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Unless the context requires otherwise, "Harsco," the "Company," "we,"

Glossary of Defined Terms

uses several other terms in this Quarterly Report on Form 10-Q, which are further defined below:

Term Description

AOCI Accumulated Other Comprehensive Income (Loss)

AXC The former Harsco Industrial Air-X-Changers business
CARES Act Coronavirus Aid, Relief, and Economic Security Act
CCIRs Cross-currency interest rate swaps

Clean Earth CEHI Acquisition Corporation and Subsidiaries
COVID-19 The COVID-19 coronavirus pandemic

Credit Agreement Credit Agreement governing the Senior Secured Credit Facilities
DEA United States Drug Enforcement Agency

DTSC California Department of Toxic Substances Control
EBITDA Earnings before interest, tax, depreciation and amortization
ESOL Stericycle Environmental Solutions business

FASB Financial Accounting Standards Board

IBORs Interbank offered rates

ICMS Type of value-added tax in Brazil

IKG The former Harsco Industrial IKG business

ISDA International Swaps and Derivatives Association

LIBOR London Interbank Offered Rates

New Term Loans $500 million term loan raised in March 2021 under the Senior Secured Credit Facilities, maturing on March 10, 2028
Notes 5.75% Notes due July 31, 2027

OCI Other Comprehensive Income (Loss)

PA DEP Pennsylvania Department of Environmental Protection

PK The former Harsco Industrial Patterson-Kelley business

Revolving Credit Facility
ROU

SBB

SCE

SEC

Senior Secured Credit
Facilities

SPRA

Term Loan A

Term Loan B
TSDF
U.S. GAAP

Multi-year revolving credit facility under the Senior Secured Credit Facility, with a facility limit of $700 million
Right of use

Federal railway system of Switzerland

Supreme Council for Environment in Bahrain

Securities and Exchange Commission

Primary source of borrowings comprised of the Revolving Credit Facility and the New Term Loan
State Revenue Authorities from the State of Sdo Paulo, Brazil

$280 million term loan raised in March 2020 under the Senior Secured Credit Facilities, maturing on June 28, 2024, repaid
on March 10, 2021

Term loan issued under the Senior Secured Credit Facilities, maturing on December 8, 2024, repaid on March 10, 2021
Treatment, storage, and disposal facility permits issued under the Resource Conservation and Recovery Act
Accounting principles generally accepted in the U.S.

"our," or "us" refers to Harsco Corporation on a consolidated basis. The Company also
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ITEM1. FINANCIAL STATEMENTS

HARSCO CORPORATION

CONDENSED CONSOLIDATED BALANCE SHEETS (Unaudited)

PART I — FINANCIAL INFORMATION

September 30 December 31
(In thousands) 2021 2020
ASSETS
Current assets:
Cash and cash equivalents 75,578 76,454
Restricted cash 4,525 3,215
Trade accounts receivable, net 425,897 407,390
Other receivables 39,454 34,253
Inventories 163,072 173,013
Current portion of contract assets 100,731 54,754
Prepaid expenses 62,022 56,099
Other current assets 16,303 10,645
Total current assets 887,582 815,823
Property, plant and equipment, net 678,325 668,209
Right-of-use assets, net 98,841 96,849
Goodwill 896,728 902,074
Intangible assets, net 413,538 438,565
Deferred income tax assets 10,689 15,274
Other assets 52,470 56,493
Tota] assets 3,038,173 2,993,287
LIABILITIES
Current liabilities:
Short-term borrowings 13,892 7,450
Current maturities of long-term debt 9,181 13,576
Accounts payable 229,244 218,039
Accrued compensation 56,364 45,885
Income taxes payable 11,994 3,499
Current portion of advances on contracts 58,034 39,917
Current portion of operating lease liabilities 25,112 24,862
Other current liabilities 174,461 184,727
Total current liabilities 578,282 537,955
Long-term debt 1,333,574 1,271,189
Retirement plan liabilities 175,362 231,335
Advances on contracts 9,732 45,017
Operating lease liabilities 72,090 69,860
Environmental liabilities 28,589 29,424
Deferred tax liabilities 31,669 40,653
Other liabilities 55,648 54,455
Total liabilities 2,284,946 2,279,888
COMMITMENTS AND CONTINGENCIES
HARSCO CORPORATION STOCKHOLDERS’ EQUITY
Common stock 144,856 144,288
Additional paid-in capital 213,095 204,078
Accumulated other comprehensive loss (634,759) (645,741)
Retained earnings 1,818,846 1,797,759
Treasury stock (846,502) (843,230)
Total Harsco Corporation stockholders’ equity 695,536 657,154
Noncontrolling interests 57,691 56,245
Total equity 753,227 713,399
Total liabilities and equity 3,038,173 2,993,287

See accompanying notes to unaudited condensed consolidated financial statements.
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HARSCO CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (Unaudited)

Three Months Ended Nine Months Ended
September 30 September 30
(In thousands, except per share amounts) 2021 2020 2021 2020
Revenues from continuing operations:
Service revenues $ 438,624 $ 384,506 1,299,805 1,021,738
Product revenues 105,677 124,892 343,171 333,782
Total revenues 544,301 509,398 1,642,976 1,355,520
Costs and expenses from continuing operations:
Cost of services sold 348,243 313,330 1,031,258 835,879
Cost of products sold 86,119 98,849 278,557 256,910
Selling, general and administrative expenses 82,090 87,954 247,798 241,224
Research and development expenses 764 568 2,210 2,620
Other (income) expenses, net (2,835) 3,633 (7,810) 9,074
Total costs and expenses 514,381 504,334 1,552,013 1,345,707
Operating income from continuing operations 29,920 5,064 90,963 9,813
Interest income 618 604 1,841 1,613
Interest expense (16,004) (15,794) (48,854) (43,396)
Unused debt commitment fees, amendment fees and loss on
extinguishment of debt (198) — (5,506) (1,920)
Defined benefit pension income 3,906 1,859 11,833 5,171
Income (loss) from continuing operations before income taxes
and equity income 18,242 (8,267) 50,277 (28,719)
Income tax benefit (expense) from continuing operations (6,989) 1,654 (19,782) 4,640
Equity income (loss) of unconsolidated entities, net (293) 9 (488) 176
Income (loss) from continuing operations 10,960 (6,604) 30,007 (23,903)
Discontinued operations:
Gain (loss) on sale of discontinued business — — — 18,371
Loss from discontinued businesses (1,528) (1,531) (4,770) (1,232)
Income tax benefit (expense) from discontinued businesses 396 (204) 1,236 (9,803)
Income (loss) from discontinued operations, net of tax (1,132) (1,735) (3,534) 7,336
Net income (loss) 9,828 (8,339) 26,473 (16,567)
Less: Net income attributable to noncontrolling interests (2,264) (1,239) (5,386) (3,472)
Net income (loss) attributable to Harsco Corporation $ 7,564 $ (9,578) 21,087 (20,039)
Amounts attributable to Harsco Corporation common stockholders:
Income (loss) from continuing operations, net of tax $ 8,696 $ (7,843) 24,621 (27,375)
Income (loss) from discontinued operations, net of tax (1,132) (1,735) (3,534) 7,336
Net income (loss) attributable to Harsco Corporation common
stockholders $ 7,564 $ (9,578) 21,087 (20,039)
Weighted-average shares of common stock outstanding 79,287 79,000 79,214 78,916
Basic earnings (loss) per common share attributable to Harsco Corporation common stockholders:
Continuing operations $ 0.11 $ (0.10) 0.31 (0.35)
Discontinued operations (0.01) (0.02) (0.04) 0.09
Basic earnings (loss) per share attributable to Harsco Corporation
common stockholders $ 0.10 $ (0.12) 0.27 (0.25) @
Diluted weighted-average shares of common stock outstanding 80,275 79,000 80,356 78,916
Diluted earnings (loss) per common share attributable to Harsco Corporation common stockholders:
Continuing operations $ 0.11 $ (0.10) 0.31 (0.35)
Discontinued operations (0.01) (0.02) (0.04) 0.09
Diluted earnings (loss) per share attributable to Harsco Corporation
common stockholders $ 0.09 ,, $ (0.12) 0.26 (, (0.25) @

(a) Does not total due to rounding.

See accompanying notes to unaudited condensed consolidated financial statements.
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HARSCO CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS) (Unaudited)

Three Months Ended
September 30

(In thousands) 2021 2020
Net income (loss) 9,828 $ (8,339)
Other comprehensive income (loss):

Foreign currency translation adjustments, net of deferred income taxes of $(1,850) and $2,418 in 2021 and

2020, respectively (27,587) 17,527

Net income (loss) on cash flow hedging instruments, net of deferred income taxes of $(217) and $(125) in

2021 and 2020, respectively 822 (263)

Pension liability adjustments, net of deferred income taxes of $(358) and $(323) in 2021 and 2020,

respectively 17,768 (9,153)

Unrealized gain on marketable securities, net of deferred income taxes of $— and $(4) in 2021 and 2020,

respectively — 9
Total other comprehensive income (loss) (8,997) 8,120
Total comprehensive income (loss) 831 (219)
Less: Comprehensive income attributable to noncontrolling interests (1,820) (2,795)
Comprehensive loss attributable to Harsco Corporation (989) $ (3,014)

Nine Months Ended
September 30

(In thousands) 2021 2020
Net income (loss) 26,473 $ (16,567)
Other comprehensive income (loss):

Foreign currency translation adjustments, net of deferred income taxes of $(675) and $(2,323) in 2021 and

2020, respectively (15,437) (35,244)

Net income (loss) on cash flow hedging instruments, net of deferred income taxes of $(519) and $141 in 2021

and 2020, respectively 1,745 (1,622)

Pension liability adjustments, net of deferred income taxes of $(1,054) and $(2,356) in 2021 and 2020,

respectively 23,812 28,037

Unrealized gain (loss) on marketable securities, net of deferred income taxes of $(9) and $8 in 2021 and 2020,

respectively 25 (22)
Total other comprehensive income (loss) 10,145 (8,851)
Total comprehensive income (loss) 36,618 (25,418)
Less: Comprehensive income attributable to noncontrolling interests (4,549) (4,053)
Comprehensive income (loss) attributable to Harsco Corporation 32,069 $ (29,471)

See accompanying notes to unaudited condensed consolidated financial statements.
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HARSCO CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (Unaudited)

Nine Months Ended September 30

(In thousands) 2021 2020
Cash flows from operating activities:
Net income (loss) $ 26,473 (16,567)
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation 98,383 93,864
Amortization 26,554 24,721
Deferred income tax (benefit) expense (8,911) 2,346
Equity (income) loss of unconsolidated entities, net 488 (176)
Gain on sale from discontinued business — (18,371)
Loss on early extinguishment of debt 2,668 —
Other, net (1,147) (336)
Changes in assets and liabilities, net of acquisitions and dispositions of businesses:
Accounts receivable (32,563) 26,308
Income tax refunds receivable 735 (11,168)
Inventories 3,557 (11,801)
Contract assets (52,205) (26,775)
Right-of-use assets 21,050 18,195
Accounts payable 12,111 (1,488)
Accrued interest payable (7,840) (9,984)
Accrued compensation 12,098 1,795
Advances on contracts (13,997) 19,145
Operating lease liabilities (20,554) (17,864)
Retirement plan liabilities, net (36,700) (23,902)
Income taxes payable - Gain on sale of discontinued businesses — (10,342)
Other assets and liabilities 16,550 4,676
Net cash provided by operating activities 46,750 42,276
Cash flows from investing activities:
Purchases of property, plant and equipment (109,507) (79,096)
Purchases of businesses, net of cash acquired — (432,855)
Proceeds from sale of discontinued business, net — 37,219
Proceeds from sales of assets 15,512 4,473
Expenditures for intangible assets (287) (169)
Proceeds from notes receivable 6,400 —
Net proceeds (payments) from settlement of foreign currency forward exchange contracts (1,064) 536
Other investing activities, net 181 (197)
Net cash used by investing activities (88,765) (470,089)
Cash flows from financing activities:
Short-term borrowings, net 4,650 1,712
Current maturities and long-term debt:
Additions 507,468 580,903
Reductions (452,351) (111,999)
Dividends paid to noncontrolling interests (3,103) —
Stock-based compensation - Employee taxes paid (3,273) (4,188)
Payment of contingent consideration (734) (2,342)
Deferred financing costs (7,828) (1,928)
Other financing activities, net (601) (1,368)
Net cash provided by financing activities 44,228 460,790
Effect of exchange rate changes on cash and cash equivalents, including restricted cash (1,779) (6,567)
Net increase in cash and cash equivalents, including restricted cash 434 26,410
Cash and cash equivalents, including restricted cash, at beginning of period 79,669 59,732
Cash and cash equivalents, including restricted cash, at end of period $ 80,103 86,142
Supplementary cash flow information:
Change in accrual for purchases of property, plant and equipment included in accounts payable $ 2,357 3,060

See accompanying notes to unaudited condensed consolidated financial statements.
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HARSCO CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF EQUITY (Unaudited)

Harsco Corporation Stockholders’ Equity

Common Stock

Accumulated Other

(In thousands, except share Additional Paid- Retained Comprehensive Noncontrolling
amounts) Issued Treasury in Capital Earnings Loss Interests Total
Balances, December 31, 2019 $ 143,400 $ (838,893) $ 200,595 $ 1,824,100 $ (587,622) 48,079 $ 789,659
Net income 141 1,086 1,227
Total other comprehensive loss, net of deferred
income taxes of $(5,267) (28,854) (1,148) (30,002)
Vesting of restricted stock units and other stock
grants, net 104,840 shares 230 (889) (230) (889)
Vesting of performance share units, net 265,151
shares 589 (3,205) (589) (3,205)
Amortization of unearned portion of stock-
based compensation, net of forfeitures 2,080 2,080
Balances, March 31, 2020 144,219 (842,987) 201,856 1,824,241 (616,476) 48,017 758,870
Net income (loss) (10,602) 1,147 (9,455)
Total other comprehensive income, net of
deferred income taxes of $(1,229) 12,858 173 13,031
Stock appreciation rights exercised, net 6,744
shares 8 (16) 8) (16)
Vesting of restricted stock units and other stock
grants, net 14,211 shares 18 — (18) —
Amortization of unearned portion of stock-
based compensation, net of forfeitures 2,086 2,086
Balances, June 30, 2020 144,245 (843,003) 203,916 1,813,639 (603,618) 49,337 764,516
Net income (loss) (9,578) 1,239 (8,339)
Cash dividends declared:

Noncontrolling interests 8) ®)
Total other comprehensive income, net of
deferred income taxes of $1,966 6,566 1,554 8,120
Stock appreciation rights exercised, net 1,609
shares 3 [€)) 3) 8)
Vesting of restricted stock units and other stock
grants, net 10,910 shares 20 87) (20) 87)
Amortization of unearned portion of stock-
based compensation, net of forfeitures 2,220 2,220
Balances, September 30, 2020 $ 144268 $ (843,098) $ 206,113 $ 1,804,061 $ (597,052) 52,122 § 766,414
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Harsco Corporation Stockholders’ Equity

Common Stock

Accumulated Other

Additional Paid- Retained Comprehensive Noncontrolling

(In thousands, except share amounts) Issued Treasury in Capital Earnings Loss Interests Total
Balances, December 31, 2020 $ 144,288 $ (843,230) $ 204,078 $ 1,797,759 $ (645,741) $ 56,245 $ 713,399
Net income 135 1,430 1,565
Total other comprehensive income (loss), net of
deferred income taxes of $134 2,295 (1,066) 1,229
Stock appreciation rights exercised, net 3,842
shares 9 (70) (©)] (70)
Vesting of restricted stock units and other stock
grants, net 144,967 shares 312 (1,850) (312) (1,850)
Vesting of performance share units, net 69,127
shares 155 (1,032) (155) (1,032)
Amortization of unearned portion of stock-
based compensation, net of forfeitures 3,342 3,342
Balances, March 31, 2021 144,764 (846,182) 206,944 1,797,894 (643,446) 56,609 716,583
Net income 13,388 1,692 15,080
Cash dividends declared:

Noncontrolling interests (3,094) (3,094)
Total other comprehensive income, net of
deferred income taxes of $34 17,240 673 17,913
Stock appreciation rights exercised, net 13,061
shares 28 (219) (28) (219)
Vesting of restricted stock units and other stock
grants, net 34,986 shares 44 (44) —
Amortization of unearned portion of stock-
based compensation, net of forfeitures 3,120 3,120
Balances, June 30, 2021 144,836 (846,401) 209,992 1,811,282 (626,206) 55,880 749,383
Net income (loss) 7,564 2,264 9,828
Cash dividends declared:

Noncontrolling interests ) )
Total other comprehensive income, net of
deferred income taxes of $(2,425) (8,553) (444) (8,997)
Vesting of restricted stock units and other stock
grants, net 10,824 shares 20 (101) (20) (101)
Amortization of unearned portion of stock-
based compensation, net of forfeitures 3,123 3,123
Balances, September 30, 2021 $ 144856 $ (846,502) $ 213,095 $ 1,818,846 $ (634,759) $ 57,691 $ 753,227

See accompanying notes to unaudited condensed consolidated financial statements.
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HARSCO CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)

1. Basis of Presentation

The Company has prepared these unaudited condensed consolidated financial statements in accordance with U.S. GAAP for interim financial information and
with the instructions to Form 10-Q and Rule 10-01 of Regulation S-X of the SEC. Accordingly, the unaudited condensed consolidated financial statements do
not include all information and disclosure required by U.S. GAAP for annual financial statements. The December 31, 2020 Condensed Consolidated Balance
Sheet information contained in this Quarterly Report on Form 10-Q was derived from the 2020 audited consolidated financial statements. The unaudited
condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements, including the notes thereto,
included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2020. In the opinion of management, all adjustments (all of which
are of a normal recurring nature) that are necessary for a fair statement are reflected in the unaudited condensed consolidated financial statements.

Restricted Cash
The Company had restricted cash of $4.5 million and $3.2 million at September 30, 2021 and December 31, 2020, respectively, and the restrictions are
primarily related to collateral provided for certain guarantees of the Company's performance.

Impact of COVID-19

Beginning in early 2020, overall global economic conditions were significantly impacted by COVID-19. The Company operated, since the onset of the
pandemic, as a provider of certain essential services in the U.S. and other countries and overall business conditions have strengthened since the second quarter
of 2020. And while COVID-19 continues to impact various lines of business within the Company and certain operations including as a result of subsequent
supply-chain challenges and labor-market tightness, the Company expects that business conditions will improve meaningfully in 2021 compared with 2020.

The Company did not record any long-lived asset impairments, indefinite-lived asset impairments, goodwill impairments, significant inventory write-downs
or incremental accounts receivable reserves for current expected credit losses during the three or nine months ended September 30, 2021. However, should
economic conditions deteriorate, including as a result of COVID-19 such charges are possible in future periods, which could have an adverse effect on the
Company's future results of operations, cash flows, or financial condition.

Reclassifications

Certain reclassifications have been made to prior year amounts to conform with current year classifications.

2. Recently Adopted and Recently Issued Accounting Standards
The following accounting standards have been adopted in 2021:

On January 1, 2021 the Company adopted changes issued by the FASB which are intended to reduce complexity and simplify the accounting for income taxes
in accordance with U.S. GAAP by removing certain exceptions related to investments, intraperiod allocations and interim calculations and clarifying existing
guidance to improve consistent application. These changes did not have a material impact on the Company's condensed consolidated financial statements.

The following accounting standards have been issued and become effective for the Company at a future date:

In March 2020 the FASB issued changes that provide companies with optional guidance to ease the potential accounting burden associated with transitioning
from reference rates that are expected to be discontinued. In response to the concerns about risks of IBORs and, particularly, the risk of cessation of LIBOR,
regulators in several jurisdictions around the world have undertaken reference rate reform initiatives to identify alternative reference rates that are more
observable or transaction-based and less susceptible to manipulation. The changes provide optional expedients and exceptions for applying U.S. GAAP to
contracts, hedging relationships, and other transactions affected by reference rate reform if certain criteria are met. In January 2021, the FASB issued
additional clarification changes. The changes must be adopted no later than December 31, 2022 with early adoption permitted. Management does not believe
these changes will have a material impact on its condensed consolidated financial statements.

In August 2020, the FASB issued changes which simplified the accounting for certain financial instruments with characteristics of liabilities and equity,
including convertible instruments and contracts on an entity’s own equity. The changes must be

10
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adopted no later than January 1, 2022, with early adoption permitted. Management has concluded that this standard will not have an impact on its condensed
consolidated financial statements.

3. Acquisitions and Dispositions

ESOL

On April 6, 2020 the Company completed the acquisition of 100% of ESOL, an established hazardous waste transportation, processing and services provider
with a comprehensive portfolio of disposal solutions for customers primarily across the industrial, retail and healthcare markets from Stericycle, Inc. for
$429.0 million of cash consideration, inclusive of post-closing adjustments. In addition, as part of the acquisition, the Company entered into a non-compete
agreement with Stericycle, Inc.

The fair value recorded for the assets acquired and liabilities assumed for ESOL is as follows:

Final
April 6 Measurement Period September 30

(In millions) 2020 Adjustments 2021

Cash and cash equivalents $ 0.4 $ — $ 0.4
Trade accounts receivable 124.1 (1.5) 122.6
Inventory 5.0 — 5.0
Other current assets 0.7 0.7) —
Property, plant and equipment 105.3 3.9 101.4
Right-of-use assets 56.0 — 56.0
Goodwill 152.0 1.3 153.3
Intangible assets 161.0 — 161.0
Other assets 0.2 — 0.2
Accounts payable (48.6) (1.5) (50.1)
Accrued expenses (17.5) (1.8) (19.3)
Current portion of operating lease liabilities (16.6) — (16.6)
Other current liabilities (6.4) 0.2) (6.6)
Environmental liabilities (24.4) — (24.9)
Deferred income taxes (15.5) (1.5) (17.0)
Operating lease liabilities (39.4) — (39.4)
Total identifiable net assets of ESOL 436.3 (9.8) 426.5
Non-compete agreement 2.5 — 2.5
Total identifiable net assets of ESOL, including non-compete agreement $ 438.8 $ 68 8 429.0

The goodwill is primarily attributed to expected operational efficiencies and synergies from the expanded geographical scale of hazardous waste processing
facilities resulting from combining the ESOL business with the existing Clean Earth business of the Company, as well as the value associated with the
assembled workforce of ESOL. The Company expects $36.8 million of goodwill to be deductible for income tax purposes through 2030.

The following table details the valuation of identifiable intangible assets and amortization periods for ESOL and the non-compete agreement entered into by
the Company upon acquisition of ESOL:

Final
- Weighted-Average April 6 Measurement Period September 30

(Dollars in millions) Amortization Period 2020 Adjustments 2021

Permits and rights 22 years $ 138.0 $ — $ 138.0
Customer relationships 10 years 23.0 — 23.0
Total identifiable intangible assets of ESOL 161.0 — 161.0
Non-compete agreement 4 years 2.5 — 2.5
Total identifiable intangible assets acquired $ 163.5 $ = $ 163.5

The Company valued the identifiable intangible assets using methodologies under the income approach including the multi-period excess earnings method,
the distributor method, and the with-and-without method.

11



Table of Contents

The three and nine months ended September 30, 2020 include ESOL direct acquisition and integration costs of $10.6 million and $41.0 million, respectively,
which are included in the Selling, general and administrative expenses, within the Corporate function, in the Company's Condensed Consolidated Statements
of Operations. In addition to the acquisition and integration costs reflected in the Company's Condensed Consolidated Statements of Operations, the debt
issuance costs associated with the issuance of debt to fund the acquisition are reflected, net of amortization subsequent to the acquisition date, as Long-term
debt on the Company's Condensed Consolidated Balance Sheets.

Clean Earth

On June 28, 2019, the Company acquired 100% of the outstanding stock of Clean Earth, one of the largest U.S. providers of specialty waste processing and
beneficial reuse solutions for hazardous wastes, contaminated materials and dredged volumes, for an enterprise valuation of approximately $625 million on a
cash free, debt free basis, subject to normal working capital adjustments. The Company transferred approximately $628 million of cash consideration and
agreed to reimburse the sellers for any usage of assumed net operating losses in a post-closing period for up to five years.

Pro forma financial information

The pro forma information below gives effect to the ESOL acquisition as if it had been completed on January 1, 2019. The pro forma information is not
necessarily indicative of the Company’s results of operations had the acquisition been completed on the above date, nor is it necessarily indicative of future
results. The pro forma information does not reflect any cost savings from operating efficiencies or synergies that could result from the acquisition and does
not reflect the additional revenue opportunities following the acquisition. The pro forma information below includes the adjustments necessary to reflect
additional depreciation and amortization expense based on the estimated fair value and useful lives of intangible assets and fixed assets acquired; includes
additional interest expense of approximately $4.7 million for the nine months ended September 30, 2020 on the acquisition related borrowings used to finance
the acquisition and excludes certain directly attributable acquisition and integration costs. In addition, the historical ESOL results include $8.9 million for the
nine months ended September 30, 2020 of corporate expenses charged to ESOL from Stericycle.

Nine Months Ended
September 30
(In millions) 2020
Pro forma revenues $ 1,486.2
Pro forma net income (loss) attributed to Harsco Corporation (including discontinued operations) (a) 1.0

(a) Pro forma net income includes the after tax gain on the sale of IKG of approximately $9 million for the nine months ended September 30, 2020.

Harsco Industrial Segment

In January 2020 the Company sold IKG, and together with the 2019 sales of AXC and PK, this completed the divestiture of the former Harsco Industrial
Segment originally announced in May 2019. The Harsco Industrial Segment has historically been a separate reportable segment with primary operations in
North America and Latin America. In accordance with U.S. GAAP, the results of the former Harsco Industrial Segment are presented as discontinued
operations and, as such, have been excluded from both continuing operations and segment results for the three and nine months ended September 30, 2020.

Certain key selected financial information included in net income (loss) from discontinued operations for the former Harsco Industrial Segment is as follows:

Three Months Ended Nine Months Ended
September 30 September 30

(In millions) 2021 2020 2021 2020
Amounts for the former Harsco Industrial Segment:

Total revenues $ — 3 — % — 3 10,203

Cost of products sold — — — 8,082

Gain on sale from discontinued business — — — 18,371

Income (loss) from discontinued business (856) (716) (2,859) (593)
Additional amounts allocated to the former Harsco Industrial Segment:

Selling, general and administrative expenses (b) $ 856 $ 521 $ 2859 $ 1,710

(b) The Company has allocated directly attributable transaction costs to discontinued operations. In addition, this caption includes costs directly attributable to retained contingent liabilities of the
Harsco Industrial Segment.
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4. Accounts Receivable and Note Receivable

Accounts receivable consist of the following:

September 30 December 31
(In thousands) 2021 2020
Trade accounts receivable $ 434,295 $ 414,891
Less: Allowance for expected credit losses (8,398) (7,501)
Trade accounts receivable, net $ 425,897 $ 407,390
Other receivables (a) $ 39,454 $ 34,253

(a) Other receivables include employee receivables, insurance receivable, tax claims and refunds and other miscellaneous items not included in Trade accounts receivable, net.

The provision for doubtful accounts related to trade accounts receivable was as follows:

Three Months Ended Nine Months Ended
September 30 September 30
(In thousands) 2021 2020 2021 2020
(Benefit) provision for expected credit losses and doubtful accounts
related to trade accounts receivable $ (145) $ 861 $ 1,087 $ 1,098

At September 30, 2021 approximately $12.0 million of the Company's trade accounts receivable were past due by twelve months or more. Approximately
$7.2 million of this amount is effectively reserved, and collection of the remaining balance is still ultimately expected.

In January 2020 the Company sold IKG for $85.0 million including cash and a note receivable, subject to post-closing adjustments. The note receivable from
the buyer has a face value of $40.0 million, bearing interest at 2.50%, that is paid in kind and matures on January 31, 2027. Any unpaid principal, along with
any accrued but unpaid interest is payable at maturity. Prepayment is required in case of a change in control or a percentage of excess cash flow, as defined in
the note receivable agreement. Because there are no scheduled payments under the terms of the note receivable, the balance is not classified as current as of
September 30, 2021 and is included in the caption Other assets on the Condensed Consolidated Balance Sheet. The initial fair value of the note receivable was
$34.3 million which was calculated using an average of various discounted cash flow scenarios based on anticipated timing of repayments (Level 3) and was a
non-cash transaction. The note receivable is subsequently measured at amortized cost. Key inputs into the valuation model include: projected timing and
amount of cash flows, pro forma debt rating, option-adjusted spread and U.S. Treasury spot rate. During the nine months ended September 30, 2021, the
Company received a payment of $6.4 million related to excess cash flow. At September 30, 2021 the amortized cost of the note receivable was $30.6 million,
compared with a fair value of $31.8 million.

September 30 December 31
(In thousands) 2021 2020
Note receivable $ 30,631 $ 35,806
5. Inventories
Inventories consist of the following:

September 30 December 31
(In thousands) 2021 2020
Finished goods $ 9,052 $ 8,505
Work-in-process 23,793 29,005
Raw materials and purchased parts 95,156 105,306
Stores and supplies 35,071 30,197
Total inventories $ 163,072 $ 173,013
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6. Property, Plant and Equipment

Property, plant and equipment consisted of the following:

September 30 December 31

(In thousands) 2021 2020

Land $ 75,469 $ 75,559
Land improvements 19,730 20,166
Buildings and improvements 253,659 249,954
Machinery and equipment 1,564,936 1,597,592
Uncompleted construction 69,206 42,185
Gross property, plant and equipment 1,983,000 1,985,456
Less: Accumulated depreciation (1,304,675) (1,317,247)
Property, plant and equipment, net $ 678,325 $ 668,209

In the third quarter of 2020, a customer of the Harsco Environmental Segment in China ceased steel making operations at its steel mill site in order to relocate
the operations to a new site, as a result of a government mandate to improve environmental conditions of the area. The Company will continue to provide
services to the same customer at the new site. The net book value of the idled equipment associated with the previous location is approximately $20 million.
The customer has entered into an agreement with the government where it will receive compensation for the losses the customer has incurred as a result of the
forced shutdown. The Company has continued discussions with the customer regarding compensation, which are expected to be protracted. While the
customer has initially indicated that they will not provide compensation, the Company disagrees with their interpretation and is evaluating its legal position in
response. In addition, there may be other avenues of pursuing recovery, including seeking relief directly from the local government. At this point, considering
the ongoing discussions with the customer, and other avenues, the Company believes it will recover the book value of the equipment and thus does not believe
it has an asset impairment as of September 30, 2021. However, the Company will continue to evaluate changes in facts and circumstances and record any
impairment charge when and if indicated.

7. Leases

The components of lease expense were as follows:

Three Months Ended Nine Months Ended
September 30 September 30

(In thousands) 2021 2020 2021 2020
Finance leases:

Amortization expense $ 743 $ 377 $ 1,692 $ 1,115

Interest on lease liabilities 129 43 340 139
Operating leases 8,554 8,558 25,296 21,745
Variable and short-term lease expense 12,756 11,572 38,952 29,169
Sublease income 1) (51) (52) (150)
Total lease expense from continuing operations $ 22,181 $ 20,499 $ 66,228 $ 52,018
Supplemental cash flow information related to leases was as follows:

Nine Months Ended
September 30

(In thousands) 2021 2020
Cash paid for amounts included in the measurement of lease liabilities:

Cash flows from operating activities - Operating leases $ 24,747 $ 20,512

Cash flows from financing activities - Finance leases 1,978 997
ROU assets obtained in exchange for lease obligations:

Operating leases $ 29,190 $ 62,507

Finance leases 5,911 1,613
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Supplemental balance sheet information related to leases was as follows:

September 30 December 31
(In thousands) 2021 2020
Operating Leases:
Operating lease ROU assets 98,841 $ 96,849
Current portion of operating lease liabilities 25,112 24,862
Operating lease liabilities 72,090 69,860
Finance Leases:
Property, plant and equipment, net 12,508 $ 8,434
Current maturities of long-term debt 2,724 1,683
Long-term debt 10,011 6,867
Supplemental additional information related to leases was as follows:
September 30 December 31
2021 2020
Other information:
Weighted average remaining lease term - Operating leases (in years) 7.44 8.00
Weighted average remaining lease term - Finance leases (in years) 6.41 8.20
Weighted average discount rate - Operating leases 5.9 % 6.1 %
Weighted average discount rate - Finance leases 4.9 % 51%
Maturities of lease liabilities were as follows:
Operating Finance
(In thousands) Leases Leases
Year Ending December 31:
2021 (excluding the nine months ended September 30, 2021) 8,027 $ 849
2022 28,602 3,220
2023 22,897 3,001
2024 16,537 2,615
2025 11,284 1,576
After 2025 36,936 3,754
Total lease payments 124,283 15,015
Less: Imputed interest (27,081) (2,280)
Total 97,202 $ 12,735

The Company's leases, excluding short-term leases, have remaining terms of less than one year to 29 years, some of which include options to extend for up to
10 years, and some of which include options to terminate within one year. As of September 30, 2021, the Company had additional operating leases for

property and equipment that had not yet commenced with estimated operating lease obligations of approximately $11.8 million to recognize upon anticipated
lease commencement in the fourth quarter of 2021 through the second quarter of 2022. There are no material residual value guarantees or material restrictive

covenants in any of the Company's leases.
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8. Goodwill and Other Intangible Assets

The following table reflects the changes in carrying amounts of goodwill by segment for the nine months ended September 30, 2021:

Harsco Harsco
Environmental Clean Earth Harsco Rail Consolidated
(In thousands) Segment Segment Segment Totals
Balance at December 31, 2020 $ 406,401 $ 482,647 13,026 $ 902,074
Changes to goodwill (a) — 1,232 — 1,232
Foreign currency translation (6,578) — — (6,578)
Balance at September 30, 2021 $ 399,823 $ 483,879 13,026 $ 896,728

(a) The changes to goodwill relate to the measurement period adjustments for the ESOL acquisition in the Harsco Clean Earth Segment. See Note 3, Acquisitions and Dispositions.

The Company tests for goodwill impairment annually, or more frequently if indicators of impairment exist, or if a decision is made to dispose of a business.
The Company performs its annual goodwill impairment test as of October 1 and monitors for triggering events on an ongoing basis. The Company

determined that, as of September 30, 2021, no interim goodwill impairment testing was necessary.

The Company has concluded that no triggering event occurred during the three months ended September 30, 2021. However, an economic downturn could
impact the Company's future projected cash flows used to estimate fair value, and/or result in a sustained decrease in the Company's share price, which could

indicate an impairment.

Intangible assets, net, on the Company's Condensed Consolidated Balance Sheets consist of the following:

September 30, 2021 December 31, 2020
Gross Carrying Accumulated Gross Carrying Accumulated
(In thousands) Amount Amortization Amount Amortization
Customer related $ 108,226 $ 53,757 109,378 $ 48,057
Permits 308,998 30,856 308,705 18,955
Technology related 39,604 12,363 40,274 9,654
Trade names 31,876 6,797 31,949 4,834
Air rights 26,139 1,561 26,139 1,044
Patents 185 140 192 139
Non-compete Agreement 2,500 937 2,500 469
Other 3,896 1,475 3,911 1,331
Total $ 521,424 $ 107,886 523,048 $ 84,483
Amortization expense for intangible assets was as follows:
Three Months Ended Nine Months Ended
September 30 September 30
(In thousands) 2021 2020 2021 2020
Amortization expense for intangible assets $ 8,115 $ 8,272 24514 $ 22,542
The estimated amortization expense for the next five fiscal years based on current intangible assets is as follows:
(In thousands) 2021 2022 2023 2024 2025
Estimated amortization expense (b) $ 32,900 $ 32,400 $ 32,300 31,800 $ 31,600

(b) These estimated amortization expense amounts do not reflect the potential effect of future foreign currency exchange fluctuations.
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9. Debt and Credit Agreements

On March 10, 2021, the Company amended its Senior Secured Credit Facilities to, among other things, extend the maturity date of the Revolving Credit
Facility to March 10, 2026, and to modify aspects of its total net leverage ratio covenant. The interest rate applicable to the Revolving Credit Facility bears
interest at a rate, depending on total net leverage, ranging from 50 to 150 basis points over base rate or 150 to 250 basis points over LIBOR, subject to a zero
floor.

Under the amended agreement, the net debt to consolidated adjusted EBITDA ratio covenant is 5.75 through the end of 2021 and then decreases quarterly
until reaching 4.0 in March 2023.

In addition, the Company issued New Term Loans, as an additional tranche, under the Senior Secured Credit Facilities in an aggregate principal amount of
$500 million. The New Term Loans bear interest at a rate per annum of 1.25% over base rate, subject to a zero floor, or 2.25% over LIBOR, subject to a
0.50% floor. The New Term Loans are subject to quarterly amortization of principal of 0.25%, beginning September 30, 2021. The proceeds of the New Term
Loans were used to repay in full the outstanding Term Loan A and Term Loan B under the Senior Secured Credit Facilities, which were due on June 28, 2024
and December 8, 2024, respectively. The New Term Loans mature on March 10, 2028, or earlier, on the date that is 91 days prior to the maturity date of the
Company’s 5.75% Senior Notes due 2027 if such Senior Notes are outstanding or have not been refinanced at such time.

During the three and nine months ended September 30, 2021, the Company recognized total expenses of $0.2 million and $5.5 million related to the amended
Senior Secured Credit Facilities in the caption Unused debt commitment fees, amendment fees and loss on extinguishment of debt on the Condensed
Consolidated Statements of Operations, including a write-off of $2.7 million of previously recorded deferred financing costs. The Company has capitalized
fees of $7.8 million related to the amendment of the Senior Secured Credit Facilities, all of which were paid as of September 30, 2021.

Long-term debt consists of the following:

September 30 December 31
(In thousands) 2021 2020
Senior Secured Credit Facilities:
New Term Loan $ 498,750 $ —
Term Loan A — 280,000
Term Loan B — 218,188
Revolving Credit Facility 338,486 281,000
5.75% Notes, due July 31, 2027 500,000 500,000
Other financing payable (including finance leases) in varying amounts 24,406 21,344
Total debt obligations 1,361,642 1,300,532
Less: deferred financing costs (18,887) (15,767)
Total debt obligations, net of deferred financing costs 1,342,755 1,284,765
Less: current maturities of long-term debt (9,181) (13,576)
Long-term debt $ 1,333,574 $ 1,271,189
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10. Employee Benefit Plans

Three Months Ended
September 30
Defined Benefit Pension Plans Net Periodic Pension Cost (Benefit) U.S. Plans International Plans
(In thousands) 2021 2020 2021 2020
Service costs $ — 3 — 3 489 $ 448
Interest costs 1,203 1,845 3,184 4,474
Expected return on plan assets (3,050) (2,842) (11,303) (10,405)
Recognized prior service costs — — 125 113
Recognized loss 1,384 1,225 4,538 3,737
Defined benefit pension plans net periodic pension cost (benefit) $ (463) $ 228 $ (2,967) $ (1,633)
Nine Months Ended
September 30
Defined Benefit Pension Plans Net Periodic Pension Cost (Benefit) U.S. Plans International Plans
(In thousands) 2021 2020 2021 2020
Service costs $ — 3 —  $ 1,482 $ 1,303
Interest costs 3,609 5,535 9,619 13,104
Expected return on plan assets (9,150) (8,526) (34,181) (30,428)
Recognized prior service costs — — 381 326
Recognized loss 4,154 3,875 13,723 10,924
Defined benefit pension plans net periodic pension cost (benefit) $ (1,387) $ 834 $ (8,976) $ (4,771)
Three Months Ended Nine Months Ended
Company Contributions September 30 September 30
(In thousands) 2021 2020 2021 2020
Defined benefit pension plans (U.S.) $ 451 $ 453 $ 3,768 $ 2,940
Defined benefit pension plans (International) 4,549 2,682 21,472 14,235
Multiemployer pension plans 429 390 1,311 1,178
Defined contribution pension plans 2,974 2,870 9,507 7,936

The Company's estimate of expected contributions to be paid during the remainder of 2021 for the U.S. and international defined benefit pension plans is $0.5
million and $3.3 million, respectively.

11. Income Taxes

Income tax expense from continuing operations for the three and nine months ended September 30, 2021 was $7.0 million and $19.8 million, respectively.
Income tax benefit from continuing operations for the three and nine months ended September 30, 2020 was $1.7 million and $4.6 million, respectively. The
change in the income tax expense for the three and nine months ended September 30, 2021 compared with the income tax benefit for the three and nine
months ended September 30, 2020 is the result of higher pre-tax income, primarily due to an improvement in operations, acquisition and integration costs in
2020 not recurring in 2021, and a $2.8 million favorable income tax adjustment in connection with an increase in estimated usage of assumed net operating
losses related to the Clean Earth acquisition in 2020 not recurring in 2021.

The reserve for uncertain tax positions at September 30, 2021 was $4.3 million, including interest and penalties. Within the next twelve months, it is
reasonably possible that $0.3 million unrecognized income tax benefits will be recognized upon settlement of tax examinations and the expiration of various
statutes of limitations.

12. Commitments and Contingencies

Environmental

The Company is involved in a number of environmental remediation investigations and cleanups and, along with other companies, has been identified as a
“potentially responsible party” for certain byproduct disposal sites. While each of these matters is subject to various uncertainties, it is probable that the
Company will agree to make payments toward funding certain of these activities, and it is possible that some of these matters will be decided unfavorably to
the Company. The Company has evaluated its potential liability and its financial exposure is dependent upon such factors as the continuing evolution of
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environmental laws and regulatory requirements, the availability and application of technology, the allocation of cost among potentially responsible parties,
the years of remedial activity required and the remediation methods selected.

The Company evaluates its liability for future environmental remediation costs on a quarterly basis. Although actual costs to be incurred at identified sites in
future periods may vary from the estimates (given inherent uncertainties in evaluating environmental exposures), the Company does not expect that any costs
that are reasonably possible to be incurred by the Company in connection with environmental matters in excess of the amounts accrued would have a material
adverse effect on the Company's financial condition, results of operations or cash flows.

The following table summarizes information related to the location and undiscounted amount of the Company's environmental liabilities:

September 30 December 31
(In thousands) 2021 2020
Current portion of environmental liabilities (a) $ 7,005 $ 6,933
Long-term environmental liabilities 28,589 29,424
Total environmental liabilities $ 35,594 $ 36,357

(a) The current portion of environmental liabilities is included in the caption Other current liabilities on the Company's Condensed Consolidated Balance Sheets.

Environmental liabilities relate primarily to the ESOL business which was acquired on April 6, 2020. As part of the ESOL acquisition, the Company assumed
control of certain closed sites that were being monitored as part of ongoing environmental remediation plans. See Note 3, Acquisitions and Dispositions, for
additional details.

Legal Proceedings
In the ordinary course of business, the company is a defendant or party to various claims and lawsuits, including those discussed below.

On January 27, 2020, the U.S. EPA issued a Notice of Potential Liability to the Company, along with several other companies, concerning the Newtown
Creek Superfund Site located in Kings and Queens Counties in New York. The Notice alleges certain facilities formerly owned or operated by subsidiaries of
the Company may have resulted in the discharge of hazardous substances into Newtown Creek or its Dutch Kills tributary. The site has been subject to
CERCLA response activities since approximately 2011. The U.S. EPA expects to propose a sitewide cleanup plan no sooner than 2024 and announced in July
2021 that it would defer its decision on a potential early action response for the lower two miles of the Creek until the sitewide studies are completed. The
Company is one of approximately twenty (20) Potentially Responsible Parties that have received notices, though it is believed other PRPs may exist. The
Company vigorously contests the allegations of the Notice and currently does not believe that this matter will have a material effect on the Company’s
financial position.

On June 25 and 26, 2018, the DTSC conducted a compliance enforcement inspection of ESOL’s facility in Rancho Cordova, California, which was then
owned by Stericycle, Inc. On February 14, 2020, the DTSC filed an action in the Superior Court for the State of California, Sacramento Division, alleging
violations of California’s Hazardous Waste Control Law and the facility’s hazardous waste permit arising from the inspection. On August 27, 2020 the DTSC
issued a Notice of Denial of Hazardous Waste Facility Permit Application. On September 25, 2020, the Company filed an administrative appeal. On
September 28, 2021, DTSC scheduled a public hearing on October 28, 2021 as part of its Violation Scoring Procedure (VSP) program to hear testimony on
the compliance tier assignment assigned to the facility. The Company would have the ability to judicially challenge any adverse permit actions resulting from
this process. The DTSC investigation and compliance issues leading to the compliance tier assignment were ongoing well before the Company's acquisition of
the ESOL business, and the Company was aware of the investigation and many of the issues raised in the investigation at the time of the purchase.
Accordingly, the Company is indemnified for certain fines and other costs and expenses associated with this matter by Stericycle, Inc. As a result, the
administrative appeal and public hearing process will be led by Stericycle, Inc. The Company has not accrued any amounts in respect of these alleged
violations and cannot estimate the reasonably possible loss or the range of reasonably possible losses that it may incur.

As previously disclosed, the Company has had ongoing meetings with the SCE over processing salt cakes, a processing byproduct, stored at the Al Hafeerah
site. The Company’s Bahrain operations that produced the salt cakes has ceased operations. An Environmental Impact Assessment and Technical Feasibility
Study for facilities to process the salt cakes was approved by the SCE during the first quarter of 2018. Commissioning of the facilities was completed during
the third quarter of 2021 and the processing of the salt cakes has commenced. The Company has previously established a reserve of $7.0 million,
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which represents the Company's best estimate of the ultimate costs to be incurred to resolve this matter. The Company continues to evaluate this reserve and
any future change in estimated costs could be material to the Company’s results of operations in any one period.

On July 27, 2018 Brazil’s Federal and Rio de Janeiro State Public Prosecution Offices (MPF and MPE) filed a Civil Public Action against one of the
Company's customers (CSN), the Company’s Brazilian subsidiary, the Municipality of Volta Redonda, Brazil, and the Instituto Estadual do Ambiente (local
environmental protection agency) seeking the implementation of various measures to limit and reduce the accumulation of customer-owned slag at the site in
Brazil. On August 6, 2018 the 3rd Federal Court in Volta Redonda granted the MPF and MPE an injunction against the same parties requiring, among other
things, CSN and the Company’s Brazilian subsidiary to limit the volume of slag sent to the site. Because the customer owns the site and the slag located on
the site, the Company believes that complying with this injunction is the steel producer’s responsibility. On March 18, 2019 the Court issued an order fining
the Company 5,000 Brazilian reais per day (or approximately $1 thousand per day) and CSN 20,000 Brazilian reais per day (or approximately $4 thousand
per day) until the requirements of the injunction are met. On November 1, 2019 the Court issued an additional order increasing the fines assessed to the
Company to 25,000 Brazilian reais per day (or approximately $5 thousand per day) and raising the fines assessed to CSN to 100,000 Brazilian reais per day
(or approximately $18 thousand per day). The Court also assessed an additional fine of 10,000,000 Brazilian reais (or approximately $2 million) against CSN
and the Company jointly. The Company is appealing the fines and the underlying injunction. Both the Company and CSN continue to have discussions with
the governmental authorities on the injunction and the possible resolution of the underlying case. The Company does not believe that a loss relating to this
matter is probable or estimable at this point.

On October 19, 2018, local environmental authorities issued an enforcement action against the Company concerning the Company’s operations at a customer
site in Ijmuiden, Netherlands. The enforcement action alleges violations of the Company’s environmental permit at the site, which restricts the release of any
visible dust emissions. The enforcement action ordered the Company to cease all violations of the permit by October 31, 2018. The authorities have issued
three additional enforcement actions since that time and have asserted fines of approximately $0.7 million which the Company has recorded, with the
possibility of additional fines for any future violations. On or about October 14, 2021, the Company received a subpoena and two indictments on this matter
before the Amsterdam District Court in the Netherlands. The Amsterdam Public Prosecutor’s Office issued the two indictments against the Company, alleging
violations of Dutch environmental and criminal law in connection with dust releases and/or events alleged to have occurred in 2018 through May 2020 at the
site. The indictments cite provisions which permit fines for the alleged infractions, although no specific fine is listed in the indictment. The Company is
vigorously contesting the enforcement action and criminal charges and is also working with its customer to ensure the control of emissions. The Company has
contractual indemnity rights from its customer that it believes will substantially cover any fines or penalties.

DEA Investigation

Prior to the Company’s acquisition of ESOL, Stericycle, Inc notified the Company that the DEA had served an administrative subpoena on Stericycle, Inc.
and executed a search warrant at a facility in Rancho Cordova, California and an administrative inspection warrant at a facility in Indianapolis, Indiana. The
Company has determined that the DEA and the DTSC have launched investigations involving, at least in part, the ESOL business of collecting, transporting,
and destroying controlled substances from retail customers that transferred from Stericycle, Inc. to the Company. In connection with these investigations, the
DEA also executed a search warrant on an ESOL facility in Austin Texas on July 2, 2020. The Company is cooperating with these inquiries, which relate
primarily to the period before the Company owned the ESOL business. Since the acquisition of the ESOL business, the Company has performed a vigorous
review of ESOL’s compliance program related to controlled substances and has made material changes to the manner in which controlled substances are
transported from retail customers to DEA-registered facilities for destruction. The Company has not accrued any amounts in respect of these investigations
and cannot estimate the reasonably possible loss or the range of reasonably possible losses that it may incur, if any. Investigations of this type are, by their
nature, uncertain and unpredictable. While it is the Company’s position that it has recourse for some or all liabilities, if any, that arise from these matters under
the ESOL purchase agreement and representations and warranties insurance policies purchased by the Company, there can be no assurances that the
Company’s position will ultimately prevail.

Brazilian Tax Disputes

The Company is involved in a number of tax disputes with federal, state and municipal tax authorities in Brazil. These disputes are at various stages of the
legal process, including the administrative review phase and the collection action phase, and include assessments of fixed amounts of principal and penalties,
plus interest charges that increase at statutorily determined amounts per month and are assessed on the aggregate amount of the principal and penalties. In
addition, the losing party, at the collection action or court of appeals phase, could be subject to a charge to cover statutorily mandated legal fees, which are
generally calculated as a percentage of the total assessed amounts due, inclusive of penalty and interest. Many of the claims
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relate to ICMS, services and social security tax disputes. The largest proportion of the assessed amounts relate to ICMS claims filed by the SPRA,
encompassing the period from January 2002 to May 2005.

In October 2009, the Company received notification of the SPRA’s final administrative decision regarding the levying of ICMS in the State of Sdo Paulo in
relation to services provided to a customer in the State between January 2004 and May 2005. As of September 30, 2021 the principal amount of the tax
assessment from the SPRA with regard to this case is approximately $1.1 million, with penalty, interest and fees assessed to date increasing such amount by
an additional $15.8 million. On June 4, 2018 the Appellate Court of the State of Sao Paulo ruled in favor of the SPRA but ruled that the assessed penalty
should be reduced to approximately $1.1 million. After calculating the interest accrued on the penalty, the Company estimates that this ruling reduces the
current overall potential liability for this case to approximately $6.7 million. All such amounts include the effect of foreign currency translation. The
Company has appealed the ruling in favor of the SPRA to the Superior Court of Justice. Due to multiple court precedents in the Company’s favor, as well as
the Company’s ability to appeal, the Company does not believe a loss is probable.

Another ICMS tax case involving the SPRA refers to the tax period from January 2002 to December 2003. In December 2018 the administrative tribunal
hearing the case upheld the Company's liability. The Company has appealed to the judicial phase. The aggregate amount assessed by the tax authorities in
August 2005 was $4.7 million (the amounts with regard to this claim are valued as of the date of the assessment since it has not yet reached the collection
phase), composed of a principal amount of $1.1 million, with penalty and interest assessed through that date increasing such amount by an additional $3.6
million. On December 6, 2018 the administrative tribunal reduced the applicable penalties to $0.8 million. After calculating the interest accrued on the
current penalty, the Company estimates that the current overall liability for this case to be approximately $5.2 million. All such amounts include the effect of
foreign currency translation. Due to multiple court precedents in the Company's favor, the Company does not believe a loss is probable.

The Company continues to believe that sufficient coverage for these claims exists as a result of the indemnification obligations of the Company's customer
and such customer’s pledge of assets in connection with the October 2009 notice, as required by Brazilian law.

On December 30, 2020, the Company received an assessment from the municipal authority in Ipatinga, Brazil alleging approximately $2.0 million in unpaid
service taxes from the period 2015 to 2020. After calculating the interest and penalties accrued, the Company estimates that the current overall potential
liability for this case to be approximately $3.3 million. On January 18, 2021, the Company filed a challenge to the assessment. Due to the multiple defenses
that are available, the Company does not believe a loss is probable.

The Company intends to continue its practice of vigorously defending itself against these tax claims under various alternatives, including judicial appeal. The
Company will continue to evaluate its potential liability with regard to these claims on a quarterly basis; however, it is not possible to predict the ultimate
outcome of these tax-related disputes in Brazil. No loss provision has been recorded in the Company's condensed consolidated financial statements for the
disputes described above because the loss contingency is not deemed probable, and the Company does not expect that any costs that are reasonably possible to
be incurred by the Company in connection with Brazilian tax disputes would have a material adverse effect on the Company's financial condition, results of
operations or cash flows.

Brazilian Labor Disputes

The Company is subject to ongoing collective bargaining and individual labor claims in Brazil through the Harsco Environmental Segment which allege,
among other things, the Company's failure to pay required amounts for overtime and vacation at certain sites. The Company is vigorously defending itself
against these claims; however, litigation is inherently unpredictable, particularly in foreign jurisdictions. While the Company does not currently expect that
the ultimate resolution of these claims will have a material adverse effect on the Company’s financial condition, results of operations or cash flows, it is not
possible to predict the ultimate outcome of these labor-related disputes. As of September 30, 2021 and December 31, 2020 the Company has established
reserves of $3.5 million and $4.3 million, respectively, on the Company's Condensed Consolidated Balance Sheets for amounts considered to be probable and
estimable.

Other

The Company is named as one of many defendants (approximately 90 or more in most cases) in legal actions in the U.S. alleging personal injury from
exposure to airborne asbestos over the past several decades. In their suits, the plaintiffs have named as defendants, among others, many manufacturers,
distributors and installers of numerous types of equipment or products that allegedly contained asbestos.

The Company believes that the claims against it are without merit. The Company has never been a producer, manufacturer or processor of asbestos fibers.
Any asbestos-containing part of a Company product used in the past was purchased from a
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supplier and the asbestos encapsulated in other materials such that airborne exposure, if it occurred, was not harmful and is not associated with the types of
injuries alleged in the pending actions.

At September 30, 2021 there were approximately 17,200 pending asbestos personal injury actions filed against the Company. Of those actions, approximately
16,610 were filed in the New York Supreme Court (New York County), approximately 120 were filed in other New York State Supreme Court Counties and
approximately 470 were filed in courts located in other states.

The complaints in most of those actions generally follow a form that contains a standard damages demand of $20 million or $25 million, regardless of the
individual plaintiff’s alleged medical condition, and without identifying any specific Company product.

At September 30, 2021 approximately 16,550 of the actions filed in New York Supreme Court (New York County) were on the Deferred/Inactive Docket
created by the court in December 2002 for all pending and future asbestos actions filed by persons who cannot demonstrate that they have a malignant
condition or discernible physical impairment. The remaining approximately 60 cases in New York County are pending on the Active or In Extremis Docket
created for plaintiffs who can demonstrate a malignant condition or physical impairment.

The Company has liability insurance coverage under various primary and excess policies that the Company believes will be available, if necessary, to
substantially cover any liability that might ultimately be incurred in the asbestos actions referred to above. The costs and expenses of the asbestos actions are
being paid by the Company's insurers.

In view of the persistence of asbestos litigation in the U.S., the Company expects to continue to receive additional claims in the future. The Company intends
to continue its practice of vigorously defending these claims and cases. At September 30, 2021 the Company has obtained dismissal in approximately 28,350
cases by stipulation or summary judgment prior to trial.

It is not possible to predict the ultimate outcome of asbestos-related actions in the U.S. due to the unpredictable nature of this litigation, and no loss provision
has been recorded in the Company's condensed consolidated financial statements because a loss contingency is not deemed probable or estimable. Despite this
uncertainty, and although results of operations and cash flows for a given period could be adversely affected by asbestos-related actions, the Company does
not expect that any costs that are reasonably possible to be incurred by the Company in connection with asbestos litigation would have a material adverse
effect on the Company's financial condition, results of operations or cash flows.

The Company is subject to various other claims and legal proceedings covering a wide range of matters that arose in the ordinary course of business. In the
opinion of management, all such matters are adequately covered by insurance or by established reserves, and, if not so covered, are without merit or are of
such kind, or involve such amounts, as would not have a material adverse effect on the financial position, results of operations or cash flows of the Company.

Insurance liabilities are recorded when it is probable that a liability has been incurred for a particular event and the amount of loss associated with the event
can be reasonably estimated. Insurance reserves have been estimated based primarily upon actuarial calculations and reflect the undiscounted estimated
liabilities for ultimate losses, including claims incurred but not reported. Inherent in these estimates are assumptions that are based on the Company's history
of claims and losses, a detailed analysis of existing claims with respect to potential value, and current legal and legislative trends. If actual claims differ from
those projected by management, changes (either increases or decreases) to insurance reserves may be required and would be recorded through income in the
period the change was determined. When a recognized liability is covered by third-party insurance, the Company records an insurance claim receivable to
reflect the covered liability. Insurance claim receivables are included in Other receivables on the Company's Condensed Consolidated Balance Sheets. See
Note 1, Summary of Significant Accounting Policies, to the consolidated financial statements included in the Company’s Annual Report on Form 10-K for the
year ended December 31, 2020 for additional information on Accrued insurance and loss reserves.
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13. Reconciliation of Basic and Diluted Shares

Three Months Ended Nine Months Ended
September 30 September 30

(In thousands, except per share amounts) 2021 2020 2021 2020
Income (loss) from continuing operations attributable to Harsco
Corporation common stockholders $ 8,696 $ (7,843) $ 24,621 § (27,375)
Weighted-average shares outstanding:

Weighted-average shares outstanding - basic 79,287 79,000 79,214 78,916

Dilutive effect of stock-based compensation 988 — 1,142 —

Weighted-average shares outstanding - diluted 80,275 79,000 80,356 78,916
Earnings (loss) from continuing operations per common share, attributable to Harsco Corporation common stockholders:

Basic $ 011 $ (0.10) $ 031 $ (0.35)

Diluted $ 011 $ (0.10) $ 031 $ (0.35)

The following average outstanding stock-based compensation units were not included in the computation of diluted earnings per share because the effect was
either antidilutive or the market conditions for the performance share units were not met:

Three Months Ended Nine Months Ended
September 30 September 30
(In thousands) 2021 2020 2021 2020
Restricted stock units — 691 — 723
Stock appreciation rights 842 2,383 719 2,499
Performance share units 1,004 857 902 894

14. Derivative Instruments, Hedging Activities and Fair Value

Derivative Instruments and Hedging Activities

The Company uses derivative instruments, including foreign currency exchange forward contracts, interest rate swaps and CCIRs, to manage certain foreign
currency and interest rate exposures. Derivative instruments are viewed as risk management tools by the Company and are not used for trading or speculative
purposes. All derivative instruments are recorded on the Company's Condensed Consolidated Balance Sheets at fair value. The accounting for changes in the
fair value of derivatives depends on the intended use of the derivative, whether the Company has elected to designate a derivative in a hedging relationship
and apply hedge accounting and whether the hedging relationship has satisfied the criteria necessary to apply hedge accounting. Derivatives designated and
qualifying as a hedge of the exposure to variability in expected future cash flows, or other types of forecasted transactions, are considered cash flow hedges.
Hedge accounting generally provides for the matching of the timing of gain or loss recognition on the hedging instrument with the recognition of the earnings
effect of the hedged forecasted transactions in a cash flow hedge. The Company may enter into derivative contracts that are intended to economically hedge
certain of its risks, even though hedge accounting does not apply or the Company elects not to apply hedge accounting.

The Company primarily applies the market approach for recurring fair value measurements and endeavors to utilize the best available information.
Accordingly, the Company utilizes valuation techniques that maximize the use of observable inputs, such as forward rates, interest rates, the Company’s credit
risk and counterparties’ credit risks, and which minimize the use of unobservable inputs. The Company is able to classify fair value balances based on the
ability to observe those inputs. Foreign currency exchange forward contracts, interest rate swaps and CCIRs are based upon pricing models using market-
based inputs (Level 2). Model inputs can be verified and valuation techniques do not involve significant management judgment.

The fair value of outstanding derivative contracts recorded as assets and liabilities on the Company's Condensed Consolidated Balance Sheets was as follows:

Fair Value of Fair Value of
Derivatives Designated Derivatives Not
as Hedging Designated as Hedging
(In thousands) Balance Sheet Location Instruments Instruments Total Fair Value
September 30, 2021
Asset derivatives (Level 2):
Foreign currency exchange forward contracts Other current assets $ 930 $ 8,718 $ 9,648
Total $ 930 $ 8,718 $ 9,648
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Fair Value of Fair Value of
Derivatives Designated Derivatives Not
as Hedging Designated as Hedging
(In thousands) Balance Sheet Location Instruments Instruments Total Fair Value
Liability derivatives (Level 2):
Foreign currency exchange forward contracts Other current liabilities $ 851 $ 866 $ 1,717
Interest rate swaps Other current liabilities 4,068 — 4,068
Interest rate swaps Other liabilities 1,053 — 1,053
Total $ 5972 $ 866 $ 6,838
December 31, 2020
Asset derivatives (Level 2):
Foreign currency exchange forward contracts Other current assets $ 900 $ 2,777 $ 3,677
Total $ 900 $ 2,777  $ 3,677
Liability derivatives (Level 2):
Foreign currency exchange forward contracts Other current liabilities $ 950 $ 4,098 $ 5,048
Interest rate swaps Other current liabilities 3,959 — 3,959
Interest rate swaps Other liabilities 3,718 — 3,718
Total $ 8,627 $ 4,098 $ 12,725

All of the Company's derivatives are recorded on the Condensed Consolidated Balance Sheets at gross amounts and not offset. All of the Company's interest

rate swaps, CCIRs and certain foreign currency exchange forward contracts are transacted under ISDA documentation. Each ISDA master agreement permits
the net settlement of amounts owed in the event of default. The Company's derivative assets and liabilities subject to enforceable master netting arrangements,
if offset, would have resulted in a $1.3 million net liability at September 30, 2021 and at December 31, 2020 would not have resulted in a net asset or liability.

The effect of derivative instruments on the Company's Condensed Consolidated Statements of Operations and Condensed Consolidated Statements of
Comprehensive Income (Loss) was as follows:

Derivatives Designated as Hedging Instruments

Amount Reclassified from

Amount Recognized in AOCI into Income - Effective Portion or
OCI on Derivatives Equity
Three Months Ended . Three Months Ended
September 30 Lﬁﬁi};ﬂ;ﬁﬁfﬂg&“t September 30
(In thousands) 2021 2020 AOCI into Income 2021 2020
Foreign currency exchange forward contracts $ 611 $ (1,244) Product revenues $ (418) $ 174
Interest rate swaps (27) (95) Interest expense 872 739
CCIRs (a) — (24) Interest expense — 312
$ 584 $ (1,363) $ 454 5 1,225
Amount Reclassified from
Amount Recognized in AOCI into Income - Effective Portion or
OCI on Derivatives Equity
Nine Months Ended Nine Months Ended

Location of Amount

September 30 Reclassified from September 30
(In thousands) 2021 2020 AOCI into Income 2021 2020
Foreign currency exchange forward contracts $ 170 $ 834 Product revenues $ (465) $ (1,562)
Interest rate swaps (41) (3,835) Interest expense 2,599 1,849
CCIRs (a) — 39 Interest expense — 912
$ 129 $ (2,962) $ 2,134 $ 1,199

(a) Amounts represent changes in foreign currency translation related to balances in AOCI.
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The location and amount of gain (loss) recognized on the Company's Condensed Consolidated Statements of Operations was as follows:

Three Months Ended
September 30

2021 2020

Product Product
(in thousands) Revenues Interest Expense Revenues Interest Expense

Total amounts of line items presented in the Condensed Consolidated Statement of
Operations in which the effects of cash flow hedges are recorded $ 105,677 $ (16,004) $ 124,892 $ (15,794)

Interest rate swaps:

Gain or (loss) reclassified from AOCI into income — (872) — (739)
Foreign exchange contracts:

Gain or (loss) reclassified from AOCI into income 418 — 174) —

Amount excluded from effectiveness testing recognized in earnings based on changes
in fair value 24 — 12 —

Amount excluded from the effectiveness testing recognized in earnings based on an
amortization approach (1) — 3 —

CCIRs:
Loss reclassified from AOCI into income — — — (312)

Nine Months Ended
September 30
2021 2020

Product Product
(in thousands) Revenues Interest Expense Revenues Interest Expense

Total amounts of line items presented in the Condensed Consolidated Statement of
Operations in which the effects of cash flow hedges are recorded $ 343,171 $ (48,854) $ 333,782 $ (43,396)

Interest rate swaps:

Gain or (loss) reclassified from AOCI into income — (2,599) — (1,849)
Foreign exchange contracts:

Gain or (loss) reclassified from AOCI into income 465 — 1,562 —

Amount excluded from effectiveness testing recognized in earnings based on changes
in fair value 62 — 208 —

Amount excluded from the effectiveness testing recognized in earnings based on an
amortization approach (6] — 24 —

CCIRs:
Loss reclassified from AOCI into income — — — (912)

Derivatives Not Designated as Hedging Instruments

Amount of Gain (Loss) Recognized in Income on Derivatives (b)

Three Months Ended Nine Months Ended
Location of Gain (Loss) September 30 September 30
(In thousands) Recognized in Income on Derivatives 2021 2020 2021 2020
Foreign currency exchange forward Cost of services and products
contracts sold $ 4,105 $ (12,279) $ 8,109 $ (5,001)
(b)  These gains (losses) offset amounts recognized in cost of services and products sold principally as a result of intercompany or third party foreign currency
exposures.
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Foreign Currency Exchange Forward Contracts

The Company conducts business in multiple currencies and, accordingly, is subject to the inherent risks associated with foreign exchange rate movements.
Foreign currency-denominated assets and liabilities are translated into U.S. dollars at the exchange rates existing at the respective consolidated balance sheet
dates, and income and expense items are translated at the average exchange rates during the respective periods.

The Company uses derivative instruments to hedge cash flows related to foreign currency fluctuations. Foreign currency exchange forward contracts
outstanding are part of a worldwide program to minimize foreign currency exchange operating income and balance sheet exposure by offsetting foreign
currency exposures of certain future payments between the Company and various subsidiaries, suppliers or customers. The unsecured contracts are with
major financial institutions. The Company may be exposed to credit loss in the event of non-performance by the contract counterparties. The Company
evaluates the creditworthiness of the counterparties and does not expect default by them. Foreign currency exchange forward contracts are used to hedge
commitments, such as foreign currency debt, firm purchase commitments and foreign currency cash flows for certain export sales transactions.

Changes in the fair value of derivatives used to hedge foreign currency denominated balance sheet items are reported directly in earnings, along with
offsetting transaction gains and losses on the items being hedged. Derivatives used to hedge forecasted cash flows associated with foreign currency
commitments may be accounted for as cash flow hedges, as deemed appropriate, if the criteria for hedge accounting are met. Gains and losses on derivatives
designated as cash flow hedges are deferred in AOCI, a separate component of equity, and reclassified to earnings in a manner that matches the timing of the
earnings impact of the hedged transactions. The ineffective portion of all hedges, if any, is recognized currently in earnings.

The recognized gains and losses offset amounts recognized in cost of services and products sold principally as a result of intercompany or third-party foreign
currency exposures. At September 30, 2021 and December 31, 2020 the notional amounts of foreign currency exchange forward contracts were

$363.2 million and $460.5 million, respectively. These contracts are primarily denominated in British Pound Sterling and Euros and mature through March
2023.

In addition to foreign currency exchange forward contracts, the Company designates certain loans as hedges of net investments in international subsidiaries.
The Company recorded pre-tax net losses of $3.7 million and $0.1 million for the three and nine months ended September 30, 2021, respectively and pre-tax
net gains of $4.6 million and pre-tax net losses of $7.4 million for the three and nine months ended September 30, 2020, respectively, in AOCI.

Interest Rate Swaps
The Company uses interest rate swaps in conjunction with certain variable rate debt issuances in order to secure a fixed interest rate. Changes in the fair value
attributed to the effect of the swaps’ interest spread and changes in the credit worthiness of the counter-parties are recorded in AOCI.

At September 30, 2021, the Company has entered into a series of interest rate swaps that are in effect through 2022 and have the effect of converting $200.0
million of the Term Loan Facility from floating-rate to fixed-rate. The fixed rates provided by the swaps replace the adjusted LIBOR rate in the interest
calculation, ranging from 2.71% for 2021 to 3.12% for 2022.

Cross-Currency Interest Rate Swaps

The Company may use CCIRs in conjunction with certain debt issuances in order to secure a fixed local currency interest rate. Under these CCIRs, the
Company receives interest based on a fixed or floating U.S. dollar rate and pays interest on a fixed local currency rate based on the contractual amounts in
dollars and the local currency, respectively. At maturity, there is also the payment of principal amounts between currencies. Changes in the fair value
attributed to the effect of the swaps' interest spread and changes in the credit worthiness of the counter-parties are recorded in AOCI. Changes in value
attributed to the effect of foreign currency fluctuations are recorded on the Company's Condensed Consolidated Statements of Operations and offset currency
fluctuation effects on the debt principal. The Company had no outstanding CCIRs at September 30, 2021.

Fair Value of Other Financial Instruments

The carrying amounts of cash and cash equivalents, accounts receivable, accounts payable, accrued liabilities and short-term borrowings approximate fair
value due to the short-term maturities of these assets and liabilities. At September 30, 2021 and December 31, 2020 the total fair value of long-term debt
(excluding deferred financing costs), including current maturities, was $1,378.5 million and $1,324.9 million, respectively, compared with a carrying value of
$1,361.6 million and $1,300.5 million, respectively. Fair values for debt are based on pricing models using market-based inputs (Level 2) for similar issues or
on the current rates offered to the Company for debt of the same remaining maturities.
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15. Review of Operations by Segment

Three Months Ended Nine Months Ended
September 30 September 30
(In thousands) 2021 2020 2021 2020
Revenues From Continuing Operations (a)
Harsco Environmental $ 269,901 $ 222,507 $ 800,433 $ 668,057
Harsco Clean Earth 200,484 194,098 585,891 434,489
Harsco Rail 73,916 92,793 256,652 252,974
Total Revenues From Continuing Operations $ 544,301 $ 509,398 $ 1,642,976 $ 1,355,520
Operating Income (Loss) From Continuing Operations (a)
Harsco Environmental $ 27,630 $ 12,317  $ 83,788 $ 36,400
Harsco Clean Earth 9,893 8,902 20,457 12,945
Harsco Rail 1,957 4,059 15,533 19,162
Corporate (9,560) (20,214) (28,815) (58,694)
Total Operating Income From Continuing Operations $ 29,920 $ 5064 $ 90,963 $ 9,813
Depreciation (a)
Harsco Environmental $ 27,179 $ 25,588 $ 78,446 $ 75,626
Harsco Clean Earth 4,576 5,010 14,818 12,769
Harsco Rail 1,233 1,258 3,651 3,730
Corporate 491 497 1,468 1,531
Total Depreciation $ 33,479 $ 32,353 $ 98,383 $ 93,656
Amortization (a)
Harsco Environmental $ 1,997 $ 1,970 $ 6,080 $ 5,827
Harsco Clean Earth 6,033 6,218 18,179 16,463
Harsco Rail 84 85 254 252
Corporate (b) 657 776 2,041 2,179
Total Amortization $ 8,771 $ 9,049 $ 26,554 $ 24,721
Capital Expenditures (a)
Harsco Environmental $ 34,218 $ 21,700 $ 94,630 $ 65,102
Harsco Clean Earth 5,707 2,647 12,962 7,134
Harsco Rail 529 3,474 1,329 6,310
Corporate 407 62 586 444
Total Capital Expenditures $ 40,861 $ 27,883 $ 109,507 $ 78,990
(@) The Company's acquisition of ESOL closed on April 6, 2020. See Note 3, Acquisitions and Dispositions, for additional details.
(b) Amortization expense on Corporate relates to the amortization of deferred financing costs.
Reconciliation of Segment Operating Income to Income (Loss) From Continuing Operations Before Income Taxes and Equity Income
Three Months Ended Nine Months Ended
September 30 September 30
(In thousands) 2021 2020 2021 2020
Segment operating income $ 39,480 $ 25278 $ 119,778 $ 68,507
General Corporate expense (9,560) (20,214) (28,815) (58,694)
Operating income from continuing operations 29,920 5,064 90,963 9,813
Interest income 618 604 1,841 1,613
Interest expense (16,004) (15,794) (48,854) (43,396)
Unused debt commitment fees, amendment fees and loss on
extinguishment of debt (198) — (5,506) (1,920)
Defined benefit pension income 3,906 1,859 11,833 5,171
Income (loss) from continuing operations before income taxes and equity
income $ 18,242 $ (8,267) $ 50,277 $ (28,719)
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16. Revenue Recognition

The Company recognizes revenues to depict the transfer of promised services and products to customers in an amount that reflects the consideration the
Company expects to receive in exchange for those services or products. Service revenues include the Harsco Clean Earth Segment and the service
components of the Harsco Environmental and Harsco Rail Segments. Product revenues include portions of the Harsco Environmental and Harsco Rail

Segments.

A summary of the Company's revenues by primary geographical markets as well as by key product and service groups is as follows:

Three Months Ended
September 30, 2021
Harsco Harsco
Harsco Environmental Clean Earth Rail

(In thousands) Segment Segment Segment Consolidated Totals

Primary Geographical Markets (a) (b):

North America $ 71,479 200,484 $ 48,553 320,516

Western Europe 106,859 — 16,915 123,774

Latin America (c) 35,072 — 693 35,765

Asia-Pacific 30,228 — 7,755 37,983

Middle East and Africa 20,804 — — 20,804

Eastern Europe 5,459 — — 5,459

Total Revenues $ 269,901 200,484 $ 73,916 544,301

Key Product and Service Groups (a):

Environmental services related to resource recovery for metals

manufacturing and related logistical services $ 230,340 — $ — 230,340

Applied products 36,091 — — 36,091

Environmental systems for aluminum dross and scrap processing 3,470 — — 3,470

Railway track maintenance equipment — — 33,553 33,553

After market parts and services; safety and diagnostic technology — — 33,030 33,030

Railway contracting services — — 7,333 7,333

Waste processing, recycling, reuse and transportation solutions — 200,484 — 200,484

Total Revenues $ 269,901 200,484 $ 73,916 544,301

Three Months Ended
September 30, 2020
Harsco Harsco
Harsco Environmental Clean Earth Rail

(In thousands) Segment Segment Segment Consolidated Totals
Primary Geographical Markets (a) (b):
North America $ 58,973 194,098 $ 62,805 $ 315,876
Western Europe 92,506 — 21,416 113,922
Latin America (c) 29,085 — 412 29,497
Asia-Pacific 22,079 — 8,160 30,239
Middle East and Africa 15,558 — — 15,558
Eastern Europe 4,306 — — 4,306
Total Revenues $ 222,507 194,098 $ 92,793 $ 509,398
Key Product and Service Groups (a):
Environmental services related to resource recovery for metals
manufacturing and related logistical services $ 181,867 — 3 — 3 181,867
Applied products 38,166 — — 38,166
Environmental systems for aluminum dross and scrap processing 2,474 — — 2,474
Railway track maintenance equipment — — 55,493 55,493
After market parts and services; safety and diagnostic technology — — 29,100 29,100
Railway contracting services — — 8,200 8,200
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Three Months Ended
September 30, 2020
Harsco Harsco
Harsco Environmental Clean Earth Rail
(In thousands) Segment Segment Segment Consolidated Totals
Waste processing, recycling, reuse and transportation solutions — 194,098 — 194,098
Total Revenues $ 222,507 194,098 $ 92,793 $ 509,398
Nine Months Ended
September 30, 2021
Harsco Harsco
Harsco Environmental Clean Earth Rail
(In thousands) Segment Segment Segment Consolidated Totals
Primary Geographical Markets (a) (b):
North America $ 208,395 585,891 $ 185,812 $ 980,098
Western Europe 336,011 — 47,220 383,231
Latin America (c) 99,524 — 1,821 101,345
Asia-Pacific 80,520 — 21,799 102,319
Middle East and Africa 60,798 — — 60,798
Eastern Europe 15,185 — — 15,185
Total Revenues $ 800,433 585,891 $ 256,652 $ 1,642,976
Key Product and Service Groups (a):
Environmental services related to resource recovery for metals
manufacturing and related logistical services $ 688,923 — $ — $ 688,923
Applied products 100,706 — — 100,706
Environmental systems for aluminum dross and scrap processing 10,804 — — 10,804
Railway track maintenance equipment — — 140,116 140,116
After market parts and services; safety and diagnostic technology — — 94,470 94,470
Railway contracting services — — 22,066 22,066
Waste processing, recycling, reuse and transportation solutions — 585,891 — 585,891
Total Revenues $ 800,433 585,891 $ 256,652 $ 1,642,976
Nine Months Ended
September 30, 2020
Harsco Harsco
Harsco Environmental Clean Earth Rail
(In thousands) Segment Segment Segment Consolidated Totals
Primary Geographical Markets (a) (b):
North America $ 186,210 434,489 $ 173,039 $ 793,738
Western Europe 271,795 — 56,435 328,230
Latin America (c) 87,453 — 1,592 89,045
Asia-Pacific 63,969 — 21,908 85,877
Middle East and Africa 46,240 — — 46,240
Eastern Europe 12,390 — — 12,390
Total Revenues $ 668,057 434,489 $ 252,974 $ 1,355,520
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Nine Months Ended
September 30, 2020
Harsco Harsco
Harsco Environmental Clean Earth Rail

(In thousands) Segment Segment Segment Consolidated Totals
Key Product and Service Groups (a):
Environmental services related to resource recovery for metals
manufacturing and related logistical services $ 563,701 $ — % — % 563,701
Applied products 95,019 — — 95,019
Environmental systems for aluminum dross and scrap processing 9,337 — — 9,337
Railway track maintenance equipment — — 138,519 138,519
After market parts and services; safety and diagnostic technology — — 92,800 92,800
Railway contracting services — — 21,655 21,655
Waste processing, recycling, reuse and transportation solutions — 434,489 — 434,489
Total Revenues $ 668,057 $ 434,489 $ 252,974 $ 1,355,520

(a) The Company's acquisition of ESOL closed on April 6, 2020. The results are included in the Harsco Clean Earth Segment. See Note 3, Acquisitions and Dispositions, for additional details.
(b) Revenues are attributed to individual countries based on the location of the facility generating the revenue.
(c) Includes Mexico.

The Company may receive payments in advance of earning revenue, which are treated as Advances on contracts on the Condensed Consolidated Balance
Sheets. The Company may recognize revenue in advance of being able to contractually invoice the customer, which is treated as Contract assets on the
Condensed Consolidated Balance Sheets. Non-current contract assets are included in Other assets on the Condensed Consolidated Balance Sheets. Contract
assets are transferred to Trade accounts receivable, net, when the right to payment becomes unconditional. Contract assets and Contract liabilities are reported
as a net position, on a contract-by-contract basis, at the end of each reporting period. These instances are primarily related to the Harsco Rail Segment.

The Company had Contract assets totaling $111.8 million and $60.1 million at September 30, 2021 and December 31, 2020, respectively. The increase is due
principally to additional contract assets recognized in excess of the transfer of contract assets to accounts receivable, primarily in the Harsco Rail Segment.
The Company had Advances on contracts totaling $67.8 million and $84.9 million at September 30, 2021 and December 31, 2020, respectively. The decrease
is due principally to the recognition of revenue on previously received Advances on contracts in excess of the receipt of new advances on contracts during the
period, primarily in the Harsco Rail Segment. During the three and nine months ended September 30, 2021, the Company recognized approximately $14
million and $44 million, respectively, of revenue related to amounts previously included in Advances on contracts. During the three and nine months ended
September 30, 2020, the Company recognized approximately $20 million and $55 million, respectively, of revenue related to amounts previously included in
Advances on contracts.

At September 30, 2021 the Harsco Environmental Segment had remaining, fixed, unsatisfied performance obligations where the expected contract duration
exceeds one year totaling $88.8 million. Of this amount, $20.9 million is expected to be fulfilled by September 30, 2022, $20.3 million by September 30,
2023, $19.3 million by September 30, 2024, $19.2 million by September 30, 2025 and the remainder thereafter. These amounts exclude any variable fees,
fixed fees subject to indexation and any performance obligations expected to be satisfied within one year.

At September 30, 2021 the Harsco Rail Segment had remaining, fixed, unsatisfied performance obligations where the remaining expected contract duration
exceeds one year totaling $246.3 million. Of this amount, $117.8 million is expected to be fulfilled by September 30, 2022, $73.0 million by September 30,
2023, $37.4 million by September 30, 2024, $18.0 million by September 30, 2025 and the remainder thereafter. These amounts exclude any variable fees,
fixed fees subject to indexation and any performance obligations expected to be satisfied within one year.

The Company recognized an initial estimated forward loss provision related to the contracts with SBB of $45.1 million for the year ended December 31,
2016. The Company recorded an additional forward loss provision of $1.8 million for the year ended December 31, 2018. At September 30, 2021 and
December 31, 2020 the remaining estimated forward loss provision of $3.8 million and $4.4 million, respectively, is included in the caption Other current
liabilities on the Condensed Consolidated Balance Sheets. The estimated forward loss provision represents the Company's best estimate based on currently
available
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information. It is possible that the Company's overall estimate of costs to complete these contracts may increase, which would result in an additional estimated
forward loss provision at such time.

The Company recognized $5.4 million and $11.8 million of revenues for the contracts with SBB on an over time basis, utilizing a cost-to-cost method for the
three months ended September 30, 2021 and 2020, respectively and $15.4 million and $29.5 million for the nine months ended September 30, 2021 and 2020,

respectively. The Company has substantially completed the first contract and is approximately 81% complete on the second contract with SBB as of
September 30, 2021.

The Company provides assurance type warranties primarily for product sales in the Harsco Rail Segment. These warranties are typically not priced or
negotiated separately (there is no option to separately purchase the warranty) or the warranty does not provide customers with a service in addition to the
assurance that the product complies with agreed-upon specifications. Accordingly, such warranties do not represent separate performance obligations.

Concurrent with the ESOL acquisition, the Company entered into an agreement with Stericycle Inc. related to certain Stericycle, Inc. customers who receive
services from both ESOL and other Stericycle, Inc. businesses under a single contractual arrangement. The revenue pertaining to services rendered to these

customers are invoiced centrally through Stericycle, Inc. billing systems and ESOL's portion of the revenue, less a management fee, is then distributed to the
Company.

17. Other (Income) Expenses, Net

The major components of this Condensed Consolidated Statements of Operations caption were as follows:

Three Months Ended Nine Months Ended
September 30 September 30

(In thousands) 2021 2020 2021 2020

Employee termination benefit costs $ (65) $ 798 $ 1,285 $ 6,694
Other costs to exit activities (27) 13 611 478
Impaired asset write-downs 41 2 203 75
Contingent consideration adjustments — 2,437 — 2,437
Net gains (1,575) 7) (8,622) (255)
Other (1,209) 390 (1,287) (355)
Other (income) expenses, net $ (2,835) $ 3,633 $ (7,810) $ 9,074
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18. Components of Accumulated Other Comprehensive Loss

AOCI is included on the Condensed Consolidated Statements of Stockholders' Equity. The components of AOCI, net of the effect of income taxes, and
activity for the nine months ended September 30, 2020 and 2021 was as follows:

Components of AOCI, Net of Tax

Effective Portion Cumulative
Cumulative of Derivatives Unrecognized Unrealized Gain
Foreign Exchange Designated as Actuarial Losses (Loss) on

Translation Hedging on Pension Marketable
(In thousands) Adjustments Instruments Obligations Securities Total
Balance at December 31, 2019 $ (143,340) $ (3,717) $ (440,562) $ 3) (587,622)
OCI before reclassifications (48,150) @ (2,226) o) 9,905 @ (22) (40,493)
Amounts reclassified from AOCI, net of tax 12,906 604 18,132 — 31,642
Total OCI (35,244) (1,622) 28,037 (22) (8,851)
Less: OCI attributable to noncontrolling interests 579 — — — 579
OCI attributable to Harsco Corporation (35,823) (1,622) 28,037 (22) (9,430)
Balance at September 30, 2020 $ (179,163) $ (5,339) $ (412,525) $ (25) (597,052)

Components of AOCI, Net of Tax
Effective Portion Cumulative
Cumulative of Derivatives Unrecognized Unrealized Gain
Foreign Exchange Designated as Actuarial Losses (Loss) on

Translation Hedging on Pension Marketable
(In thousands) Adjustments Instruments Obligations Securities Total
Balance at December 31, 2020 $ (125,392) $ (5,840) $ (514,500) $ 9) (645,741)
OCI before reclassifications (15,437) @ 257 6,628 () 25 (8,527)
Amounts reclassified from AOCI, net of tax — 1,488 17,184 — 18,672
Total OCI (15,437) 1,745 23,812 25 10,145
Less: OCI attributable to noncontrolling interests (837) — — — (837)
OCI attributable to Harsco Corporation (14,600) 1,745 23,812 25 10,982
Balance at September 30, 2021 $ (139992) $ (4,09) $  (490,688) $ 16 (634,759)

(a) Principally foreign currency fluctuation.
(b) Net change from periodic revaluations.
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Amounts reclassified from AOCI were as follows:

Three Months Ended Nine Months Ended

September 30 September 30 Location on the Condensed
(In thousands) 2021 2020 2021 2020 Consolidated Statements of Operations
Recognition of cumulative foreign currency translation adjustments:
Gain on substantial liquidation of Gain on sale of discontinued
subsidiaries (c) $ — 3 — — 12,906 businesses
Amortization of cash flow hedging instruments:
Foreign currency exchange forward
contracts $ (418) $ 174 $ (465) $ (1,562) Product revenues
CCIRs — 312 — 912 Interest expense
Interest rate swaps 872 739 2,599 1,849 Interest expense
Total before taxes 454 1,225 2,134 1,199
Income taxes (148) (408) (646) (595)
Total reclassification of cash flow hedging
instruments, net of tax $ 306 $ 817 $ 1,488 $ 604
Amortization of defined benefit pension items (d):
Actuarial losses $ 5922 $ 4,962 $ 17,877 $ 14,799 Defined benefit pension income
Prior service costs 125 113 381 326 Defined benefit pension income
Pension liability transfer - discontinued Gain on sale of discontinued
business — — — 5,363 businesses
Total before taxes 6,047 5,075 18,258 20,488
Income taxes (358) (323) (1,074) (2,356)
Total reclassification of defined benefit
pension items, net of tax $ 5,689 $ 4,752 $ 17,184 $ 18,132

(c) No tax impact.
(d) These AOCI components are included in the computation of net periodic pension costs. See Note 10, Employee Benefit Plans, for additional details.

19. Subsequent Event

On November 2, 2021 the Company announced it will explore strategic alternatives for the Rail business, with the intention to sell the business. As a result,
the Rail segment will be classified as held for sale and reported as discontinued operations beginning in the fourth quarter of 2021.
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ITEM2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjunction with the accompanying unaudited condensed consolidated financial statements as well as the audited
consolidated financial statements of the Company, including the notes thereto, included in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2020 which includes additional information about the Company’s critical accounting policies, contractual obligations, practices and the
transactions that support the financial results, and provides a more comprehensive summary of the Company’s outlook, trends and strategies for 2021 and
beyond.

Certain amounts included in Item 2 of this Quarterly Report on Form 10-Q are rounded in millions and all percentages are calculated based on actual
amounts. As a result, minor differences may exist due to rounding.

Forward-Looking Statements

The nature of the Company's business, together with the number of countries in which it operates, subject it to changing economic, competitive, regulatory
and technological conditions, risks and uncertainties. In accordance with the "safe harbor" provisions of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934, the Company provides the following cautionary remarks regarding important factors that, among others,
could cause future results to differ materially from the results contemplated by forward-looking statements, including the expectations and assumptions
expressed or implied herein. Forward-looking statements contained herein could include, among other things, statements about management's confidence in
and strategies for performance; expectations for new and existing products, technologies and opportunities and expectations regarding growth, sales, cash
flows, and earnings. Forward-looking statements can be identified by the use of such terms as "may," "could," "expect," "anticipate,
"likely," "estimate," "plan" or other comparable terms.

nn "o

intend," "believe,"

Factors that could cause actual results to differ, perhaps materially, from those implied by forward-looking statements include, but are not limited to:

(1) changes in the worldwide business environment in which the Company operates, including changes in general economic conditions or changes due to
COVID-19 and governmental and market reactions to COVID-19; (2) changes in currency exchange rates, interest rates, commodity and fuel costs and capital
costs; (3) changes in the performance of equity and bond markets that could affect, among other things, the valuation of the assets in the Company's pension
plans and the accounting for pension assets, liabilities and expenses; (4) changes in governmental laws and regulations, including environmental, occupational
health and safety, tax and import tariff standards and amounts; (5) market and competitive changes, including pricing pressures, market demand and
acceptance for new products, services and technologies; (6) the Company's inability or failure to protect its intellectual property rights from infringement in
one or more of the many countries in which the Company operates; (7) failure to effectively prevent, detect or recover from breaches in the Company's
cybersecurity infrastructure; (8) unforeseen business disruptions in one or more of the many countries in which the Company operates due to political
instability, civil disobedience, armed hostilities, public health issues or other calamities; (9) disruptions associated with labor disputes and increased operating
costs associated with union organization; (10) the seasonal nature of the Company's business; (11) the Company's ability to successfully enter into new
contracts and complete new acquisitions or strategic ventures in the time-frame contemplated, or at all; (12) the Company's ability to negotiate, complete, and
integrate strategic transactions; (13) failure to conduct and complete a satisfactory process for the divestiture of the Rail division, as announced on November
2,2021; (14) potential severe volatility in the capital or commodity markets; (15) failure to retain key management and employees; (16) the outcome of any
disputes with customers, contractors and subcontractors; (17) the financial condition of the Company's customers, including the ability of customers
(especially those that may be highly leveraged, have inadequate liquidity or whose business is significantly impacted by COVID-19) to maintain their credit
availability; (18) implementation of environmental remediation matters; (19) risk and uncertainty associated with intangible assets and (20) other risk factors
listed from time to time in the Company's SEC reports. A further discussion of these, along with other potential risk factors, can be found in Part II, Item 1A,
"Risk Factors," below, as well as Part I, Item 1A, "Risk Factors," of the Company's Annual Report on Form 10-K for the year ended December 31, 2020. The
Company cautions that these factors may not be exhaustive and that many of these factors are beyond the Company's ability to control or predict.
Accordingly, forward-looking statements should not be relied upon as a prediction of actual results. The Company undertakes no duty to update forward-
looking statements except as may be required by law.
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Executive Overview

The Company is a market-leading, global provider of environmental solutions for industrial, retail and medical waste streams, and innovative equipment and
technology for the rail sector. The Company's operations consist of three reportable segments: Harsco Environmental, Harsco Clean Earth and Harsco Rail.
The Company is working towards transforming into a single-thesis environmental solutions company that is a global leader in the markets the Company
serves. The Harsco Environmental Segment operates primarily under long-term contracts, providing critical environmental services and material processing to
the global steel and metals industries, including zero waste solutions for manufacturing byproducts within the metals industry. The Harsco Clean Earth
Segment provides waste management services including transportation, specialty waste processing, recycling and beneficial reuse solutions for hazardous
waste, contaminated materials and dredged volumes. The Harsco Rail Segment is a provider of highly engineered maintenance equipment, after-market parts
and safety and diagnostic systems which support railroad and transit customers worldwide. The Company has locations in approximately 30 countries,
including the U.S. The Company was incorporated in 1956.

On March 10, 2021, the Company amended its Senior Secured Credit Facilities to, among other things, extend the maturity date of the Revolving Credit
Facility to March 10, 2026, and to increase certain levels set forth in the total net leverage ratio covenant. In addition, the Company issued New Term Loans,
using the proceeds to repay in full the outstanding Term Loan A and Term Loan B. The New Term Loans mature on March 10, 2028, or earlier, on the date
that is 91 days prior to the maturity date of the Company's 5.75% Senior Notes due 2027 if such Senior Notes are outstanding or have not been refinanced at
such time. See Note 9, Debt, in Part I, Item 1, "Financial Statements," for additional details.

Beginning in March 2020 overall global economic conditions were significantly impacted by COVID-19. The Company took steps to protect all stakeholders
and to minimize the operational and financial impacts of COVID-19. Looking forward the impact of COVID-19 on the Company is unclear, however business
conditions have steadily improved since the second quarter of 2020 and the Company anticipates that business fundamentals will strengthen in 2021. Please
refer to the below discussion of business outlook and Part II, Item 1A, "Risk Factors" in the Company's Annual Report on Form 10-K for the year ended
December 31, 2020 for additional information related to the potential impacts of COVID-19 on the Company.

Highlights from the third quarter and nine months ended September 30, 2021 include (refer to the discussion of segment and consolidated results included
within Results of Operations below, as well as Liquidity and Capital Resources, for additional information pertaining to the key drivers impacting these
highlights):

*  Revenues for the third quarter and nine months ended September 30, 2021 increased approximately 7% and 21%, respectively, compared with the
third quarter and nine months ended September 30, 2020. The primary drivers for these increases were the acquisition of ESOL for the nine months
ended September 30, 2021; and for the third quarter and nine months ended September 30, 2021 increased volumes in the Harsco Environmental
Segment and Harsco Clean Earth Segment and the impact of foreign currency translation.

*  Operating income from continuing operations for the third quarter and nine months ended September 30, 2021 increased $24.9 million and $81.2
million, respectively, compared with the third quarter and nine months ended September 30, 2020. The primary drivers for these increases were
increased volumes in the Harsco Environmental Segment and the Clean Earth Segment; the acquisition of ESOL; acquisition and integration costs
primarily related to the ESOL acquisition, which were incurred during the first nine months of 2020 and not repeated; and termination benefit costs
of $5.2 million which were incurred in the first nine months of 2020 in the Harsco Environmental Segment.

» Diluted earnings per common share from continuing operations attributable to Harsco Corporation for the third quarter ended September 30, 2021
were $0.11, an increase compared with the diluted loss per common share from continuing operations of $0.10 during third quarter ended
September 30, 2020. Diluted earnings per common share from continuing operations attributable to Harsco Corporation for the nine months ended
September 30, 2021 was $0.31, an increase compared with the diluted loss per common share from continuing operations of $0.35 during the nine
months ended September 30, 2020. The primary drivers of this increase are those noted above for operating income from continuing operations,
partially offset by increased interest expense due to higher debt levels, debt-related transaction expenses and the effect of income taxes.

»  Cash flows provided by operating activities for the nine months ended September 30, 2021 were $46.8 million, an increase of $4.5 million compared
with the Cash flows provided by operating activities for the nine months ended September 30, 2020. The primary driver for this increase was higher
cash net income partially offset by an unfavorable change in working capital. The primary drivers of the unfavorable changes in working capital
included lower customer advances and an increase in contract assets in the Harsco Rail Segment related to the continued build of long-term contracts
and the timing of sales and collections of accounts receivable in the Harsco Environmental and Harsco Clean Earth segments.
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+  Capital expenditures for purchases of property, plant and equipment for the nine months ended September 30, 2021 were $109.5 million, an increase
of $30.4 million or 38.4% compared with the nine months ended September 30, 2020.

The Company maintains a positive outlook across all businesses supported by favorable underlying growth characteristics in its businesses and investments
by the Company to further supplement growth. Financial results have been impacted by the global COVID-19 pandemic that began in 2020. This business
pressure was most significant during the second and third quarters of 2020, and while the pace of the recovery varies by end market, and various economic
pressures remain, such as supply-chain challenges as well as labor availability and inflation, the Company's financial performance has improved meaningfully
since mid-2020.

The Company’s view for the remainder of 2021 and beyond is supported by the following factors, which should be considered in the context of other risks,
trends and strategies in the Company's Annual Report on Form 10-K for the year ended December 31, 2020 together with those described at the beginning of
this section:

*  The Harsco Environmental Segment operates throughout the world to support critical metal production. In 2021, financial performance of this
segment is expected to strengthen versus 2020 as a result of improved demand for environmental services and applied products as well as increased
commodity prices and positive contributions from new contracts or growth investments. Over the longer-term the Company expects that the Harsco
Environmental Segment's growth will be driven by economic growth that supports higher global steel consumption as well as investments and
innovation that support the environmental solutions needs of customers.

*  The Harsco Clean Earth Segment locations operate throughout the U.S. by performing critical environmental services. The segment's hazardous
waste line of business is economically resilient as proven by its recovery from the pandemic, while its contaminated materials business has lagged in
its recovery due to constraints on non-residential construction activity in certain geographies and governmental constraints on project spending. With
that said, financial results for Clean Earth are expected to improve in 2021 as a result of organic growth within its hazardous waste processing
business and the inclusion of ESOL for an additional quarter as well as the improvement benefits anticipated from the integration of ESOL and
despite the current challenges related to labor, transportation and material inflation; and disposal constraints. Beyond 2021, the Company expects this
segment to benefit from positive underlying market trends, further growth opportunities and operational synergy opportunities as well as from the
less cyclical and recurring nature of this business. These dynamics are expected to provide favorable returns on the Company's investments over
time.

»  The Harsco Rail Segment manufacturers products critical to global transportation, supported by recent actions to strengthen and increase its
manufacturing capabilities and capacity. These operational investments position the business to deliver on its backlog in the coming years. Through
2020, the Harsco Rail Segment was impacted by a decrease in certain short-cycle sales as a result of COVID-19. In 2021, the Company expects that
global demand for rail maintenance equipment, aftermarket parts and technology products to improve compared with the prior year. These benefits
will be partially offset by input cost inflation and higher selling, general and administrative expenditures. More broadly, the Harsco Rail Segment is
supported by a strong backlog and the longer-term outlook for this business remains positive, supported by future infrastructure investments,
economic development in emerging economies, rail electrification in certain geographies, safety awareness and automation.

*  The Company undertook significant actions to reduce corporate costs and capital spending in 2020 as a result of the pandemic. A portion of these
costs and expenditures have returned in the current year, however the Company's disciplined approach to overall costs and free cash flow remains in
place.

» Interest expense for 2021 is expected to increase due to higher average debt balances following the purchase of ESOL.

*  Net periodic pension income will increase by approximately $8 million during 2021 which will primarily be reflected in the caption Defined benefit
pension (income) expense on the Consolidated Statement of Operations. The increase is primarily the result of higher plan asset values at December
31, 2020.

*  The long-lived assets of the Altek Group within the Harsco Environmental Segment primarily consist of intangible assets which have a carrying
value of approximately $39 million at September 30, 2021. The Company tested the recoverability of Altek’s long-lived asset group in the fourth
quarter of 2020, and no impairment was recorded. The Company has not identified any triggering events for the Altek asset group in the third quarter
of 2021. However, if actual results prove inconsistent with the Company’s assumptions and judgments of the projected cash flows, it could result in
impairment of the Altek intangible assets in future periods.

*  The Company is currently manufacturing seven multipurpose Stoneblower machines for the U.K.-based customer Network Rail under a long-term
contract. Delivery of these machines have been delayed due to several factors, including customer expectations and requirements and COVID-19,
and the Company's estimated delivery schedule would trigger liquidated damages. While the customer has deducted certain liquidated damages from
payments to the Company, the Company is in discussions with the customer and expects that it will ultimately get relief from the customer for most
of these liquidated damages based on the nature of the delays. As such, the Company's current
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estimate of contract revenues has not been reduced. However, if the Company is not granted relief, any adjustment to the estimate of these liquidated

damages in the future could have a material impact on the Company’s results of operations in that period.

* Asnoted in Note 19, Subsequent Events, in Part I, Item 1, "Financial Statements," the Company announced, on November 2, 2021, it will explore
strategic alternatives for the Rail business, with the intention to sell the business. As a result, the Rail segment will be classified as held for sale and
reported as discontinued operations beginning in the fourth quarter of 2021.

Results of Operations

Segment Results
Three Months Ended Nine Months Ended
September 30 September 30

(In millions, except percentages) 2021 2020 2021 2020
Revenues:

Harsco Environmental 269.9 $ 222.5 800.4 $ 668.1

Harsco Clean Earth 200.5 194.1 585.9 434.5

Harsco Rail 73.9 92.8 256.7 253.0
Total Revenues 544.3 $ 509.4 1,643.0 $ 1,355.5
Operating Income (Loss):

Harsco Environmental 27.6 $ 12.3 83.8 $ 36.4

Harsco Clean Earth 9.9 8.9 20.5 12.9

Harsco Rail 2.0 4.1 15.5 19.2

Corporate (9.6) (20.2) (28.8) (58.7)
Total Operating Income 29.9 $ 5.1 91.0 $ 9.8
Operating Margins:

Harsco Environmental 10.2 % 5.5% 10.5 % 5.4 %

Harsco Clean Earth 4.9 % 4.6 % 3.5 % 3.0 %

Harsco Rail 2.6 % 4.4 % 6.1 % 7.6 %
Consolidated Operating Margin 5.5 % 1.0 % 5.5 % 0.7 %
Harsco Environmental Segment:

September 30, 2021
Significant Effects on Revenues (In millions) Three Months Ended Nine Months Ended
Revenues — 2020 $ 2225 $ 668.1
Net effects of price/volume changes, primarily attributable to volume changes 47.1 109.0
Impact of foreign currency translation 3.5 24.5
Net impact of new and lost contracts 3.5) (2.6)
Other 0.3 1.4
$ 2699 $ 800.4

Revenues — 2021

Factors Positively Affecting Operating Income:

*  Operating income was positively affected by improved overall steel production by customers under environmental services contracts for the third

quarter and nine months ended September 30, 2021.

*  Operating income was positively affected by higher contributions from applied products during the third quarter and nine months ended September

30, 2021 compared with the same periods in the prior year.

*  Higher asset sale gains of $7.5 million in the nine months ended September 30, 2021 compared with the same period in the prior year.
*  Operating results for the nine months ended September 30, 2020 were negatively impacted by $5.2 million of employee termination benefit costs.
»  Foreign currency translation did not significantly impact operating income in the third quarter and nine months ended September 30, 2021.

Factors Negatively Impacting Operating Income:
« Impact of cost increases relating to raw materials, labor, equipment rental and maintenance.
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»  Impact of new and exited contracts of $1.8 million occurring during the nine months ended September 30, 2021.
Harsco Clean Earth Segment:
The Company acquired ESOL on April 6, 2020 and the operating results are reflected in the Harsco Clean Earth Segment.

September 30, 2021

Significant Effects on Revenues (In millions) Three Months Ended  Nine Months Ended
Revenues—2020 $ 1941 $ 434.5
Impact of ESOL acquisition (a) — 134.2
Net effects of price/volume changes, primarily attributable to volume changes 6.4 15.8
Other — 1.4
Revenues—2021 $ 2005 $ 585.9

(a) Reflects net revenue of ESOL for the three months ended March 31, 2021.
The following factors contributed to the changes in operating income in third quarter and nine months ended September 30, 2021.

Factors Positively Affecting Operating Income:
»  Favorable volume and mix for the hazardous waste business for the third quarter and nine months ended September 30, 2021.
*  The ESOL acquisition contributed $7.0 million to operating income during the first quarter of 2021.
»  Insurance recoveries of $2.6 million for the third quarter and nine months ended September 30, 2021.

Factors Negatively Impacting Operating Income:
» Increases in selling, general and administrative expenses of $2.8 million and $9.7 million for the third quarter and nine months ended September 30,
2021, respectively, primarily to support the expanded business as well as incentive compensation.
*  Impact of increases in costs related to labor, transportation and materials.
*  Decrease in contaminated material (soil) and dredging volume due principally to the impacts of COVID-19 during the nine months ended September
30, 2021.

Operating Income includes intangible asset amortization expense for the third quarter and nine months ended September 30, 2021 of $6.0 million and $18.2
million, respectively, and for the third quarter and nine months ended September 30, 2020 of $6.2 million and $16.5 million, respectively.
Harsco Rail Segment:

September 30, 2021
Significant Effects on Revenues (In millions) Three Months Ended Nine Months Ended
Revenues — 2020 $ 928 $ 253.0
Impact of foreign currency translation 0.4 4.9
Net effect of price/volume changes, primarily attributable to volume changes (19.3) (1.3)
Other — 0.1
Revenues — 2021 $ 739 $ 256.7

Factors Positively Affecting Operating Income:
Favorable mix of equipment sales increased operating income during the nine months ended September 30, 2021.
* Increase in after-market parts sales during the third quarter ended September 30, 2021 compared with the same period in the prior year.

Factors Negatively Impacting Operating Income:
+  The unfavorable mix in after-market parts sales during the nine months ended September 30, 2021 compared with the same period in the prior year.
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*  Unfavorable volume of equipment sales decreased operating income during the third quarter ended September 30, 2021.
»  Impact of increases in costs including an unfavorable LIFO adjustment of $1.6 million in the nine months ended September 30, 2021 compared with

the same period in the prior year.

Corporate Costs:

In addition to the factors highlighted above that positively affected or negatively impacted segment operating income, the Company's Corporate function was
positively impacted by acquisition related and integration costs of approximately $11 million and $42 million during the third quarter and nine months ended
September 30, 2020, respectively, not repeated in the current year. This was partially offset by increased insurance and compensation costs.

Consolidated Results
September 30

Three Months Ended Nine Months Ended
(In millions, except per share amounts) 2021 2020 2021 2020
Total revenues 544.3 $ 509.4 1,643.0 $ 1,355.5
Cost of services and products sold 434.4 412.2 1,309.8 1,092.8
Selling, general and administrative expenses 82.1 88.0 247.8 241.2
Research and development expenses 0.8 0.6 2.2 2.6
Other (income) expenses, net (2.8) 3.6 (7.8) 9.1
Operating income from continuing operations 29.9 5.1 91.0 9.8
Interest income 0.6 0.6 1.8 1.6
Interest expense (16.0) (15.8) (48.9) (43.4)
Unused debt commitment fees, amendment fees and loss on
extinguishment of debt 0.2) — (5.5) (1.9)
Defined benefit pension income 3.9 1.9 11.8 5.2
Income tax benefit (expense) from continuing operations (7.0) 1.7 (19.8) 4.6
Equity income (loss) of unconsolidated entities, net (0.3) — (0.5) 0.2
Income (loss) from continuing operations 11.0 (6.6) 30.0 (23.9)
Gain on sale of discontinued business — — — 18.4
Loss from discontinued businesses (1.5) (1.5) (4.8) 1.2)
Income tax expense (benefit) related to discontinued operations 0.4 (0.2) 1.2 (9.8)
Income (loss) from discontinued operations, net of tax (1.1) 1.7) 3.5) 7.3
Net income (loss) 9.8 8.3) 26.5 (16.6)
Total other comprehensive income (loss) 9.0) 8.1 10.1 8.9
Total comprehensive income (loss) 0.8 (0.2) 36.6 (25.4)
Diluted earnings (loss) per common share from continuing
operations attributable to Harsco Corporation common
stockholders 0.11 (0.10) 0.31 (0.35)
Effective income tax rate for continuing operations 38.3 % 20.0 % 39.3 % 16.2 %

Comparative Analysis of Consolidated Results

Revenues

Revenues for the third quarter of 2021 increased $34.9 million or 6.9% from the third quarter of 2020. Revenues for the first nine months of 2021 increased
$287.5 million or 21.2% from the first nine months of 2020. Foreign currency translation increased revenues by $3.9 million and $29.4 million for the third
quarter and nine months ended September 30, 2021, respectively, compared with the same period in the prior year. Refer to the discussion of segment results
above for information pertaining to factors positively affecting and negatively impacting revenues.
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Cost of Services and Products Sold

Cost of services and products sold for the third quarter of 2021 increased $22.2 million or 5.4% from the third quarter of 2020. Cost of services and products
sold for the first nine months of 2021 increased $217.0 million or 19.9% from the first nine months of 2020. The changes in cost of services and products sold
were attributable to the following significant items:

September 30, 2021

(In millions) Three Months Ended Nine Months Ended
Change in costs due to changes in revenues (exclusive of the ESOL acquisition and effects of foreign currency

translation and including fluctuations in commodity costs included in selling prices) $ 186 $ 84.2
Impact of ESOL acquisition — 104.0
Impact of foreign currency translation 34 26.9
Other 0.2 1.9
Total change in cost of services and products sold — 2021 vs. 2020 $ 222§ 217.0

Selling, General and Administrative Expenses

Selling, general and administrative expenses for the third quarter of 2021 decreased $5.9 million or 6.7% from the third quarter of 2020. Selling, general and
administrative expenses for the first nine months of 2021 increased $6.6 million or 2.7% from the first nine months of 2020. The decrease for the third quarter
of 2021 is due principally to acquisition related and integration costs incurred in the third quarter of 2020 related to the acquisition of ESOL, partially offset
by higher compensation costs. This increase in the first nine months of 2021 primarily relates to the inclusion of selling, general and administrative expenses
associated with the ESOL business and higher compensation costs partially offset by acquisition related and integration costs incurred during the first nine
months of 2020 related to the acquisition of ESOL.

Other (Income) Expenses, Net
The major components of this Condensed Consolidated Statements of Operations caption are as follows:

Three Months Ended Nine Months Ended
September 30 September 30

(In thousands) 2021 2020 2021 2020

Employee termination benefit costs $ 65) $ 798 $ 1,285 $ 6,694
Other costs to exit activities (27) 13 611 478
Impaired asset write-downs 41 2 203 75
Contingent consideration adjustments — 2,437 — 2,437
Net gains (1,575) ) (8,622) (255)
Other (1,209) 390 (1,287) (355)
Other (income) expenses, net $ (2,835) $ 3,633 $ (7,810) $ 9,074

Interest Expense

Interest expense during the third quarter and first nine months of 2021 increased by $0.2 million and $5.5 million, respectively, compared with the third
quarter and first nine months of 2020. This increase in the first nine months of 2021 primarily relates to higher outstanding borrowings and weighted average
interest rates as a result of the ESOL acquisition.

Unused Debt Commitment Fees, Amendment Fees and Loss on Extinguishment of Debt
During the third quarter and first nine months of 2021 the Company recognized $0.2 million and $5.5 million, respectively, of fees and other costs primarily
related to the amended Senior Secured Credit Facilities.

During the first nine months of 2020 the Company recognized $1.9 million of fees and expenses related to an amendment of Senior Secured Credit Facilities.
Defined Benefit Pension Income
Defined benefit pension income for the third quarter of 2021 was $3.9 million, compared with defined benefit pension income of $1.9 million for the third

quarter of 2020. Defined benefit pension income for the first nine months of 2021 was $11.8 million, compared with defined benefit pension income of $5.2
million for the first nine months of 2020. This change is primarily the result of higher plan asset values at December 31, 2020.
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Income Tax Expense (Benefit)

Income tax expense from continuing operations for the third quarter and first nine months of 2021 was $7.0 million and $19.8 million, respectively, compared
with an income tax benefit from continuing operations for the third quarter and first nine months of 2020 of $1.7 million and $4.6 million, respectively. This
change primarily resulted from higher pre-tax income primarily due to an improvement in operations, acquisition and integration expenses in 2020 not
recurring in 2021, and a $2.8 million favorable income tax adjustment in connection with an increase in estimated usage of assumed net operating losses
related to the Clean Earth acquisition in 2020 not recurring in 2021.

Income (Loss) from Continuing Operations

Income from continuing operations was $11.0 million and $30.0 million for the third quarter and first nine months of 2021, respectfully, compared with Loss
from continuing operations of $6.6 million and $23.9 million for the third quarter and first nine months of 2020, respectfully. The primary drivers for these
increases are noted above.

Gain on Sale of Discontinued Business
In January 2020, the Company sold IKG and recognized a gain on sale of $18.4 million pre-tax (or approximately $9 million after-tax).

Loss from Discontinued Operations

The operating results of the former Harsco Industrial Segment and costs directly attributable to these operations, have been reflected as discontinued
operations in the Company's Condensed Consolidated Statement of Operations for all periods presented. In addition, this caption includes costs directly
attributable to retained contingent liabilities of the Harsco Industrial Segment. See Note 3, Acquisitions and Dispositions, in Part I, Item 1, Financial
Statements.

Total Other Comprehensive Income (Loss)

Total other comprehensive loss was $9.0 million and Total other comprehensive income was $10.1 million in the third quarter and first nine months of 2021,
respectively, compared with Total other comprehensive income of $8.1 million and Total other comprehensive loss of $8.9 million in the third quarter and first
nine months of 2020, respectively. The primary driver of these changes is the fluctuation of the U.S. dollar against certain currencies inclusive of the impact
of foreign currency translation of cumulative unrecognized actuarial losses on the Company’s pension obligations.

Liquidity and Capital Resources

Cash Flow Summary

The Company currently expects to have sufficient financial liquidity and borrowing capacity to support the strategies within each of its businesses. The
Company currently expects operational and business needs to be met by cash provided by operations supplemented with borrowings from time to time,
principally under the Senior Secured Credit Facilities. The Company supplements the cash provided by operations with borrowings from time to time due to
historical patterns of seasonal cash flow, the funding of various projects and the impact of COVID-19 and related economic conditions. The Company
regularly assesses capital needs in the context of operational trends and strategic initiatives.

The Company’s cash flows from operating, investing and financing activities, as reflected on the Condensed Consolidated Statements of Cash Flows, are
summarized in the following table:

Nine Months Ended
September 30

(In millions) 2021 2020

Net cash provided (used) by:
Operating activities $ 468 $ 42.3
Investing activities (88.8) (470.1)
Financing activities 44.2 460.8
Effect of exchange rate changes on cash and cash equivalents, including restricted cash (1.8) (6.6)
Net change in cash and cash equivalents, including restricted cash $ 04 $ 26.4

Net cash provided by operating activities — Net cash provided by operating activities in the first nine months of 2021 was $46.8 million, an increase of $4.5
million from the first nine months of 2020. The primary driver for this increase was higher cash net income partially offset by an unfavorable change in
working capital. The primary drivers of the unfavorable change in working capital included lower customer advances and an increase in contract assets in the
Harsco Rail Segment related to the

41



Table of Contents

continued build of long-term contracts and the timing of sales and collections of accounts receivable in the Harsco Environmental and Harsco Clean Earth
segments.

Net cash used by investing activities — Net cash used by investing activities in the first nine months of 2021 was $88.8 million, a decrease of $381.3 million
from the cash used in the first nine months of 2020. The decrease reflected the purchase of the ESOL business in 2020, partially offset by proceeds from the
sale of the IKG business in 2020 and increased net capital expenditures in the current year.

Net cash provided by financing activities — Net cash provided by financing activities in the first nine months of 2021 was $44.2 million, a decrease of $416.6
million from the first nine months of 2020. The decrease was primarily due to lower net cash borrowings of $410.8 million in the first nine months of 2021
resulting primarily from the cash used to purchase the ESOL business in 2020.

Effect of exchange rate changes on cash and cash equivalents, including restricted cash — The change is due to the impact of the significant strengthening of
the U.S. dollar against certain currencies that occurred during the first nine months of 2020 compared to less significant movement during the first nine
months of 2021 on the global cash balances held by the Company in these currencies, including balances held in the Company’s multicurrency cash pool.

Sources and Uses of Cash

The Company’s principal sources of liquidity are cash provided by operations and borrowings under the Senior Secured Credit Facilities, augmented by cash
proceeds from asset sales. In addition, the Company has other bank credit facilities available throughout the world. The Company expects to continue to
utilize all of these sources to meet future cash requirements for operations and growth initiatives.

Summary of Senior Secured Credit Facilities and Notes: September 30 December 31
(In millions) 2021 2020
By type:
New Term Loan $ 4988 $ —
Term Loan A — 280.0
Term Loan B — 218.2
Revolving Credit Facility 338.5 281.0
5.75% Notes 500.0 500.0
Total $ 1,337.3 $ 1,279.2
By classification:
Current $ 50 $ 10.5
Long-term 1,332.3 1,268.7
Total $ 1,337.3 $ 1,279.2
September 30, 2021
Outstanding Outstanding Letters of Available
millions) Facility Limit Balance Credit Credit
wolving credit facility (a U.S.-based program) $ 7009 338% 298 331.7

Debt Covenants

The Senior Secured Credit Facilities contain a consolidated net debt to consolidated adjusted EBITDA ratio covenant, which is not to exceed 5.75 through
December 31, 2021 and then decreasing quarterly until reaching 4.0 on March 31, 2023, and a minimum consolidated adjusted EBITDA to consolidated
interest charges ratio covenant, which is not to be less than 3.0. At September 30, 2021 the Company was in compliance with these covenants, as the total net
debt to adjusted EBITDA ratio (as defined in the Credit Agreement) was 4.5 and total interest coverage ratio was 4.5. Based on balances and covenants in
effect at September 30, 2021 the Company could increase net debt by $367.8 million and remain in compliance with these debt covenants. Alternatively,
adjusted EBITDA could decrease by $64.0 million, and the Company would remain in compliance with these covenants. The Company believes it will
continue to maintain compliance with these covenants based on its current outlook. However, the Company’s estimates of compliance with these covenants
could change in the future with a deterioration in economic conditions including as a result of COVID-19.

Cash Management
The Company has various cash management systems throughout the world that centralize cash in various bank accounts where it is economically justifiable
and legally permissible to do so. These centralized cash balances are then redeployed to other
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operations to reduce short-term borrowings and to finance working capital needs or capital expenditures. Due to the transitory nature of cash balances, they
are normally invested in bank deposits that can be withdrawn at will or in very liquid short-term bank time deposits and government obligations. The
Company's policy is to use the largest banks in the various countries in which the Company operates. The Company monitors the creditworthiness of banks
and, when appropriate, will adjust banking operations to reduce or eliminate exposure to less creditworthy banks.

At September 30, 2021 the Company's consolidated cash and cash equivalents included $71.7 million held by non-U.S. subsidiaries. At September 30, 2021
approximately 4% of the Company's consolidated cash and cash equivalents had regulatory restrictions that would preclude the transfer of funds with and
among subsidiaries. Non-U.S. subsidiaries also held $20.9 million of cash and cash equivalents in consolidated strategic ventures. The strategic venture
agreements may require strategic venture partner approval to transfer funds with and among subsidiaries. While the Company's remaining non-U.S. cash and
cash equivalents can be transferred with and among subsidiaries, the majority of these non-U.S. cash balances will be used to support the ongoing working
capital needs and continued growth of the Company's non-U.S. operations.

Recently Adopted and Recently Issued Accounting Standards

Information on recently adopted and recently issued accounting standards is included in Note 2, Recently Adopted and Recently Issued Accounting
Standards, in Part I, Item 1, Financial Statements.

ITEM3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market risks have not changed significantly from those disclosed in the Company's Annual Report on Form 10-K for the fiscal year ended December 31,
2020.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

The Company maintains a system of disclosure controls and procedures to give reasonable assurance that information required to be disclosed by the
Company in the reports it files or submits under the Securities and Exchange Act of 1934, as amended (1) is recorded, processed, summarized, and reported
within the time periods specified in the Securities and Exchange Commission's rules and forms and (2) is accumulated and communicated to the Company's
management, including the Chief Executive Officer and Chief Financial Officer, as appropriate to allow for timely decisions regarding required disclosure.

Prior to our acquisition of ESOL on April 6, 2020, the prior owner of the business, Stericycle, Inc., had identified two material weaknesses in their internal
control over financial reporting, related in part to ESOL. The first material weakness relates to an incomplete implementation and monitoring of its general
information technology controls in the areas of user access and program change management for systems supporting Stericycle Inc.'s internal control process,
including ESOL. The second material weakness relates to not fully designing, implementing and monitoring certain controls relevant to the revenue and cost
of disposal processes, including certain general information technology controls. As of September 30, 2021, we are not yet in a position to conclude that the
material weaknesses have been remediated.

As of September 30, 2021, an evaluation was performed, under the supervision and with the participation of the Company’s management, including the
Company's Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of the Company’s disclosure controls and
procedures pursuant to Rule 13a — 15(b), as amended. Based upon that evaluation, such officers concluded that the Company's disclosure controls and
procedures are considered ineffective until the material weaknesses in our internal control over financial reporting described above have been determined to
have been remediated.

Notwithstanding the ineffective disclosure controls and procedures as a result of the identified material weaknesses, management has concluded that the
condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q present fairly, in all material respects, the Company’s
financial position, results of operations and cash flows in accordance with generally accepted accounting principles in the United States of America.

Remediation Plan

The Company has designed and implemented general information technology controls for ESOL’s systems and has implemented additional controls to
enhance check-in procedures at the waste processing facilities and monitoring controls over the order and invoicing processes. Management is in the process
of testing the operating effectiveness of these controls.
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Management will conclude on the remediation when the applicable controls have operated for a sufficient period of time and management has concluded,
through testing, that these controls are operating effectively.

Changes in Internal Control Over Financial Reporting
Other than the foregoing, there were no changes in the Company's internal control over financial reporting during the Company's most recent fiscal quarter

that have materially affected, or are reasonably likely to materially affect, the Company's internal control over financial reporting.

PART IT — OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

Information on legal proceedings is included in Note 12, Commitments and Contingencies, in Part I, Item 1, Financial Statements.

ITEM 1A. RISK FACTORS

The Company's risk factors as of September 30, 2021 have not changed materially from those described in Part 1, Item 1A, "Risk Factors" of the Company's
Annual Report on Form 10-K for the year ended December 31, 2020, except for the risk factor below.

Although we announced our intention to conduct a process for the divestiture of our Rail division, we may be unable to complete a transaction on
favorable terms or at all and our pursuit of a divestiture could adversely affect our businesses, results of operations and financial condition.

On November 2, 2021, we announced that we intend to conduct a process beginning in the first half of 2022 for the divestiture of our Rail division. Our
announcement, and our conducting, of a divestiture process for our Rail division involves various risks and uncertainties, including the risk that we may be
unsuccessful in identifying an acquirer for the division, unable to enter into an agreement for a transaction and any agreement that we may enter into may not
be on favorable terms and/or may not be completed due to regulatory or other factors. Moreover, the announcement and conduct of the divestiture process
could cause disruptions in, and create uncertainty surrounding, our Rail division, including affecting the Rail division’s relationships with its existing and
future customers, suppliers and employees, which could have an adverse effect on the Rail division’s results of operations and financial condition, potentially
making it more difficult to successfully complete a transaction on favorable terms. If we are unable to complete a divestiture of our Rail division or we
complete a transaction on unfavorable terms, we may suffer negative publicity, our Rail and other businesses may suffer, our results of operations, financial
condition or cash flows may be adversely effected and the market value of our shares may fall. In addition, the divestiture process may require commitments
of significant time and resources on the part of management. As a result, the divestiture process may divert management’s attention from overseeing, and
exploring opportunities that may be beneficial to, our other businesses and operations and, as such, adversely affect our other businesses and operations and
harm our results of operations, financial condition or cash flows and the market value of our shares.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.

ITEM 5. OTHER INFORMATION

On October 27, 2021, the Company entered into Amendment No. 8 to Third Amended and Restated Credit Agreement with certain financial institutions and
Bank of America, N.A. to make certain amendments in connection with the discontinuation of LIBOR. The Amendment No. 8 to Third Amended and
Restated Credit Agreement is filed as Exhibit 10.1 hereto and incorporated into this Item 5 by reference.
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ITEM 6.

EXHIBITS

The following exhibits are included as part of this report by reference:

Exhibit
Number

10.1

31.1

31.2

32

101.Def
101.Pre
101.Lab
101.Cal
101.Sch
101.Ins

Description

Amendment No. 8 to Third Amended and Restated Credit Agreement dated October 27, 2021, among the Company,_the subsidiaries of the

Certification Pursuant to Rule 13a-14(a)_or 15d-14(a),_ as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (Chairman,
President and Chief Executive Officer).

Certification Pursuant to Rule 13a-14(a)_or 15d-14(a),.as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (Chief
Financial Officer).

President and Chief Executive Officer and Chief Financial Officer).
Definition Linkbase Document

Presentation Linkbase Document

Labels Linkbase Document

Calculation Linkbase Document

Schema Document

Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the
Inline XBRL document.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

HARSCO CORPORATION

(Registrant)

DATE November 2, 2021 /s/f ANSHOOMAN AGA

Anshooman Aga
Senior Vice President and Chief Financial Officer
(On behalf of the registrant and as Principal Financial Officer)

DATE November 2, 2021 /s/ SAMUEL C. FENICE

Samuel C. Fenice
Vice President and Corporate Controller
(Principal Accounting Officer)
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Exhibit 10.1
AMENDMENT NO. 8 TO THIRD AMENDED AND RESTATED CREDIT AGREEMENT

THIS AMENDMENT NO. 8 TO THIRD AMENDED AND RESTATED CREDIT AGREEMENT (this “Agreement”), dated as of
October 27, 2021 (the “Amendment Effective Date”), is entered into among HARSCO CORPORATION, a Delaware corporation (the
“Company”), the Subsidiary Guarantors party hereto and Bank of America, N.A., as administrative agent (the “Administrative Agent”).

RECITALS

WHEREAS, the Company, the Approved Borrowers from time to time party thereto, the lenders from time to time party thereto (the
“Lenders”), and Bank of America, N.A., as Administrative Agent, have entered into that certain Third Amended and Restated Credit
Agreement dated as of November 2, 2016 (as amended by Amendment No. 1 to Credit Agreement, dated as of December 8, 2017, Amendment
No. 2 to Credit Agreement, dated as of June 18, 2018, Amendment No. 3 to Credit Agreement, dated as of June 18, 2018, Amendment No. 4 to
Credit Agreement, dated as of June 28, 2019, Amendment No. 5 to Credit Agreement, dated as of March 31, 2020, Amendment No. 6 to Credit
Agreement, dated as of June 26, 2021 and Amendment No. 7 to Credit Agreement, dated as of March 10, 2021, the “Existing_Credit
Agreement”; the Existing Credit Agreement as amended by this Agreement, the “Amended Credit Agreement”);

WHEREAS, certain loans and/or other extensions of credit under the Existing Credit Agreement denominated in Sterling (the
“Impacted Currency”) incur or are permitted to incur interest, fees, commissions or other amounts based on LIBOR in accordance with the
terms of the Existing Credit Agreement;

WHEREAS, Section 1.09 of the Existing Credit Agreement permits the Company and the Administrative Agent to amend the Existing
Credit Agreement to replace LIBOR with a Benchmark Replacement and implement any Benchmark Replacement Conforming Changes in
connection therewith;

WHEREAS, the Administrative Agent has determined that a “Benchmark Transition Event” has occurred with respect to the Impacted
Currency;

WHEREAS, applicable parties under the Existing Credit Agreement have determined in accordance with the Existing Credit
Agreement that LIBOR for the Impacted Currency should be replaced with a successor rate in accordance with the Existing Credit Agreement
and, in connection therewith, the Administrative Agent has determined that certain Benchmark Replacement Conforming Changes are
necessary or advisable;

WHEREAS, Section 1.09(a)(y) of the Existing Credit Agreement provides that amendments implemented pursuant hereto shall become
effective at 5:00 p.m. (New York City time) on the fifth (5") Business Day after the Administrative Agent shall have posted such proposed
amendments to all Lenders and the Company unless, prior to such time, Lenders comprising the Required Lenders have delivered to the
Administrative Agent written notice that such Lenders do not accept such amendment;

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:



1.

Defined Terms. Capitalized terms used herein but not otherwise defined herein (including on any Appendix attached hereto) shall have
the meanings provided to such terms in the Amended Credit Agreement.

Agreement. Notwithstanding any provision of the Existing Credit Agreement or any other document related thereto (the “Loan
Documents”) to the contrary, the parties hereto hereby agree that the terms set forth on Appendix A shall apply to the Impacted
Currency. For the avoidance of doubt, to the extent provisions in the Existing Credit Agreement apply to the Impacted Currency and
such provisions are not specifically addressed by Appendix A, the provisions in the Existing Credit Agreement shall continue to apply
to the Impacted Currency. In addition, effective as of the Amendment No. 8 Effective Date, the parties hereto hereby agree to amend
the Existing Credit Agreement to implement Benchmark Replacement Conforming Changes as follows:

(a) The definition of “Competitive Bid Request” set forth in Section 1.01 of the Existing Credit Agreement is hereby amended and
restated in its entirety as follows:

“Competitive Bid Request”: a request made pursuant to Section 2.06 in the form of Exhibit A-1 hereto, or such other form as
approved by the Administrative Agent (including any form on an electronic platform or electronic transmission system as shall be
approved by the Administrative Agent), appropriately completed and signed by a Responsible Officer of the applicable Borrower.

(b) The definition of “Responsible Officer” set forth in Section 1.01 of the Existing Credit Agreement is hereby amended and restated
in its entirety as follows:

“Responsible Officer”: the chief executive officer, president, chief financial officer, treasurer, vice president of corporate
finance, general counsel or chief legal officer of the Company, but in any event, with respect to financial matters, the chief financial
officer, treasurer or vice president of corporate finance of the Company and, solely for purposes of notices given pursuant to Article
2 and 3, any other officer or employee of the Company so designated by any of the foregoing officers in a notice to the
Administrative Agent or any other officer or employee of the Company designated in or pursuant to an agreement between the
Company and the Administrative Agent.

(c) The following definition of “Standby Borrowing Request” set forth in Section 1.01 of the Existing Credit Agreement is hereby
amended and restated in its entirety as follows:

“Standby Borrowing Request”: a request made pursuant to Section 2.07 in the form of Exhibit A-5 hereto or such other form as
approved by the Administrative Agent (including any form on an electronic platform or electronic transmission system as shall be
approved by the Administrative Agent), appropriately completed and signed by a Responsible Officer of the applicable Borrower.

(d) Section 2.07 of the Existing Credit agreement is hereby amended by inserting the words “or such other form as may be approved
by the Administrative Agent (including any form on an electronic platform or electronic transmission system as shall be approved
by the Administrative Agent), appropriately completed and signed by a Responsible Officer of the applicable Borrower”
immediately after the words “in the form of Exhibit A-5 hereto”.

(e)  Section 2.13(b) of the Existing Credit Agreement is hereby amended by inserting the words “or such other form as may be
approved by the Administrative Agent (including any form on



an electronic platform or electronic transmission system as shall be approved by the Administrative Agent), appropriately
completed and signed by a Responsible Officer of the applicable Borrower.” immediately after the words “in the form of Exhibit A-
7 hereto”.

(f) Section 2.29(a) of the Existing Credit Agreement is hereby amended by replacing the words “(which shall not be less than five
Business Days after the date of such notice,” with the words “(which shall not be less than thirty days after the date of such
notice,”.

3. Conflict with Loan Documents. In the event of any conflict between the terms of this Agreement and the terms of the Existing Credit
Agreement or the other Loan Documents, the terms hereof shall control.

4. Effect of Amendment; No Novation.

(a)

Except as expressly set forth herein or in the Amended Credit Agreement, this Agreement shall not by implication or
otherwise limit, impair, constitute a waiver of or otherwise affect the rights and remedies of the Lenders or the Agents under
the Existing Credit Agreement or any other Loan Document and shall not alter, modify, amend or in any way affect any of the
terms, conditions, obligations, covenants or agreements contained in the Existing Credit Agreement or any other provision of
the Existing Credit Agreement or of any other Loan Document, all of which are ratified and affirmed in all respects and shall
continue in full force and effect.

(b) Nothing herein shall be deemed to entitle the Company to a consent to, or a waiver, amendment, modification or other change

(©

(d)

of, any of the terms, conditions, obligations, covenants or agreements contained in the Existing Credit Agreement or any other
Loan Document in similar or different circumstances.

On and after the Amendment No. 8 Effective Date, each reference in the Existing Credit Agreement to “this Agreement”,
“hereunder”, “hereof’, “herein”, or words of like import, and each reference to the “Credit Agreement”, in any other Loan
Document shall be deemed a reference to the Amended Credit Agreement. This Agreement shall constitute a “Loan Document”
for all purposes of the Amended Credit Agreement and the other Loan Documents.

Nothing contained in this Amendment Agreement, the Amended Credit Agreement or any other Loan Document shall
constitute or be construed as a novation of any of the Obligations.

5. Conditions Precedent. This Agreement shall become effective as of the first date to occur when the following conditions precedent

shall have been satisfied or waived in accordance with the terms of the Existing Credit Agreement (the “Amendment No. 8
Effective Date”):

a. the Administrative Agent shall have received this Agreement, duly executed and delivered by the Company, the Subsidiary
Guarantors and the Administrative Agent, and the Administrative Agent shall have not received written notice of objection
with respect to this Amendment from Lenders comprising at least the Required Lenders within five Business Days from the
date on which this Agreement has been posted to the Lenders; and

b.  the Company shall have paid all fees and expenses (in the case of expenses, to the extent invoiced at least three (3)
Business Days prior to the Amendment No. 8



Effective Date (except as otherwise reasonably agreed by the Company)) required to be paid hereunder and under the
Amended Credit Agreement, in each case on the Amendment No. 8 Effective Date shall have been paid.

6. Payment of Expenses. In accordance with, and subject to the limitations of, Section 10.05 of the Amended Credit Agreement, the
Company agrees to reimburse the Administrative Agent for its reasonable and documented out-of-pocket expenses in connection
with this Agreement, including the reasonable and documented fees, charges and disbursements of Shearman & Sterling LLP,
counsel for the Administrative Agent.

7. Governing Law. This Agreement and the rights and obligations of the parties under this Agreement shall be governed by, and construed
and interpreted in accordance with, the law of the State of New York, without regard to conflict of laws principles.

8. Headings. The headings of this Amendment Agreement are for purposes of reference only and shall not limit or otherwise affect the
meaning hereof.

9. Miscellaneous.

(@) The Company hereby represents and warrants to the Administrative Agent and each Lender party hereto that (x) no
Default or Event of Default has occurred and is continuing on and as of the Amendment No. 8 Effective Date after giving effect hereto and
to any extension of credit requested to be made hereunder and under the Amended Credit Agreement on the Amendment No. 8 Effective
Date, and (y) each of the representations and warranties in each of the Loan Documents is true and correct in all material respects (except
that any representation and warranty that is qualified by materiality shall be true and correct in all respects) on and as of the Amendment
No. 8 Effective Date after giving effect hereto (except to the extent such representations and warranties are specifically made as of an
earlier date, in which case such representations and warranties were true and correct in all material respects as of such date).

(b)  Any provision of this Agreement held to be illegal, invalid or unenforceable in any jurisdiction, shall, as to such
jurisdiction, be ineffective to the extent of such illegality, invalidity or unenforceability without affecting the legality, validity or
enforceability of the remaining provisions hereof and the illegality, invalidity or unenforceability of a particular provision in a particular
jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

(c) The terms of the Existing Credit Agreement with respect to governing law, submission to jurisdiction, waiver of venue
and waiver of jury trial are incorporated herein by reference, mutatis mutandis, and the parties hereto agree to such terms.

[remainder of page intentionally left blank]



Each of the parties hereto has caused a counterpart of this Agreement to be duly executed and delivered as of the date first above
written.
COMPANY: HARSCO CORPORATION

By:/s/ Michael Kolinsky
Name: Michael Kolinsky
Title: Vice President — Treasurer, Tax and Real Estate




ADMINISTRATIVE AGENT: BANK OF AMERICA, N.A,,
as Administrative Agent

By: /s/ Felicia Brinson
Name: Felicia Brinson
Title: Assistant Vice President




CONSENT AND REAFFIRMATION

Each of the undersigned hereby acknowledges receipt of a copy of the foregoing Amendment No. 8 to Third Amended and Restated Credit
Agreement (the “Amendment Agreement”), dated as of October 27, 2021, which amends the Third Amended and Restated Credit Agreement
dated as of November 2, 2016 (as amended by Amendment No. 1 to Credit Agreement, dated as of December 8, 2017, Amendment No. 2 to
Credit Agreement, dated as of June 18, 2018, Amendment No. 3 to Credit Agreement, dated as of June 18, 2018, Amendment No. 4 to Credit
Agreement dated as of June 28, 2019, Amendment No. 5 to Credit Agreement, dated as of March 31, 2020, and Amendment No. 6 to Credit
Agreement, dated as of June 26, 2021, and Amendment No. 7 to Credit Agreement, dated as of March 10, 2021, the “Existing Credit
Agreement”), among Harsco Corporation, a Delaware corporation, Bank of America, N.A., as Administrative Agent, and the several lenders
from time to time party thereto. Capitalized terms used in this Consent and Reaffirmation and not defined herein shall have the meanings given
to them in the Amended Credit Agreement (as defined in the Amendment Agreement). In connection with the execution and delivery of the
Amendment Agreement, each of the undersigned (i) ratifies and affirms all the provisions in the Amended Credit Agreement, the Guarantee and
Collateral Agreement and the other Loan Documents, (ii) agrees that the terms and conditions of the Loan Documents, including the security
provisions set forth therein, shall continue in full force and effect as amended thereby, and shall not be impaired or limited by the execution or
effectiveness of the Amendment Agreement and (iii) acknowledges and agrees that the Collateral continues to secure, to the fullest extent
possible in accordance with the Amended Credit Agreement and the Guarantee and Collateral Agreement, the payment and performance of all
Obligations. All references in the Loan Documents to (i) the “Credit Agreement” shall hereafter mean and refer to the Existing Credit
Agreement as amended pursuant to the Amendment Agreement and (ii) the term “Obligations™ shall hereafter mean and refer to the Obligations
as redefined in the Amended Credit Agreement and shall include all additional Obligations resulting from or incurred pursuant to the Amended
Credit Agreement.

The terms and conditions of the Guarantee and Collateral Agreement and the other Security Documents are hereby reaffirmed by the Subsidiary
Guarantors.

Dated: October 27, 2021

[Signature Page Follows]



HARSCO CORPORATION

By:/s/ Michael Kolinsky
Name: Michael Kolinsky
Title: Vice President — Treasurer, Tax and Real Estate



HARSCO DEFENSE HOLDING LLC

HARSCO MINNESOTA FINANCE, INC.
PROTRAN TECHNOLOGY LIMITED LIABILITY
COMPANY

HARSCO MINERALS TECHNOLOGIES LLC
CEHI ACQUISITION, LLC

CLEAN EARTH HOLDINGS, LLC

CEI HOLDING, LLC

HARSCO FINANCIAL HOLDINGS, INC.

By:  /s/ Michael Kolinsky

Name: Michael Kolinsky
Title: President



HARSCO MINNESOTA LLC
HARSCO TECHNOLOGIES LLC

By: /s/ Daniel G. King

Name: Daniel G. King
Title: President



HARSCO RAIL, LLC
HARSCO METRO RAIL HOLDINGS, LLC
HARSCO METRO RAIL, LLC

By: /s/ Jon S. Ploetz

Name: Jon S. Ploetz
Title: Secretary



ALTEK, L.L.C.

CALRISSIAN HOLDINGS, LLC
CLEAN EARTH, LLC

ESOL TOPCO LLC

By: /s/ Jon S. Ploetz

Name: Jon S. Ploetz
Title: Secretary



21ST CENTURY ENVIRONMENTAL MANAGEMENT OF NEVADA, llc
21ST CENTURY ENVIRONMENTAL MANAGEMENT LLC OF RHODE ISLAND
ADVANCED REMEDIATION & DISPOSAL TECHNOLOGIES OF DELAWARE LLC
AERC ACQUISITION CORPORATION

ALLIED ENVIRONMENTAL GROUP, LLC

ALLWORTH, LLC

BURLINGTON ENVIRONMENTAL, LLC

CHEMICAL POLLUTION CONTROL OF FLORIDA, LLC

CHEMICAL RECLAMATION SERVICES, LLC

CHEMICAL POLLUTION CONTROL, LL.C OF NEW YORK

CLEAN EARTH ENVIRONMENTAL SERVICES, INC.

AES ASSET ACQUISITION CORPORATION

CLEAN EARTH ENVIRONMENTAL SOLUTIONS, INC.

CLEAN EARTH SPECIALTY WASTE SOLUTIONS, INC.

CLEAN EARTH OF ALABAMA, INC.

CLEAN EARTH OF CARTERET, LLC

CLEAN EARTH DREDGING TECHNOLOGIES, LLC

CLEAN EARTH OF GEORGIA, LLC

CLEAN EARTH OF GREATER WASHINGTON, LL.C

CLEAN EARTH OF MARYLAND, LLC

CLEAN EARTH OF NEW CASTLE, LLC

CLEAN EARTH OF NORTH JERSEY, INC.

CLEAN EARTH OF PHILADELPHIA, LLC

CLEAN EARTH OF SOUTHEAST PENNSYLVANIA, LLC

CLEAN EARTH OF SOUTHERN FLORIDA, LLC

CLEAN EARTH OF WILLIAMSPORT, LLC

CLEAN EARTH OF MICHIGAN, LLC

CLEAN ROCK PROPERTIES LTD.

GENERAL ENVIRONMENTAL MANAGEMENT OF RANCHO CORDOVA LLC
LUNTZ ACQUISITION (DELAWARE), LL.C

NORTHLAND ENVIRONMENTAL, LLC

NORTRU, LLC

PHILIP RECLAMATION SERVICES,

HOUSTON, LLC

PSC ENVIRONMENTAL SERVICES LLC

PSC RECOVERY SYSTEMS, LLC

REAL PROPERTY ACQUISITION LLC

REPUBLIC ENVIRONMENTAL RECYCLING (NEW JERSEY), INC.
REPUBLIC ENVIRONMENTAL SYSTEMS (PENNSYLVANIA), LLC



REPUBLIC ENVIRONMENTAL SYSTEMS (TRANSPORTATION
GROUP), LLC

RHO-CHEM, LLC

SOLVENT RECOVERY, LLC

GARDNER ROAD OIL, LLC

CLEAN EARTH MOBILE SERVICES, LLC

CLEAN EARTH OF PUERTO RICO, LLC
ENVIRONMENTAL SOIL MANAGEMENT INC
ENVIRONMENTAL SOIL MANAGEMENT OF NEW YORK,
LIMITED LIABILITY COMPANY

MKC ACQUISITION CORPORATION

By: /s/ Sarah Kowalczyk

Name: Sarah Kowalczyk
Title: Secretary



Appendix A
TERMS APPLICABLE TO STERLING LOANS
1. Defined Terms. The following terms shall have the meanings set forth below:

“Administrative Agent’s Office” means, with respect to Sterling, the Administrative Agent’s address and, as appropriate,
account specified in the Credit Agreement with respect to Sterling, or such other address or account with respect to Sterling as the
Administrative Agent may from time to time notify the Company and the Lenders.

“Applicable Authority” means, with respect to Sterling, the applicable administrator for SONIA or any governmental
authority having jurisdiction over the Administrative Agent or such administrator.

“Applicable Rate” means the Applicable Rate, Applicable Margin or any similar or analogous definition in the Credit
Agreement.

“Base Rate” means the Base Rate, Alternative Base Rate, ABR or any similar or analogous definition in the Credit
Agreement.

“Base Rate [.oans” means a Loan that bears interest at a rate based on the Base Rate.
“Borrowing” means a Committed Borrowing, Borrowing, or any similar or analogous definition in the Credit Agreement.

“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks are authorized to
close under the laws of, or are in fact closed in, the state where the Administrative Agent’s Office is located; provided that if such day
relates to any interest rate settings as to a Sterling Rate Loan, means a day other than a day banks are closed for general business in
London because such day is a Saturday, Sunday or a legal holiday under the laws of the United Kingdom.

“Committed L.oan Notice” means a Committed Loan Notice, Loan Notice, Borrowing Request, Continuation/Conversion
Notice, or any similar or analogous definition in the Credit Agreement, and such term shall be deemed to include the Committed Loan
Notice attached hereto as Exhibit A.

“Conforming Changes” means, with respect to the use, administration of or any conventions associated with SONIA or any
proposed Successor Rate to SONIA for Sterling, any conforming changes to the definitions of “SONIA”, “Interest Period”, timing and
frequency of determining rates and making payments of interest and other technical, administrative or operational matters (including,
for the avoidance of doubt, the definition of “Business Day”, timing of borrowing requests or prepayment, conversion or continuation
notices and length of lookback periods) as may be appropriate, in the discretion of the Administrative Agent, to reflect the adoption and
implementation of such applicable rate(s) and to permit the administration thereof by the Administrative Agent in a manner
substantially consistent with market practice for such currency (or, if the Administrative Agent determines that adoption of any portion
of such market practice is not administratively feasible or that no market practice for the administration of such rate for such currency
exists, in such other manner of administration as the Administrative




Agent decides in consultation with the Company is reasonably necessary in connection with the administration of this Agreement and
any other Loan Document).

“Dollar” and “$” mean lawful money of the United States.
“Dollar Equivalent” means the Dollar Equivalent or any similar or analogous definition in the Credit Agreement.

“Eurocurrency Rate” means LIBOR, Adjusted LIBOR Rate, LIBOR Rate or any similar or analogous definition in the Credit
Agreement.

“Eurocurrency Rate I.oans” means a Loan that bears interest at a rate based on the Eurocurrency Rate.

“Interest Payment Date” means the last Business Day of each March, June, September and December and the applicable
maturity date set forth in the Credit Agreement.

“Revaluation Date” means, with respect to any Loan, each of the following: (a) each date of a Borrowing of a Sterling Rate
Loan, (b) each Interest Payment Date, and (c) such additional dates as the Administrative Agent shall determine or the Required
Lenders shall require.

“Scheduled Unavailability Date” has the meaning set forth in Section 2(h) of this Appendix A.

“SONIA” means, with respect to any applicable determination date, the Sterling Overnight Index Average Reference Rate
published on the fifth Business Day preceding such date on the applicable Reuters screen page (or such other commercially available
source providing such quotations as may be designated by the Administrative Agent from time to time); provided however that if such

determination date is not a Business Day, SONIA means such rate that applied on the first Business Day immediately prior thereto.

“SONIA Adjustment” means, with respect to SONIA, 0.1193% per annum.

“Sterling_Rate” means, for any day, with respect to any extension of credit under the Credit Agreement denominated in
Sterling, the rate per annum equal to SONIA determined pursuant to the definition thereof plus the SONIA Adjustment; provided,
that, if the Sterling Rate shall be less than zero, such rate shall be deemed zero for purposes of this Agreement. Any change in the
Sterling Rate shall be effective from and including the date of such change without further notice.

“Sterling Rate L.oan” means a Loan that bears interest at a rate based on the definition of “Sterling Rate.” All Sterling Rate
Loans must be denominated in Sterling.

“Successor Rate” means the Benchmark Replacement or any similar or analogous definition in the Credit Agreement.

“Type” means, with respect to a Loan, its character as a Base Rate Loan, a Eurocurrency Rate Loan or a Sterling Rate Loan.



2. Terms Applicable to Sterling Rate Loans. From and after the Amendment No. 8 Effective Date, the parties hereto agree as
follows:

(a) Sterling. (i) Sterling shall not be considered a currency for which there is a published LIBOR rate, and (ii) any request for a
new Loan denominated in Sterling, or to continue an existing Loan denominated in Sterling, shall be deemed to be a request for a new
Loan bearing interest at the Sterling Rate; provided, that, to the extent any Loan denominated in Sterling bearing interest at the
Eurocurrency Rate is outstanding on the Amendment No. 8 Effective Date, such Loan shall continue to bear interest at the
Eurocurrency Rate until the end of the current Interest Period or payment period applicable to such Loan unless, in the case of a Loan
that bears interest at a daily floating rate, such daily floating rate is no longer representative or being made available, in which case
such Loan shall bear interest at the Sterling Rate immediately upon the effectiveness of this Agreement.

(b) References to Eurocurrency Rate and Eurocurrency Rate Loans in the Credit Agreement and L.oan Documents.

(i) References to the Eurocurrency Rate and Eurocurrency Rate Loans in provisions of the Credit Agreement and
the other Loan Documents that are not specifically addressed herein (other than the definitions of Eurocurrency Rate and
Eurocurrency Rate Loan) shall be deemed to include Sterling Rate and Sterling Rate Loans, as applicable.

(ii) For purposes of any requirement for the Company to compensate Lenders for losses in the Credit Agreement
resulting from any continuation, conversion, payment or prepayment of any Sterling Rate Loan on a day other than the last day
of any Interest Period (as defined in the Credit Agreement), references to the Interest Period (as defined in the Credit
Agreement) shall be deemed to include any relevant interest payment date or payment period for a Sterling Rate Loan.

(c) Interest Rates. The Administrative Agent does not warrant, nor accept responsibility, nor shall the Administrative
Agent have any liability with respect to the administration, submission or any other matter related to the rates in the
definition of “Sterling Rate” or with respect to any rate (including, for the avoidance of doubt, the selection of such rate and any
related spread or other adjustment) that is an alternative or replacement for or successor to any such rate or the effect of any of the
foregoing, or of any Conforming Changes.

(d) Revaluation Dates. The Company shall determine the Dollar Equivalent amounts of Borrowings and Loans denominated
in Sterling. Such Dollar Equivalent shall become effective as of such Revaluation Date and shall be the Dollar Equivalent of such
amounts until the next Revaluation Date to occur.

(e) Borrowings of Sterling Rate Loans. In addition to any other borrowing requirements set forth in the Credit Agreement:

(i) Sterling_Rate Loans. Fach Borrowing of Sterling Rate Loans shall be made upon the relevant Borrower’s
irrevocable notice to the Administrative Agent, which may be given by (A) telephone or (B) a Committed Loan Notice;
provided that any telephonic notice must be confirmed immediately by delivery to the Administrative Agent of a Committed
Loan Notice. Each such Committed Loan Notice must be received by the Administrative Agent not later than 11:00 a.m.
(Eastern time) three Business Days prior to




the requested date of any Borrowing. Each Borrowing of or continuation of Sterling Rate Loans shall be in a principal amount of
GBP2,500,000 or a whole multiple of GBP1,000,000 in excess thereof. Each Committed Loan Notice shall specify (i) the
requested date of the Borrowing (which shall be a Business Day), (ii) the currency and principal amount of Loans to be
borrowed or continued and (iii) the Type of Loans to be borrowed. If a Borrower fails to specify a currency in a Loan Notice
requesting a Borrowing, then the Loans so requested shall be made in Dollars. If a Borrower fails to specify a Type of Loan in a
Committed Loan Notice, then the applicable Loans shall be made as Base Rate Loans denominated in Dollars. Except as
otherwise specified in the Credit Agreement, no Sterling Rate Loan may be converted into or continued as a Loan denominated
in a different currency, but instead must be repaid in Sterling and reborrowed in the other currency.

(ii) Conforming Changes. With respect to the Sterling Rate, the Administrative Agent will have the right to make
Conforming Changes in consultation with the Company from time to time and, notwithstanding anything to the contrary herein,
in the Credit Agreement or in any other Loan Document, any amendments implementing such Conforming Changes will
become effective without any further action or consent of any other party to this Agreement, the Credit Agreement or any other
Loan Document; provided, that, with respect to any such amendment effected, the Administrative Agent shall post each such
amendment implementing such Conforming Changes to the Company and the Lenders reasonably promptly after such
amendment becomes effective.

(iii) Committed L.oan Notice. For purposes of a Borrowing of Sterling Rate Loans, the Borrowers shall use the
Committed Loan Notice attached hereto as Exhibit A.

(f) Interest.

(i) Subject to the provisions of the Credit Agreement with respect to default interest, each Sterling Rate Loan
shall bear interest on the outstanding principal amount thereof from the applicable borrowing date at a rate per annum equal to
the Sterling Rate plus the Applicable Rate.

(i) Interest on each Sterling Rate Loan shall be due and payable in arrears on each Interest Payment Date applicable
thereto and at such other times as may be specified the Credit Agreement. Interest hereunder shall be due and payable in
accordance with the terms hereof before and after judgment, and before and after the commencement of any proceeding under
any debtor relief law.

(g) Computations. All computations of interest for Sterling Rate Loans shall be made on the basis of a year of 365 or 366
days, as the case may be, and actual days elapsed. Interest shall accrue on each Sterling Rate Loan for the day on which the
Sterling Rate Loan is made, and shall not accrue on a Sterling Rate Loan, or any portion thereof, for the day on which the Sterling Rate
Loan or such portion is paid, provided that any Sterling Rate Loan that is repaid on the same day on which it is made shall, subject to
the terms of the Credit Agreement, bear interest for one day. Each determination by the Administrative Agent of an interest rate or fee
hereunder shall be conclusive and binding for all purposes, absent manifest error.

(h) Successor Rates. The provisions in the Credit Agreement addressing the replacement of a current Successor Rate for a
currency shall be deemed to apply to Sterling Rate Loans and SONIA, as applicable, and the related defined terms shall be deemed to
include Sterling and SONIA, as applicable.



Exhibit A

FORM OF COMMITTED LOAN NOTICE

To: Bank of America, N.A., as Administrative Agent

Ladies and Gentlemen:

Reference is made to that certain Third Amended and Restated Credit Agreement dated as of November 2, 2016 (as amended by Amendment
No. 1 to Credit Agreement, dated as of December 8, 2017, Amendment No. 2 to Credit Agreement, dated as of June 18, 2018, Amendment No.
3 to Credit Agreement, dated as of June 18, 2018, Amendment No. 4 to Credit Agreement, dated as of June 28, 2019, Amendment No. 5 to
Credit Agreement, dated as of March 31, 2020, Amendment No. 6 to Credit Agreement, dated as of June 26, 2021, Amendment No. 7 to Credit
Agreement, dated as of March 10, 2021 and Amendment No. 8 to Credit Agreement, dated as of October 27, 2021 (as amended, restated,
extended, supplemented or otherwise modified in writing from time to time, the “Credit Agreement;” the terms defined therein being used
herein as therein defined), among Harsco Corporation, a Delaware corporation (the “Company”), the Subsidiary Guarantors party thereto, the

(Sterling Rate Loans)

Lenders from time to time party thereto, and Bank of America, N.A., as Administrative Agent.

The undersigned hereby requests?:

Revolving Credit Facility

Indicate: Indicate: Indicate: Indicate: Indicate:
Borrowing Borrower Name Requested Currency Sterling Rate Loan
Amount
Sterling Yes
Sterling Yes
Sterling Yes

'Note to the Company. All requests submitted under a single Committed Loan Notice must be effective on the same date. If multiple effective dates are

needed, multiple Committed Loan Notices will need to be prepared and signed.

2 Note to the Company. For multiple borrowings, conversions and/or continuations for a particular facility, fill out a new row for each

borrowing/conversion and/or continuation.




The Borrowing, if any, requested herein complies with the requirements set forth in the Credit Agreement.
[BORROWER]
By:
Name: [Type Signatory Name]
Title: [Type Signatory Title]



Exhibit 31.1

HARSCO CORPORATION
CERTIFICATION PURSUANT TO RULE 13a-14(a) OR 15d-14(a)
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, F. Nicholas Grasberger, III, certify that:
1. Thave reviewed this Quarterly Report on Form 10-Q of Harsco Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

November 2, 2021

/s/ E. NICHOLAS GRASBERGER III

F. Nicholas Grasberger III

Chairman, President and Chief Executive Officer




Exhibit 31.2

HARSCO CORPORATION
CERTIFICATION PURSUANT TO RULE 13a-14(a) OR 15d-14(a)
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Anshooman Aga, certify that:
1. Thave reviewed this Quarterly Report on Form 10-Q of Harsco Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

November 2, 2021
/s/ ANSHOOMAN AGA

Anshooman Aga
Senior Vice President and Chief Financial Officer




Exhibit 32

HARSCO CORPORATION
CERTIFICATIONS PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Harsco Corporation (the "Company") on Form 10-Q for the period ending September 30, 2021, as filed with
the Securities and Exchange Commission on the date hereof (the "Report"), we certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that, to the best of our knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
November 2, 2021
/s/ E. NICHOLAS GRASBERGER III

F. Nicholas Grasberger IIT
Chairman, President and Chief Executive Officer

/s ANSHOOMAN AGA
Anshooman Aga
Senior Vice President and Chief Financial Officer

A signed original of this written statement required by Section 906 has been provided to Harsco Corporation and will be retained by Harsco Corporation and
furnished to the Securities and Exchange Commission or its staff upon request.



