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Item 5.02  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(e) The independent members of the Board of Directors (the “Independent Directors”) of Harsco Corporation (the “Company”), during a meeting held on
November 12, 2007, reviewed the continuing progress of the management transition ongoing within the Company.  As a result of this review, the Independent
Directors determined that it was appropriate to make a one-time discretionary payment to Derek Hathaway, the current Chairman of the Board of Directors
(“Chairman”) and Chief Executive Officer (“CEO”) of the Company, who will retire as the Company’s CEO on December 31, 2007 and will not run for re-
election to the Company’s Board of Directors at the 2008 Annual Meeting of Stockholders.  The Independent Directors determined that this discretionary
payment was appropriate for numerous reasons, including the outstanding success the Company has experienced under Mr. Hathaway’s leadership; Mr.
Hathaway’s accomplishments during his tenure as Chairman and CEO of the Company; and the smooth and successful transition of leadership that is
occurring.  During the past five years, Harsco’s market capitalization has tripled, increasing by over $3.5 billion.

The amount of the payment will be $2.5 million and will be paid in April 2008 upon completion of Mr. Hathaway’s service as Chairman.

Mr. Hathaway will receive no compensation for his role as a director and Chairman of the Board during 2008, and will not be eligible to participate in the
Company’s compensation programs nor receive additional benefits under the Company’s benefits plans for his services in 2008.
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