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

On February 23, 2010, the Board of Directors (the “Board”) of Harsco Corporation (the “Company”) approved a new long-term, performance based
incentive plan award (the “Program”) for  its global leadership team, including the Company’s named executive officers (the “Participants”), under the
Company’s 1995 Executive Incentive Compensation Plan, as amended and restated January 27, 2004 and as further amended (the “Plan”).  Under the
Program, the Board has made a commitment to each Participant to deliver shares of the Company’s common stock equal to a dollar-denominated award
opportunity (the “Award Opportunity”) based on the achievement of performance conditions over a performance period (the Company refers to this type of
award of forfeitable deferred stock as a restricted stock units award or RSUs) under the Plan as follows:

 

Name

Award Opportunity as a
Percentage

of Market Midpoint Base
Salary as of February 23, 2010

for Participant

Minimum
Dollar Value of

Award Opportunity

Maximum
Dollar Value of

Award Opportunity
    
S. D. Fazzolari 170% $0.00 $1,598,000
S. J. Schnoor 110% $0.00 $   484,000
G. D. H. Butler 40% $0.00    $   284,910*
R. C. Neuffer 73% $0.00  $   260,333
M. E. Kimmel 93% $0.00  $   396,667

 * The conversion rate used for Mr. Butler was £1.00 = $1.6163.

The RSUs will be earned, if at all, over a two-year performance period (2010-2011) based on increases in economic value added measured at the
Company level.  Target levels are established by an independent consulting firm.  If earned, the RSUs are expected to be settled in Company common stock in
January 2012.  The Award Opportunity for each Participant is based on a Board-approved percentage of the market midpoint base salary for the Participant’s
position as of February 23, 2010.  In the event a Participant satisfies the Company’s stockholding requirements, the RSUs will be settled in cash instead of
Company common stock.  In the event of retirement, assuming achievement of the two-year performance conditions, a Participant will receive a pro-rated
payout based on his actual retirement date.
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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
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