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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.
 
I. On December 22, 2011, Harsco Corporation (the “Company”) filed a Current Report on Form 8-K reporting certain changes that the Management

Development and Compensation Committee (the “Committee”) of the Company’s Board of Director’s made to the Company's 2012 Annual Incentive
Plan (the "2012 AIP"), in which the Company's named executive officers and certain other executives were expected to participate for 2012.  

On March 16, 2012, the Committee approved a revised 2012 AIP.  For 2012, the revised 2012 AIP will operate substantially as it has operated in past
years, using Economic Value Added (“EVA®”) at the overall company and business unit levels as its performance metric.  Participants will be able to
earn up to 200% of their target awards under the revised 2012 AIP based on actual achievement measured against the performance goals.  Target awards
for the Company's named executive officers are materially consistent with their award targets under the Company's prior annual incentive plans.

II. On March 16, 2012, the Board of Directors, on the recommendation of the Committee, approved grants of stock appreciation rights (“SARs”) to certain
of the Company’s employees and officers, including the Company’s current named executive officers as set forth below:

Name  Title  Stock Appreciation Rights
 
S. J. Schnoor

  
Senior Vice President, Chief Financial Officer and
Treasurer

  
63,319

 
G. J. Claro

  
Executive Vice President and Group Chief Executive
Officer, Harsco Metals & Minerals

  
86,343

 
I. J. Harrington

  
Executive Vice President and Group Chief Executive
Officer, Harsco Infrastructure

  
70,354

The SARs have a term of ten years, vest in annual 20% increments on the first five anniversaries of the date of grant and have a strike price of $23.73 per
SAR.  All SARs granted to these individuals will be settled in Company shares upon exercise.  All SARs were granted in accordance with the terms and
conditions of the Company’s 1995 Executive Incentive Compensation Plan, as amended and restated to date.
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