding such elec�on; or (iii) the Company effectuates a complete liquida�on or a sale or disposi�on of all or substan�ally all of its
assets unless immediately following any such sale or disposi�on of all or substan�ally all of its assets the individuals who were members of the Board of
Directors of the Company immediately prior to such transac�on con�nue to cons�tute a majority of the Board of Directors or other governing body of the
surviving corpora�on or en�ty (or, in the case of an acquisi�on involving a holding company, cons�tute a majority of the Board of Directors or other governing
body of the holding company) for a period of not less than twelve (12) months following the closing of such transac�on. A “Takeover Transac�on” shall mean
(i) a merger or consolida�on of the Company with, or an acquisi�on by the Company of the equity interests or all or substan�ally all of the assets of, any other
corpora�on or en�ty, other than a merger, consolida�on or acquisi�on in which the individuals who were members of the Board of Directors of the Company
immediately prior to such transac�on con�nue to cons�tute a majority of the Board of Directors or other governing body of the surviving corpora�on or
en�ty (or, in the case of an acquisi�on involving a holding company, cons�tute a majority of the Board of Directors or other governing body of the holding
company) for a period of not less than twelve (12) months following the closing of such transac�on, or (ii) one or more occurrences or events as a result of
which any individual, en�ty or group (as such term is used in Sec�on 13(d)(3) or Sec�on 14(d)(2) of the Exchange Act) becomes the “beneficial owner” (as
such term is defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of thirty percent (30%) or more of the combined vo�ng power of the
Company’s then outstanding securi�es.
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Notwithstanding the foregoing, solely with respect to any Award that is subject to Sec�on 409A of the Code and payable upon a Change in Control, the term
“Change in Control” shall mean an event described in one or more of the foregoing provisions of this defini�on, but only if it also cons�tutes a “change in
control event” within the meaning of Treas. Reg. 1.409A-3(i)(5).

“Code” means the Internal Revenue Code of 1986, as amended, including the rules and regula�ons promulgated thereunder.

“Common Stock” means shares of Common Stock, par value $0.01 per share, of the Company and any other equity securi�es of the Company that may be
subs�tuted or resubs�tuted for such Common Stock pursuant to Sec�on 15.

“Company” means Newpark Resources, Inc., a Delaware corpora�on, and any successor.

“Compensa�on Commi�ee” means the Compensa�on Commi�ee of the Board of Directors.

“Date of Grant” means the date of grant of an Award as set forth in the applicable Award Agreement.

“Disqualifying Disposi�on” has the meaning set forth in Sec�on 7.8.3.

“Disability” means, with respect to any Par�cipant who has an employment or consul�ng agreement that defines such term or a similar term, “disability” as
defined in such agreement or, in the case of a Par�cipant who does not have an employment or consul�ng agreement that defines such term or a similar
term, the inability of the Par�cipant to perform substan�ally all his du�es as an Employee by reason of illness or incapacity for a period of more than six
months, or six months in the aggregate during any 12-month period, established by medical evidence reasonably sa�sfactory to the Compensa�on
Commi�ee; provided, however, that in the case of any Award that provides for compensa�on that is exempt from, or compliant with, Sec�on 409A of the
Code, or would be so exempt or compliant if the term “Disability” met the requirements of Treas. Reg. §1.409A-3(i)(4), the term “Disability” shall mean a
condi�on in which the Par�cipant, by reason of any medically determinable physical or mental impairment which can be expected to result in death or can be
expected to last for a con�nuous period of not less than 12 months, is: (a) unable to engage in any substan�al gainful ac�vity; or (b) is receiving income
replacement benefits for a period of not less than three months under an accident and health plan covering employees of the Company and its Subsidiaries.

“Effec�ve Date” has the meaning set forth in Sec�on 21.17.

“Employee” means any person who is employed by the Company or one of its Subsidiaries, provided, however, that the term “Employee” does not include a
non-employee director of the Company or an individual performing services for the Company or a Subsidiary who is treated for tax purposes as an
independent contractor at the �me of performance of the services, whether such person is so employed at the �me this Plan is adopted or becomes so
employed subsequent to the adop�on of this Plan. For purposes of awards of Incen�ve Stock Op�ons, “Employee” means any person, including an officer,
who is so employed by the Company or any “parent corpora�on” or “subsidiary corpora�on” of the Company as defined in Sec�ons 424(e) and 424(f) of the
Code, respec�vely. An Employee shall not cease to be an Employee in the case of (a) any leave of absence approved by the Company, or (b) transfers between
loca�ons of the Company or between the Company, any of its Subsidiaries or any successor.

“Exchange Act” means the Securi�es Exchange Act of 1934, as amended, and the rules and regula�ons promulgated thereunder.

“Fair Market Value” means, as of any given date, the value of a share of Common Stock determined as follows:

(a) If the Common Stock is listed on an established stock exchange or a na�onal market system, the Fair Market Value of a share of Common Stock shall
be the closing sales price for such stock (or the closing bid, if no sales were reported), as quoted on the principal exchange or system on which the Common
Stock is then traded and as reported in The Wall Street Journal or such other source as the Compensa�on Commi�ee deems reliable, on such date or, if such
date is not a trading day, on the trading day immediately preceding such date;

(b) If the Common Stock is regularly quoted by a recognized securi�es dealer but selling prices are not reported, the Fair Market Value of a share of
Common Stock shall be the mean between the high bid and low asked prices for the Common Stock, as reported in The Wall Street Journal or such other
source as the Compensa�on Commi�ee deems reliable, on such date or, if such date is not a trading day, on the trading day immediately preceding such date;
or

(c) In all other cases, the “fair market value” as determined by the Compensa�on Commi�ee in good faith and using such financial sources as it deems
relevant and reliable (but in any event not less than fair market value within the meaning of Sec�on 409A of the Code).

“Good Reason” means any of the following: (i) the Company (or its successor) adversely changes the Par�cipant’s �tle or changes in any material respect the
responsibili�es, authority or status of the Par�cipant without prior no�ce and acceptance; (ii) the substan�al or material failure of the Company (or its
successor) to comply with its obliga�ons under the Plan or any other agreement that may be in effect that is not remedied within a reasonable �me a�er
specific wri�en no�ce thereof by
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the Par�cipant to the Company; (iii) the diminu�on of the Par�cipant’s base salary; and (iv) requiring the Par�cipant to relocate more than 50 miles from his
or her loca�on of employment immediately prior to the Change in Control. However, Good Reason shall only exist in the prior (i) through (iv) if the Par�cipant
has given reasonable and specific wri�en no�ce to the Chief Execu�ve Officer of such failure, the Company has been given a reasonable opportunity to cure,
and no cure has been effected or ini�ated within a reasonable �me a�er such no�ce.

“Incen�ve Stock Op�on” means an Op�on which qualifies as an “incen�ve stock op�on” under Sec�on 422 of the Code and is designated as an Incen�ve
Stock Op�on by the Compensa�on Commi�ee. For avoidance of doubt, no Op�on awarded under the Plan will be an Incen�ve Stock Op�on unless the
Compensa�on Commi�ee expressly provides for Incen�ve Stock Op�on treatment in the applicable Award Agreement.

“Non-Qualified Stock Op�on” means an Op�on which is not an “incen�ve stock op�on” under Sec�on 422 of the Code and includes any Op�on which is not
designated as an Incen�ve Stock Op�on by the Compensa�on Commi�ee.

“Op�on” means a right to purchase Shares upon payment of the Op�on Price.

“Op�on Price” means the purchase price per Share deliverable upon the exercise of an Op�on in order for the Op�on (or applicable por�on thereof) to be
exchanged for Shares.

“Other Stock-Based Awards” has the meaning set forth in Sec�on 11.

“Par�cipant” means any Employee who has been granted an Award.

“Performance Criteria” has the meaning set forth in Sec�on 12.1 of the Plan.

“Performance Period” has the meaning set forth in Sec�on 12.4 of the Plan.

“Plan” means the Newpark Resources, Inc. 2015 Employee Equity Incen�ve Plan, as originally adopted by the Board of Directors on April 6, 2015, subject to
the approval by the Company’s stockholders at the Company’s annual mee�ng on May 22, 2015 (which approval was obtained), as amended from �me to
�me therea�er, and as amended and restated herein as of the Effec�ve Date.

“Restricted Stock” means Shares awarded to a Par�cipant under Sec�on 8, the rights of ownership of which are subject to restric�ons prescribed by the
Compensa�on Commi�ee.

“Restricted Stock Unit” means a right granted to a Par�cipant under Sec�on 9 to receive Shares upon the sa�sfac�on of Performance Criteria or other criteria
specified by the Compensa�on Commi�ee, such as con�nuous service, at the end of a specified Restric�on Period.

“Restric�on Period” means the period or periods during which any forfeiture or ves�ng restric�ons, restric�ons on transferability or other restric�ons shall
apply to any Award, as determined by the Compensa�on Commi�ee in its discre�on, consistent with the provisions of the Plan.

“Rule 16b-3” means Rule 16b-3 of the Exchange Act or any successor to Rule 16b-3, as in effect when discre�on is being exercised with respect to the Plan.

“SAR Se�lement Value” has the meaning set forth in Sec�on 10.2.

“Sec�on 16(b) Insider” means an officer or director of the Company or any other person whose transac�ons in the Company’s Common Stock are subject to
Sec�on 16 of the Exchange Act.

“Sec�on 162(m)” means Sec�on 162(m) of the Code and the regula�ons promulgated thereunder.

“Securi�es Act” means the Securi�es Act of 1933, as amended, and the rules and regula�ons promulgated thereunder.

“Shares” means shares of the Company’s Common Stock reserved for issuance under the Plan, as adjusted pursuant to Sec�on 15, and any successor security.

“Stock Apprecia�on Right” means a right granted to a Par�cipant under Sec�on 10 that en�tles the Par�cipant to receive a payment in Shares, cash or a
combina�on thereof measured by the increase in the Fair Market Value of a Share over the exercise price of the Stock Apprecia�on Right, as established by
the Compensa�on Commi�ee on the Date of Grant.

“Subsidiary” means any “subsidiary” within the meaning of Rule 405 under the Securi�es Act; provided, however, for purposes of Awards of Incen�ve Stock
Op�ons, “Subsidiary” means any en�ty that is a subsidiary of the Company within the meaning of Sec�on 424(f) of the Code, and for purposes of Awards of
Non-Qualified Stock Op�ons, “Subsidiary” means a corpora�on or other en�ty in an chain of corpora�ons and/or other en��es in which the Company has a
“controlling interest” within the meaning of Treas. Reg. 1.414(c)-2(b)(2)(i), but using the threshold of 50% ownership wherever 80% appears.
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Appendix B-2
AMENDMENT NO. 1 TO NEWPARK RESOURCES, INC.

AMENDED AND RESTATED 2015 EMPLOYEE EQUITY INCENTIVE PLAN

THIS AMENDMENT NO. 1 (this “Amendment”) to the Amended and Restated 2015 Employee Equity Incen�ve Plan, as amended (the “Plan”) is made by
Newpark Resources, Inc. (the “Company”) pursuant to the Plan, as follows:

WHEREAS, the Company previously adopted the Plan for the benefit of its eligible par�cipants;

WHEREAS, pursuant to Sec�on 17 of the Plan, the Board of Directors (the “Board”) has the power and authority to amend the terms of the Plan; and

WHEREAS, the Board desires to increase the maximum number of shares of common stock of the Company (“Shares”) that may be issued in connec�on with
awards granted under the Plan from 12,300,000 to 14,300,000 Shares.

NOW, THEREFORE, pursuant to the Plan, the Board hereby amends the Plan in the following respects:

1. Shares Subject to the Plan. Sec�on 4.1 of the Plan is hereby amended to increase the number of Shares that may be issued in connec�on with
awards under the Plan from 12,300,000 to 14,300,000.

2. Full Force and Effect. Except as otherwise set forth in this Amendment, the Plan shall remain in full force and effect.

3. Effec�veness Subject to Stockholder Approval. This Amendment shall not become effec�ve unless the stockholders of the Company approve the
increase to the share reserve of the Plan, as set forth in 1 above, and if approved, then this Amendment shall become effec�ve as of such mee�ng.

IN WITNESS WHEREOF, the Company, by its duly authorized officer, has executed this Amendment on May 20, 2021.

NEWPARK RESOURCES, INC.

By: /s/ E. Chipman Earle _
Name: E. Chipman Earle
Title: Vice President, General Counsel, Chief

Compliance Officer and Corporate Secretary
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Appendix C
AMENDMENT NO.2 TO NEWPARK RESOURCES, INC.

NON-EMPLOYEE DIRECTORS’ RESTRICTED STOCK PLAN

THIS AMENDMENT NO. 2 (this “Amendment”) to the 2014 Non-Employee Directors’ Restricted Stock Plan, as amended (the “Plan”), is made by Newpark
Resources, Inc. (the “Company”) pursuant to the Plan, as follows:

WHEREAS, the Company previously adopted the Plan for the benefit of its eligible par�cipants;

WHEREAS, pursuant to Sec�on 13 of the Plan, the Board of Directors (the “Board”) has the power and authority to amend the terms of the Plan;

WHEREAS, the Board desires to (i) increase the maximum number of shares of common stock of the Company (“Shares”) that may be issued in connec�on
with awards granted under the Plan from 1,200,000 to 1,400,000 shares, (ii) extend the expira�on of the Plan to May 19, 2032, the date that is ten years from
the date of shareholder approval of this Amendment, (iii) prohibit the payment of dividends on unvested awards, and (iv) provide for the accelerated ves�ng
of awards in the event of death.

NOW, THEREFORE, pursuant to the Plan, the Board hereby amends the Plan in the following respects:

1. Shares Subject to the Plan. Sec�on 4.4 of the Plan is hereby amended to increase the number of Shares that may be issued in connec�on with
awards under the Plan from 1,200,000 to 1,400,000.

2. Dividend Rights. Sec�on 5.7 of the Plan is hereby amended in its en�rety as follows:

“5.7 Unless otherwise set forth in the award agreement evidencing the award of Restricted Shares, a Non-Employee Director holding Restricted Shares
shall be en�tled to receive (i) any regular cash distribu�ons declared and paid with respect to the Restricted Shares, and (ii) any Common Stock
distributed in connec�on with a stock split or stock dividend, and any other cash and property (including securi�es of Newpark and other issuers)
distributed as a dividend, with respect the Restricted Shares; provided that, any such dividends or distribu�ons shall be subject to the same
restric�ons and forfeiture condi�ons to the same extent as the underlying Restricted Shares with respect to which such dividends and distribu�ons
have been distributed. To the extent dividends or distribu�ons are withheld with respect to Restricted Shares that are forfeited, the dividends and
distribu�ons shall also be forfeited.”

3. Accelerated Ves�ng Upon Death. A new Sec�on 7A shall be added a�er Sec�on 7 of the Plan and shall read as follows:

“7A. Accelerated Ves�ng Upon Death: Notwithstanding anything to the contrary in this Plan, in the event of a Non-Employee Director’s death, all
restric�ons remaining on such Non-Employee Director’s awards of Restricted Shares, shall terminate automa�cally and the awards shall become
fully vested and non-forfeitable.”

4. Term of Plan. Sec�on 18 of the Plan is hereby amended to extend the term of the Plan pursuant to which Restricted Shares may be issued
thereunder from April 10, 2024 (the date which was 10 years from the date of the Board’s original adop�on of this Plan) to May 19, 2032 (the date
which is 10 years from the Shareholders’ approval of this Amendment).

5. Full Force and Effect. Except as otherwise set forth in this Amendment, the Plan shall remain in full force and effect.

6. Effec�ve Date. Items 1 and 4 of this Amendment shall not become effec�ve unless the stockholders of the Company approve the increase to the
share reserve of the Plan and the extension of the term of the Plan, as set forth in Items 1 and 4 above, during the 2022 annual mee�ng of the
stockholders on May 19, 2022. If approved, then Items 1 and 4 of this this Amendment shall become effec�ve as of the date of such mee�ng (the
“Effec�ve Date”). If Stockholders do not approve the increase to the share reserve or the extension of the term of the Plan, Items 1 and 4, as
appliable, shall be excluded from this Amendment and the Amendment, as revised to exclude Items 1 and 4, shall become effec�ve as of the
Effec�ve Date.

IN WITNESS WHEREOF, the Company, by its duly authorized officer, has executed this Amendment on May 19, 2022.

                                

NEWPARK RESOURCES, INC.
By: ____________________
Name:
Title:
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Appendix D-1

NEWPARK RESOURCES, INC.

2014 NON-EMPLOYEE DIRECTORS’ RESTRICTED STOCK PLAN

1. PURPOSE.

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

2. ADMINISTRATION.

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

2.2 In addi�on to the automa�c grants of Restricted Shares provided for in paragraph 4 of this Plan, the Commi�ee shall have full and complete
authority, in its discre�on: to award Restricted Shares to one or more Non-Employee Directors; to determine the number of Restricted Shares to be granted
to a Non-Employee Director; to determine the �me or �mes at which Restricted Shares will be granted and become Vested Shares (as described below); to
remove or adjust any restric�ons and condi�ons upon Restricted Shares; to specify, at the �me of grant, provisions rela�ng to the ves�ng of Restricted Shares
and to accelerate or otherwise modify the ves�ng of Restricted Shares; interpret the Plan and any instrument or agreement rela�ng to Restricted Shares; and
to adopt such rules and regula�ons and to make all other determina�ons that it deems necessary or desirable for the administra�on of this Plan. All
interpreta�ons and construc�ons of this Plan by the Commi�ee and all of its ac�ons hereunder shall be binding and conclusive on all persons for all purposes.
Unless otherwise expressly provided in the Plan, all designa�ons, determina�ons, interpreta�ons, and other decisions under or with respect to the Plan or
any Restricted Shares shall be within the sole discre�on of the Commi�ee, may be made at any �me and shall be final, conclusive, and binding upon all
persons.

2.3 Newpark shall indemnify and hold harmless each Commi�ee member and each director of Newpark, and the estate and heirs of such Commi�ee
member or director, against all claims, liabili�es, expenses, penal�es, damages or other pecuniary losses, including legal fees, which such Commi�ee member
or director, his or her estate or his or her heirs may suffer as a result of his or her responsibili�es, obliga�ons or du�es in connec�on with this Plan, to the
extent that insurance, if any, does not cover the payment of such items.

3. ELIGIBILITY.

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

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

4.2 (a) Subject to stockholder approval of this Plan, each Non-Employee Director (whether in office on the Effec�ve Date or subsequently elected or
appointed) shall be granted the Applicable Number of Restricted Shares automa�cally on the date of each annual mee�ng of stockholders (or stockholder
ac�on in lieu thereof by which the Board is elected) at which such Non-Employee Director is elected, commencing with the annual mee�ng of stockholders in
2014. For purposes of determining the Applicable Number, the date of each annual mee�ng at which the Non-Employee Director is elected (or stockholder
ac�on in lieu thereof by which the Board is elected) shall be the Date of Grant. If following the annual mee�ng of stockholders in 2014 no annual mee�ng of
stockholders (or stockholder ac�on in lieu thereof by which the Board is elected) occurs in a calendar year, and such Non-Employee Director con�nues in
office as a Non-Employee Director at the end of such calendar year, then such Non-Employee Director automa�cally shall be granted the Applicable Number
of Restricted Shares pursuant to this paragraph 4.2 on the last Business Day of such calendar year (which, for purposes of determining the Applicable Number,
shall be the Date of Grant), subject to the terms and condi�ons of this Plan. Notwithstanding the foregoing, a Non-Employee Director shall not receive a grant
of Restricted Shares pursuant to this paragraph 4.2 if such Non-Employee Director received an Original Grant within six months before the date on which such
Non-Employee Director would have become en�tled to receive a grant pursuant to this paragraph 4.2. For purposes of this Plan, the term “Business Day”
shall mean a day on which the New York Stock Exchange is open for business and is conduc�ng normal trading ac�vity. Un�l changed by the Commi�ee by
resolu�on or otherwise, the term “Applicable Number” shall mean for grants of Restricted Shares occurring automa�cally under paragraph 4.1 or this
paragraph 4.2 on or a�er the annual mee�ng of stockholders in 2014, as follows: for all Non-Employee Directors, excluding the Chairman of the Board, a
number derived by dividing (x) $150,000 by (y) the Fair Market Value (as defined below) of a Restricted Share determined as of the Date of Grant; and, for the
Chairman of the Board, a number derived by dividing (x) $170,000 by (y) the Fair Market Value of a Restricted Share determined as of the Date of Grant. No
Non-Employee Director may be granted during any calendar year Restricted Shares having an aggregate Fair Market Value, determined on the Date of Grant,
in excess of $500,000.

(b) The term “Fair Market Value” means, as of any given date, the value of a share of Common Stock determined as follows:

(i) if the Common Stock is listed on an established stock exchange or a na�onal market system, the Fair Market Value of a share of Common
Stock shall be the closing sales price for such stock (or the closing bid, if no sales were reported), as quoted on the principal exchange or system on
which the Common Stock is then traded and as reported in The Wall Street Journal or such other source as the Commi�ee deems reliable, on such
date or, if such date is not a trading day, on the trading day immediately preceding such date;

(ii) if the Common Stock is regularly quoted by a recognized securi�es dealer but selling prices are not reported, the Fair Market Value of a
share of Common Stock shall be the mean between the high bid and low asked prices for the Common Stock, as reported in The Wall Street Journal
or such other source as the Commi�ee deems reliable, on such date or, if such date is not a trading day, on the trading day immediately preceding
such date; or

(iii) in all other cases, the “fair market value” as determined by the Commi�ee in good faith and using such financial sources as it deems
relevant and reliable.

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

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

4.5 Each award under this Plan shall be evidenced by either (i) a wri�en award agreement in a form approved by the Commi�ee and executed by
Newpark by an officer duly authorized to act on its behalf or (ii) an electronic no�ce of award grant in a form approved by the Commi�ee and recorded by
Newpark (or its designee) in an electronic recordkeeping system used for the purpose of tracking awards under this Plan (in each case, an “award
agreement”), as the Commi�ee may provide and, in each case if required by the Commi�ee, executed or electronically accepted by the Non-Employee
Director receiving such award in the form and manner as required by the Commi�ee. Each award agreement shall set forth the material terms and condi�ons
of the award as established by the Commi�ee consistent with the provisions of this Plan.

5. VESTING AND FORFEITURE PROVISIONS OF RESTRICTED SHARES.

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

5.2 Subject to the provisions of this Plan, the Restric�on Period shall terminate with respect to Restricted Shares, whether issued pursuant to paragraph
4.1 or paragraph 4.2, and such Restricted Shares shall become “Vested Shares” in full on the earlier of (i) the day prior to annual mee�ng of stockholders of
Newpark that next follows the Date of Grant or (ii) the one-year anniversary of the applicable Date of Grant of such Restricted Shares (the “Ves�ng Date”),
provided that in each case the Non-Employee Director con�nues to serve as a director through and un�l the Ves�ng Date.

5.3 Unless otherwise determined by the Commi�ee, in its sole discre�on, upon the voluntary termina�on prior to the Ves�ng Date of the directorship of
a Non-Employee Director who has served as a director of the Corpora�on for at least 60 consecu�ve months, the Restric�on Period shall terminate with
respect to Restricted Shares held by such Non-Employee Director, and such Non-Employee Director may retain all such Restricted Shares, subject to any
agreement between Newpark and such Non-Employee Director governing the transfer of such Restricted Shares.

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

5.5 Restricted Shares granted under this Plan may be evidenced in such manner as the Commi�ee shall determine. If cer�ficates represen�ng Restricted
Shares are registered in the name of the Non-Employee Director, the Commi�ee may require that such cer�ficates bear an appropriate legend referring to the
terms, condi�ons and restric�ons applicable to such Restricted Shares, that Newpark retain physical possession of the cer�ficates, and that the Non-
Employee Director deliver a stock power to Newpark, endorsed in blank, rela�ng to the Restricted Shares.

5.6 In addi�on to the transfer restric�ons set forth in this Plan and any agreement between Newpark and a Non-Employee Director, which may apply to
Vested Shares and Non-Vested Shares alike, Non-Vested Shares shall be subject to the following restric�ons during the Restric�on Period:

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

(b) None of the Non-Vested Shares (or any interest therein) may be sold, assigned, exchanged, transferred, pledged, hypothecated or otherwise
disposed of during the Restric�on Period applicable to such Non-Vested Shares. The right to receive Restricted Shares and any other interests under this
Plan may not be assigned by a Non-Employee Director, and any a�empted disposi�on in viola�on of these restric�ons shall be null and void.

(c) Any addi�onal Common Stock or other securi�es or property (other than cash) that may be issued with respect to Restricted Shares as a result
of any stock dividend, stock split, business combina�on or other event, shall be subject to the restric�ons and other provisions of this Plan and any
applicable award agreement between Newpark and a Non-Employee Director.
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(d) The issuance of any Restricted Shares shall be subject to and con�ngent upon (i) comple�on of any registra�on or qualifica�on of the
Restricted Shares under any federal or state law or government rule or regula�on that Newpark, in its sole discre�on, determines to be necessary or
advisable; and (ii) the delivery by the Non-Employee Director to Newpark of (A) any award agreement reasonably required by Newpark, and (B) the stock
power referred to in paragraph 5.5.

5.7 Unless otherwise set forth in the award agreement evidencing the award of Restricted Shares, a Non-Employee Director holding Restricted Shares
shall be en�tled to receive (i) any regular cash distribu�ons declared and paid with respect to the Restricted Shares, and (ii) any Common Stock distributed in
connec�on with a stock split or stock dividend, and any other cash and property (including securi�es of Newpark and other issuers) distributed as a dividend,
with respect the Restricted Shares. Such dividends and distribu�ons shall be paid to the Non-Employee Director at the same �me they are paid to all other
stockholders of Newpark unless otherwise provided in the award agreement evidencing the award of Restricted Shares; provided that, if any such dividends
or distribu�ons are paid in Common Stock or other securi�es, such Common Stock or other securi�es shall be subject to the same restric�ons and forfeiture
condi�ons to the same extent as the Restricted Shares with respect to which such Common Stock or other securi�es have been distributed, and all references
to Restricted Shares in this Plan or the applicable award agreement shall be deemed to include such Common Stock or other securi�es. To the extent
dividends or distribu�ons are withheld with respect to Restricted Shares that are forfeited, the dividends and distribu�ons shall also be forfeited.

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

5.9 Upon sa�sfac�on of the terms and condi�ons specified in the award agreement evidencing the award of Restricted Shares that apply during a
Restric�on Period, (a) the Non-Employee Director shall be en�tled to have the legend referred to in paragraph 5.5 removed from any cer�ficate represen�ng
the Restricted Shares a�er the last day of the Restric�on Period, and (b) if Newpark has retained possession of the cer�ficates represen�ng the Restricted
Shares, Newpark shall promptly deliver such cer�ficates to the Non-Employee Director. If the terms and condi�ons specified in the award agreement that
apply during a Restric�on Period have not been sa�sfied, the Restricted Shares subject to the award shall be forfeited and reacquired by Newpark in
accordance with paragraph 5.4.

5.10 Each award of Restricted Shares, and all Restricted Shares granted or offered for sale hereunder, shall be subject to such addi�onal terms and
condi�ons not inconsistent with this Plan as are prescribed by the Commi�ee and set forth in the applicable award agreement.

6. SECURITIES LAW RESTRICTIONS.

6.1 Each Non-Employee Director acquiring Restricted Shares pursuant to an award under this Plan shall represent and agree with Newpark that: (a) such
Non-Employee Director is acquiring Restricted Shares for investment purposes and not with a view to the distribu�on thereof; (b) no Restricted Shares will be
sold or otherwise distributed in viola�on of the Securi�es Act of 1933, as amended (the “Securi�es Act”) or any other applicable federal or state securi�es
laws; (c) each Restricted Share cer�ficate may be imprinted with legends reflec�ng any applicable federal and state securi�es law restric�ons and condi�ons;
(d) Newpark may issue “stop transfer” instruc�ons to its Transfer Agent and Registrar to comply with said securi�es law restric�ons without liability; (e) each
Non-Employee Director will furnish to Newpark a copy of each Form 4 or Form 5 filed by said Non-Employee Director under Sec�on 16(a) of the Securi�es
Exchange Act of 1934, as amended (the “Exchange Act”), and will �mely file all reports required under federal securi�es laws; and (f) each Non-Employee
Director will report all sales of Restricted Shares to Newpark in wri�ng on a form prescribed by Newpark.

6.2 No Restricted Shares shall be resold by a Non-Employee Director unless and un�l any applicable registra�on or qualifica�on requirements of federal
and state securi�es laws, and all other legal requirements, have been fully complied with. Newpark will use reasonable efforts to maintain the effec�veness of
a Registra�on Statement under the Securi�es Act for the issuance of Restricted Shares hereunder, but there may be �mes when no such Registra�on
Statement will be currently effec�ve. The resale of Restricted Shares may be temporarily suspended without liability to Newpark during �mes when no such
Registra�on Statement is currently effec�ve or during �mes when, in the reasonable opinion of the Commi�ee, such suspension is necessary to preclude
viola�on of any requirements of applicable law or regulatory bodies having jurisdic�on over Newpark. Newpark shall have no obliga�on to file any
Registra�on Statement covering resales of Restricted Shares.
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7. ADJUSTMENTS UPON CHANGE IN CAPITALIZATION.

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

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

(a) any elec�on of directors of Newpark takes place (whether by the directors then in office or by the stockholders at a mee�ng or by wri�en
consent) and a majority of the directors in office following such elec�on are individuals who were not nominated by a vote of two-thirds of the members
of the Board of Directors immediately preceding such elec�on;

(b) one or more occurrences or events as a result of which any “person” (as such term is used in Sec�ons 13(d) and 14(d)(2) of the Exchange Act)
becomes the “beneficial owner” (as such term is defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of 30% or more of the combined
vo�ng power of Newpark’s then outstanding securi�es;

(c) a merger or consolida�on of Newpark with, or an acquisi�on of Newpark or all or substan�ally all of its assets by, any other en�ty, other than a
merger, consolida�on or acquisi�on in which the individuals who were members of the Board of Directors of Newpark immediately prior to such
transac�on con�nue to cons�tute a majority of the Board of Directors of the surviving corpora�on (or, in the case of an acquisi�on involving a holding
company, cons�tute a majority of the Board of Directors of the holding company) for a period of not less than 12 months following the closing of such
transac�on; or

(d) the stockholders of Newpark approve a plan of complete liquida�on or dissolu�on of Newpark.

8. WITHHOLDING TAXES.

Newpark shall have the right at the �me of grant or ves�ng of any Restricted Share to make adequate provision for any federal, state, local or foreign
taxes which it reasonably believes are or may be required by law to be withheld with respect to such grant or ves�ng (“Tax Liability”), to ensure the payment
of any such Tax Liability. Newpark may provide for the payment of any Tax Liability by any of the following means or a combina�on of such means, as
determined by the Commi�ee in its sole and absolute discre�on in the par�cular case: (a) by requiring the Non-Employee Director to tender a cash payment
to Newpark, (b) by withholding from the Non-Employee Director’s cash compensa�on, or (c) by any other method deemed appropriate by the Commi�ee.
Sa�sfac�on of the Tax Liability of a Non-Employee Director may be made upon sa�sfac�on of such addi�onal condi�ons as the Commi�ee shall deem in its
sole and absolute discre�on as appropriate in order for such withholding of Restricted Shares to qualify for the exemp�on provided for in Sec�on 16b-3 of the
Exchange Act.

9. SECTION 16(B) OF THE EXCHANGE ACT.

This Plan is intended to comply in all respects with Sec�on 16(b) of the Exchange Act. Notwithstanding anything contained in this Plan to the contrary, if
the consumma�on of any transac�on under this Plan, or the taking of any ac�on by the Commi�ee in connec�on with a Change in Control of Newpark, would
result in the possible imposi�on of liability on a Non-Employee Director pursuant to Sec�on 16(b) of the Exchange Act, the Commi�ee shall have the right, in
its sole discre�on, but not the obliga�on, to defer such transac�on or the effec�veness of such ac�on to the extent necessary to avoid such liability, but in no
event for a period longer than 180 days.
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10. UNFUNDED PLAN.

This Plan is intended to cons�tute an unfunded plan for incen�ve compensa�on. Prior to the delivery of Restricted Shares in connec�on with an award,
nothing contained herein shall give any Non-Employee Director any rights that are greater than those of a general unsecured creditor of Newpark. In its sole
discre�on, the Commi�ee may authorize the crea�on of trusts or other arrangements to meet the obliga�ons created under this Plan to deliver Restricted
Shares with respect to awards hereunder.

11. SECTION 409A OF THE CODE.

The Plan, the awards of Restricted Shares and rights related thereto are intended either to be exempt from or to comply with Sec�on 409A of the Code
and shall be construed, interpreted and administered in accordance with such intent. If any provision of this Plan contravenes any regula�ons or Department
of Treasury guidance promulgated under Sec�on 409A of the Code or could cause an award made hereunder to be subject to the interest and penal�es under
Sec�on 409A of the Code, such provision of this Plan shall be modified to maintain, to the maximum extent prac�cable, the original intent of applicable
provision without viola�ng provisions of Sec�on 409A of the Code.

12. NO GUARANTEE OF TAX CONSEQUENCES.

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

13. AMENDMENTS AND TERMINATION.

The Board may amend, alter, suspend, discon�nue or terminate this Plan or the Commi�ee’s authority under this Plan without the consent of
stockholders or Non-Employee Directors, except that any amendment or altera�on to this Plan shall be subject to the approval of Newpark’s stockholders not
later than the annual mee�ng next following such Board ac�on if such stockholder approval is required by any federal or state law or regula�on or the rules of
any stock exchange or automated quota�on system on which the Common Stock may then be listed or quoted, and the Board may otherwise, in its
discre�on, determine to submit other such changes to this Plan to stockholders for approval; provided, that, without the consent of an affected Non-
Employee Director, no such Board ac�on may materially and adversely affect the rights of such Non-Employee Director under any previously granted and
outstanding award of Restricted Shares. The Commi�ee may waive any condi�ons or rights under, or amend, alter, suspend, discon�nue or terminate any
award of Restricted Shares theretofore granted and any award agreement rela�ng thereto, except as otherwise provided in this Plan; provided, however, that,
without the consent of an affected Non-Employee Director, no such Commi�ee ac�on may materially and adversely affect the rights of such Non-Employee
Director under such award. For purposes of clarity, any adjustments made to Restricted Shares pursuant to paragraph 7 of this Plan will be deemed not to
materially and adversely affect the rights of any Non-Employee Director under any previously granted and outstanding Restricted Shares and therefore may
be made without the consent of affected Non-Employee Directors.

14. SUCCESSORS IN INTEREST.

The provisions of this Plan, the terms and condi�ons of any award of Restricted Shares, and the ac�ons of the Commi�ee shall be binding upon all heirs,
successors and assigns of Newpark and of Non-Employee Directors.

15. OTHER DOCUMENTS.

All documents prepared, executed or delivered in connec�on with this Plan shall be, in substance and form, as established and modified by the
Commi�ee or by persons under its direc�on and supervision; provided, however, that all such documents shall be subject in every respect to the provisions of
this Plan, and in the event of any conflict between the terms of any such document and this Plan, the provisions of this Plan shall prevail. Any reference herein
to a “wri�en” agreement or document will include any agreement or document delivered electronically or posted on Newpark’s intranet (or other electronic
medium controlled by Newpark to which the Non-Employee Director has access).

16. NO RETENTION RIGHTS.
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Neither the establishment of this Plan nor the awarding of Restricted Shares to a Non-Employee Director shall be considered to give the Non-Employee
Director the right to be retained on, or nominated for reelec�on to, the Board, or to any benefits or awards not specifically provided for by this Plan.

17. MISCONDUCT OF A NON-EMPLOYEE DIRECTOR.

Notwithstanding any other provision of this Plan, all Non-Vested Shares held by a Non-Employee Director shall automa�cally be forfeited as of the date
his or her directorship is terminated, if such directorship is terminated on account of any act of fraud, embezzlement, misappropria�on or conversion of
assets or opportuni�es of Newpark, or if the Non-Employee Director takes any other ac�on materially inimical to the best interests of Newpark, as
determined by the Commi�ee in its sole and absolute discre�on. Upon forfeiture of Restricted Shares, such Non-Employee Director shall have no further
rights or benefits under this Plan.

18. TERM OF PLAN.

This Plan was adopted by the Board effec�ve as of April 10, 2014 (the “Effec�ve Date”). No Restricted Shares may be granted under this Plan a�er April
10, 2024, which date is 10 years from the date of the Board’s original adop�on of this Plan.

19. GOVERNING LAW.

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

20. STOCKHOLDER APPROVAL OF PLAN.

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

21. SEVERABILITY.

If all or any part of this Plan is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or invalidity shall not serve to
invalidate any por�on of this Plan not declared to be unlawful or invalid. Any paragraph or part thereof so declared to be unlawful or invalid shall, if possible,
be construed in a manner which will give effect to the terms of such paragraph or part thereof to the fullest extent possible while remaining lawful and valid.
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Appendix D-2

AMENDMENT NO.1 TO NEWPARK RESOURCES, INC.
NON-EMPLOYEE DIRECTORS’ RESTRICTED STOCK PLAN

THIS AMENDMENT NO. 1 (this “Amendment”) to the 2014 Non-Employee Directors’ Restricted Stock Plan, as amended (the “Plan”) is made by Newpark
Resources, Inc. (the “Company”) pursuant to the Plan, as follows:

WHEREAS, the Company previously adopted the Plan for the benefit of its eligible par�cipants;

WHEREAS, pursuant to Sec�on 13 of the Plan, the Board of Directors (the “Board”) has the power and authority to amend the terms of the Plan;

WHEREAS, the Board desires to increase the maximum number of shares of common stock of the Company (“Shares”) that may be issued in connec�on with
awards granted under the Plan from 1,000,000 to 1,200,000 shares; and

WHEREAS, the Board desires to extend the expira�on of the Plan to May 20, 2032, the date that is ten years from the date of shareholder approval of this
Amendment.

NOW, THEREFORE, pursuant to the Plan, the Board hereby amends the Plan in the following respects:

1. Shares Subject to the Plan. Sec�on 4.4 of the Plan is hereby amended to increase the number of Shares that may be issued in connec�on with
awards under the Plan from 1,000,000 to 1,200,000.

2. Term of Plan. Sec�on 18 of the Plan is hereby amended to extend the term of the Plan pursuant to which Restricted Shares may be issued
thereunder from April 10, 2024 (the date which was 10 years from the date of the Board’s original adop�on of this Plan) to May 20, 2032 (the date
which is 10 years from the Shareholders’ approval of this Amendment).

3. Full Force and Effect. Except as otherwise set forth in this Amendment, the Plan shall remain in full force and effect.

4. Effec�veness Subject to Stockholder Approval. This Amendment shall not become effec�ve unless the stockholders of the Company approve the
increase to the share reserve of the Plan, as set forth in 1 above, and if approved, then this Amendment shall become effec�ve as of such mee�ng.

IN WITNESS WHEREOF, the Company, by its duly authorized officer, has executed this Amendment on May 20, 2021.

NEWPARK RESOURCES, INC.

By: /s/ E. Chipman Earle
Name: E. Chipman Earle
Title: Vice President, General Counsel, Chief

Compliance Officer and Corporate Secretary
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