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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.

On March 9, 2012, Harsco Corporation (the “Company”) entered into a Separation and Release Agreement (the “Separation Agreement”) with Salvatore D.
Fazzolari to set forth the terms of his separation from the Company effective February 23, 2012 (the “Separation Date”).  As memorialized in the Separation
Agreement, Mr. Fazzolari resigned his positions of Chairman of the Board of Directors, Chief Executive Officer and President of the Company, and as an
officer or director of any subsidiary companies, effective as of the Separation Date.

Under the Separation Agreement, Mr. Fazzolari will be entitled to receive, among other consideration, the following:

·  A cash payment equal to two times his base salary and target bonus (which amounts to $3,843,000) plus an additional payment of a proportionate
share of certain long-term incentive awards (which amounts to $1,173,583). The aggregate payment amount will be paid in five equal installments of
$1,003,316 each on April 15, June 15, August 15, October 15 and December 15, 2012.

·  Health insurance premiums for the continuation of health insurance coverage under COBRA for Mr. Fazzolari, his spouse and his covered
dependents for a period of up to 24 months from March 9, 2012.  If such COBRA coverage ends before the 24-month time period terminates, the
Company will reimburse Mr. Fazzolari for reasonable, monthly health insurance premium costs for himself, his spouse and his covered dependents
through the end of the 24-month time period.

·  Payment of all amounts earned or accrued as a result of Mr. Fazzolari’s employment with the Company through the Separation Date
(including  payment of five weeks of earned and unused vacation time).

·  Transfer of ownership from the Company to Mr. Fazzolari of the automobile, personal computer and cellular phone provided to him by the
Company.

The Separation Agreement also provides that all of Mr. Fazzolari’s outstanding equity compensation awards granted to him by the Company are terminated as
of the Separation Date and forfeited without additional consideration.

In consideration for the payments and benefits provided under the Separation Agreement, Mr. Fazzolari is subject to certain non-disparagement and
confidentiality provisions as well as restrictions preventing him from competing against the Company or soliciting the customers or employees of the
Company, in each case for a period of 24 months after March 9, 2012. The payments are also contingent upon Mr. Fazzolari’s agreeing to a general release of
claims against the Company. The Company also agreed to release Mr. Fazzolari from claims, to the extent the claims were suspected or known to the Board as
of March 9, 2012.  Mr. Fazzolari also agreed to make himself available to the new Chief Executive Officer as reasonably requested during a period of 24
months to assist with the transition of his role.
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