HARDINGE INC.
One Hardinge Drive
Elmira, NY 14902-1507

March 31, 2009
Dear Shareholder:

It is my pleasure to invite you to the 2009 Annivgeting of Shareholders of Hardinge Inc.,
which will be held on May 5, 2009. The meetinglwié held at 9:00 a.m., Eastern Time, at the
corporate headquarters of Hardinge Inc., One Hgedrive, EImira, New York.

The accompanying Notice of Annual Meeting and Pr8tgtement describe the matters to be
considered and acted upon by our shareholderg #rthual Meeting.

It is important that your shares be representédeatmeeting whether or not you plan to attend.
Please note that you may vote your shares by tefeplonline or by mail. The instructions for
voting are contained in the Proxy Statement.

Thank you for your ongoing support of Hardinge Inc.

Sincerely,

RICHARD L. SIMONS

Chief Executive Officer and President



Notice of 2009 Annual Meeting of Shareholders of Hdinge Inc.
To Shareholders of Hardinge Inc.:

You are cordially invited to attend the Annual Maegtof Shareholders of Hardinge Inc. which
will be held at the Company’s corporate headquarters, One &rdinge Drive, Elmira, New
York, on May 5, 2009, at 9:00 a.m. Eastern Time.The principal business of the meeting will
be:

(2) To elect two Class Il Directors for three y@éarms and to elect one Class | Director to
serve the remainder of the term of the directorsiiip. Patrick Ervin resulting from Mr.
Ervin’s resignation as a Class | Director;

(2) To ratify the appointment of Ernst & Young Ll#3 Hardinge’s independent auditor for
the fiscal year ending December 31, 2009; and

(3) To transact such other business as may properhe before the meeting.

Your vote is important to us. Please vote by ohthe following methods whether or not you
plan to attend the meeting (see instructions iretiedosed proxy statement):

. via the internet,
. by telephone, or
. by returning the enclosed proxy card.

By order of the Board of Directors,

J. Philip Hunter
Secretary

Hardinge Inc.

One Hardinge Drive

Elmira, NY 14902-1507

March 31, 2009

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of

Shareholders to be Held on May 5, 2009

The Proxy Statement, Notice of 2009 Annual Meetihghareholders, Form of Proxy and the
Annual Report to Shareholders is available at [[IRFBVEB SITE ADDRESS].



HARDINGE INC.
Proxy Statement for the 2009 Annual Meeting of Shaholders
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HARDINGE INC.

PROXY STATEMENT

INFORMATION CONCERNING SOLICITATION AND VOTING

The Board of Directors (the “Board”) of Hardingecln(*Hardinge”, the “Company”, “we”,
“our” or “us”) is soliciting proxies for our Annudfleeting of Shareholders (the “Meeting”) to be
held on May 5, 2009 at 9:00 a.m. Eastern Time atcowporate headquarters located at One
Hardinge Drive, Elmira, New York. This proxy staient contains important information for
you to consider when deciding how to vote on thétens brought before the Meeting. Please
read it carefully. This proxy statement and theoatpanying proxy card are first being mailed
to our shareholders on or about March 31, 2009

Questions and Answers
What am | voting on?
At the Meeting, you will be voting:

. to elect two Class Il directors for three yeantsy

. to elect one Class | Director to serve the remaind¢he term of the directorship
of J. Patrick Ervin resulting from Mr. Ervin’s rgsiation as a Class | Director;

. to ratify the appointment of Ernst & Young LLP asrdinge’s independent
auditor for the fiscal year ending December 31,2@nhd

. any other matter as may properly come before thetibig and any adjournment
or postponement of the Meeting.

How do you recommend that | vote on these items?

The Board recommends that you vBteR all director nominees arfeOR the ratification of the
Board’s appointment of Ernst & Young LLP as oureapdndent auditor for the fiscal year
ending December 31, 2009.

Who is entitled to vote?

You may vote if you owned our common shares ahefclose of business on March 9, 2009,
the record date for the Meeting.



How many votes do | have?

You are entitled to one vote for each common skateowned as of March 9, 2009. As of the
close of business on March 9, 2009, we had 11,983%8mmon shares outstanding. The shares
held in our treasury are not considered outstandimtywill not be voted or considered present at
the Meeting.

How do | vote by proxy before the Meeting?

Before the Meeting, registered shareholders mag sioares in one of the following three ways:

. by internet atvww.investorvote.com/HDN¢

. by telephone (within the United States and Canatid)}800-652-VOTE (8683);
or

. by mail by completing, signing, dating and retughthe enclosed proxy card in

the postage-paid envelope provided.

Please see your proxy card or the information yoamk, broker, or other holder of record
provided you for more information on these options.

If you vote by proxy, your shares will be votedla# Meeting in the manner you indicate. If you
sign your proxy card or complete the internet ¢egbone voting procedures but do not specify
how you want your shares to be voted, they wilVbeed as the Board recommends.

May | vote my shares in person at the Meeting?

Yes. You may vote your shares at the Meeting U gttend in person, even if you previously
submitted a proxy card or voted by internet orgktae. Whether or not you plan to attend the
Meeting, however, we encourage you to vote youreshly proxybefore the Meeting.

May | change my mind after | vote?

Yes. You may change your vote or revoke your praikgny time before the polls close at the
Meeting. You may change your vote by:

. signing another proxy card with a later date artdrnéng it to our Corporate
Secretary at One Hardinge Drive, Elmira, New Yoik902-1507, prior to the
Meeting;

. voting again by telephone or via the internet ptiothe Meeting; or

. attending the Meeting and voting your shares isqer

You also may revoke your proxy prior to the Meetwghout submitting any new vote by
sending a written notice that you are withdrawirmgiryvote to our Corporate Secretary at the
address specified above.



What shares are included on my proxy card?

Your proxy card includes shares held in your owmea You may vote these shares by internet,
telephone or mail, all as described on the enclpsexly card.

How do I vote if | participate in The Hardinge IndRetirement Plan?

If you are a participant in The Hardinge Inc. Ratient Plan, separate participant direction cards
will be mailed to you along with this proxy statemhe You can instruct the plan’s trustees how
to vote the shares that are allocated to your attcolihe trustees must receive your instructions
no later than May 1, 2009. If you do not proviastiuctions to the plan’s trustees prior to
May 1, 2009, the trustees will vote them in proportto those shares for which they have
received voting instructions.

How many shares must be present to hold the Mee?ing

In order for us to conduct the Meeting, a majoatyur outstanding common shares as of March
9, 2009, must be present in person or by proxyha@tMeeting. This is called a quorum. Your

shares are counted as present at the Meeting iaitend the Meeting and vote in person or if
you properly return a proxy by internet, telephonenail.

How many votes are needed for proposals?

Nominees for director will be elected by a plusalif votes cast at the Meeting by holders of
common stock present in person or by proxy andledtto vote. Any other matter, including

ratification of the appointment of Ernst & Young BLrequires the affirmative vote of a majority
of the votes cast at the meeting, except as otBerpriovided in our Certificate of Incorporation
or By-Laws.

What is a “broker non-vote”?

If you own shares through a bank or broker in $tn@ene, you may instruct your bank or broker
how to vote your shares. A “broker non-vote” oscwhen you fail to provide your bank or
broker with voting instructions and the bank orkmodoes not have the discretionary authority
to vote your shares on a particular proposal.

How will broker non-votes and abstentions be tredte

Broker non-votes and abstentions will be treatedrages present for quorum purposes, but not
entitled to vote, so they will have no effect or thutcome of any proposal.



How will voting on “any other business” be conducie

We have not received proper notice of, and arean@atre of, any business to be transacted at the
Meeting other than as indicated in this proxy steget. If any other item or proposal properly
comes before the Meeting, the proxies received bellvoted on those matters in accordance
with the discretion of the proxy holders.

Who pays for the solicitation of proxies?

Our Board is making this solicitation of proxies ouar behalf. We will pay the costs of the
solicitation, including the costs for preparingnping and mailing this proxy statement. We also
will reimburse brokers, nominees and fiduciaries tfeeir costs in sending proxies and proxy
materials to our shareholders so you can vote gbares. Our directors, officers and employees
may contact you by telephone or electronic comnatima or in person. We will not pay
directors, officers or other employees any add#lacompensation for their proxy solicitation
efforts.

How can | find the voting results of the Meeting?

We will include the voting results in our Form 10t the quarter ending June 30, 2009, which
we expect to file with the Securities and Excha@genmission (SEC) on or before August 10,
2009.

How do | submit a shareholder proposal for, or nonagite a director for election at, next year’s
Meeting?

If you wish to submit a proposal to be includedour proxy statement for our 2010 Annual
Meeting of Shareholders, we must receive it at mimcipal office on or before December 1,
2009. Please address your proposal to: Corp@ateetary, Hardinge Inc., One Hardinge
Drive, Elmira, New York 14902-1507. We will noelrequired to include in our proxy
statement a shareholder proposal that is receiftedthat date or that otherwise does not meet
the requirements for shareholder proposals estauliby the SEC or set forth in our By-Laws.



PROPOSAL 1—ELECTION OF DIRECTORS

Our Board is divided into three classes. Nomirgesglas A. Greenlee and John J. Perrotti are
Class Il directors, and if elected at the Meetiw| serve a term of three years expiring at the
2012 Annual Meeting, or when their respective sssges have been duly elected and qualified.

Effective May 22, 2008, J. Patrick Ervin separaasdPresident and Chief Executive Officer of
the Company and resigned from his position as agdldirector of the Company. The Board of
Directors appointed Richard L. Simons to succeed Bfvin as Chief Executive Officer and
President. The Board of Directors also appointed 8mons as a director of the Company,
effective May 22, 2008, to hold office until thextemeeting of shareholders at which the
election of directors is in the regular order obimess, and until his successor has been elected
and qualified. The Board has nominated Richard&gimons as a Class | director to fill the
vacancy caused by the resignation of J. PatricknEand if elected at the Meeting, Mr. Simons
will serve the remainder of the term of the Clasdirectorship previously held by J. Patrick
Ervin, expiring at the 2010 Annual Meeting, or whas successor has been duly elected and
qualified.

The following sets forth with respect to each noseirfior director and each director continuing
in office such person’s length of service as adaloe age, principal occupation during the past
five years, other positions such person holds with Company, if any, and other information
regarding the experience of the director.

Nominees for Election as Class Ill Directors:

Length of Service
as Director and

Name and Age Biographical Data Expiration of Term
Douglas A. Greenlee Mr. Greenlee is the Supervisor of the Director since
(Age 61) Psychological Rehabilitation Program of Way  1979; term

Station, Inc., a not-for-profit behavior health expires 2012

organization in which he has held various
other positions since 2003. He is an attorney,
certified public accountant and former owner
of Harpers Ferry Wood Products. Mr.
Greenlee is Chairman of Hardinge’s
Investment Committee and a member of the
Audit and Nominating and Governance

Committees.
John J. Perraotti Mr. Perrotti is President and Chief Executive  Director since
(Age 48) Officer of Gleason Corporation, a privately- 2003; term
held manufacturer of gear production expires 2012

equipment headquartered in Rochester, New
York. He also serves as a director of Gleason
Corporation and has held various other



positions with the company including Chief
Operating Officer (2005), Executive Vice
President and Chief Financial Officer (2002-
2004), Treasurer (1997-2004) and Vice
President-Finance (1995-2002). Mr. Perrotti
is Chairman of Hardinge’s Audit Committee
and a member of the Investment Committee.

Nominee for Election as Class | Director

Richard L. Simons
(Age 53)

President and Chief Executive Officer since Director since
May, 2008; Senior Vice President/Chief 2008; term
Operating Officer March to May, 2008;Vice expires 2010
President and Corporate Controller at

Carpenter Technology, a publicly-traded

specialty steel manufacturer, from July, 2005

to May, 2007; Executive Vice President/Chief

Financial Officer of Hardinge Inc. from 2000

to July, 2005; Senior Vice President/Chief

Financial Officer in 1999; Vice President of

Finance in 1996, and Controller in 1986.

Originally joined Hardinge in 1983.

THE BOARD RECOMMENDS A VOTE FOR ALL NOMINEES.

Directors Continuing in Service:

Class | Directors:

Name and Age

Kyle H. Seymour
(Age 48)

Length of Service
as Director and
Biographical Data Expiration of Term

Since 2002 Mr. Seymour has been Chairman, Director since
President and Chief Executive Officer of 2004; term
Xtek, Inc., a privately-held manufacturer of expires 2010
custom machined and heat treated industrial

components. From 2000 to 2002, he was a

Senior Vice President with UNOVA



Mitchell I. Quain
(Age 57)

Class Il Directors:

Name and Age

Daniel J. Burke
(Age 68)

J. Philip Hunter
(Age 66)

Corporation, a publicly-traded machine tool
manufacturer. He is Hardinge’s Chairman of
the Board of Directors, Lead Independent
Director, Chairman of the Compensation
Committee and a member of the Nominating
and Governance Committee.

Since 2008 Mr. Quain has been a Managing Director since
Director of ACI Capital Corp., a private 2004; term
investment firm. From 2006 to 2008, he was expires 2010
a Senior Director of ACI Capital Corp. From

2002 to 2005, he was Chairman of

Register.Com, Inc., an internet services

provider, and from 1997 to 2001 he was

employed with ABN AMRO and its

predecessors in several capacities including

Vice Chairman. Mr. Quain is Chairman of

the Board of Directors of Magnetek, Inc. a

publicly-traded manufacturer of digital power

and motion control systems, and a director of

Titan International, Inc. a publicly-traded

supplier of wheel and tire assemblies. He is a

member of Hardinge’s Compensation and

Investment Committees.

Length of Service
as Director and
Biographical Data Expiration of Term

Mr. Burke has served since 1988 as President Director since
and Chief Executive Officer of Swift Glass 1998; term
Co., Inc., a privately-held fabricator of glass expires 2011
component parts. He is Chairman of

Hardinge’s Nominating and Governance

Committee and a member of the Audit and

Compensation Committees.

Mr. Hunter retired in 2006 as a partner in Director since
Sayles & Evans, a law firm in Elmira, New 1992; term
York, where he was a partner for 38 years. expires 2011

He is Hardinge’s Secretary and a member of
the Company’s Investment Committee.



CORPORATE GOVERNANCE

Our business, property and affairs are managedibwre under the direction of, our Board
pursuant to New York Business Corporation Law andRy-Laws. Members of the Board are
kept informed of Hardinge’s business through dismrss with the Chief Executive Officer, the
Chief Financial Officer, and other key members o&nagement, by reviewing materials
provided to them and by participating in meetingjthe Board and its several committees.

Board Meetings

The Board held seven scheduled meetings duringy¢fa® ended December 31, 2008. All
members of the Board attended at least 75% of digeegate number of Board meetings and
meetings of committees of which they are membeli ¢hering 2008.

Board Committees

We have four standing Board committees: Audit, @ensation, Nominating and Governance,
and Investment. Each standing committee’s writtbiarter, as adopted by the Board, is
available on our website atwvw.hardinge.comunder the heading “Investor Relations.”

Audit Committee

The Audit Committee met four times during 2008 heTcurrent members of our Audit
Committee are Messrs. Perrotti (Chairman), Burke @reenlee. The Audit Committee assists
the Board in fulfilling its responsibilities for gerally overseeing the Company’s financial
reporting processes and the audit of the Compdmasicial statements, including the integrity
of the Company’s financial statements, the Compamgmpliance with legal and regulatory
requirements, the qualifications and independericne Company’s independent auditor, the
performance of the independent auditor, and rigdessmnent and risk management. Among
other things, the Audit Committee prepares the A@bmmittee Report for inclusion in the
annual proxy statement; annually reviews its chaatel performance; appoints, evaluates and
determines the compensation of our independent@audeviews and approves the scope of the
annual audit, the audit fee and the financial stet#s; reviews the Company’s disclosure
controls and procedures, internal controls, ancam@ate policies with respect to financial
information and earnings guidance; reviews regwatmd accounting initiatives; oversees the
Company’s compliance programs with respect to legal regulatory requirements; oversees
investigations into complaints concerning financradtters; reviews other risks that may have a
significant impact on the Company'’s financial sta¢gits; and reviews SEC filings. The Audit
Committee works closely with management as welkhes independent auditor. The Audit
Committee has the authority to obtain advice arnsistence from, and receive appropriate
funding from the Company for, outside legal, acdogn or other advisors as the Audit
Committee deems necessary to carry out its dufies. independent auditor regularly meets
privately with the Audit Committee and has unreséd access to this Committee. The Audit
Committee also works closely with the Company’siinal auditor, including reviewing and
approving the internal auditor's work plan, assggshe internal auditor's work product, and
making recommendations for follow-up or additiormaldit work. The Company’'s internal



auditor meets with the Audit Committee outside thesence of management and has
unrestricted access to the Audit Committee.

Compensation Committee

The Compensation Committee met five times duri@@& The current members of the
Compensation Committee are Messrs. Seymour (Cha)jymBurke and Quain. The
Compensation Committee reviews and recommendsetdnitependent directors salaries and
bonuses of all executive officers and also adnmenssthe Company’s 1996 and 2002 Incentive
Stock Plans and grants stock options and restristedk awards under those plans. Other
specific duties include reviewing and approving eafives relevant to executive officer
compensation; evaluating performance and detergitlie compensation of executive officers
in accordance with those objectives; overseeing Goepany’s equity-based and incentive
compensation plans; reviewing total compensatiosenfior managers of the Company and its
subsidiaries; establishing compensation policies @mactices for service on the Board and its
committees; developing guidelines for and monitritrector and executive stock ownership;
reviewing employment agreements for executive eficand making recommendations about
such agreements to the independent directors amdabiy evaluating its performance and its
charter.

Nominating and Governance Committee

The Nominating and Governance Committee met snesi during 2008. The current
members of the Nominating and Governance Committeee Messrs. Burke (Chairman),
Greenlee and Seymour. The Nominating and Goveen@wnmittee is expected to identify,
evaluate and recommend nominees for the Board cécidirs for purposes of each annual
meeting of shareholders and evaluate the composéti@ organization of the Board and its
committees. The Nominating and Governance Comenateo develops and regularly reviews
corporate governance principles and related pslibbe approval by the Board; oversees the
organization of the Board to discharge the Boandlisies and responsibilities properly and
efficiently; and sees that proper attention is givaend effective responses are made to
shareholder concerns regarding corporate governa@tieer specific duties and responsibilities
of the Nominating and Governance Committee includeverseeing succession planning,
annually assessing the size and composition oBtyead, including developing and reviewing
director qualifications for approval by the Boardentifying and recruiting new directors and
considering candidates proposed by shareholdecsymaending assignments of directors to
committees to ensure that committee membership kesnpith applicable laws and listing
standards; conducting a preliminary review of dimeéndependence and financial literacy and
expertise of Audit Committee members; overseeingeatlor orientation and continuing
education; overseeing the self-evaluation of thearBoand its committees; and annually
evaluating the Chief Executive Officer in conjunctiwith the Compensation Committee with
input from all Board members. The Nominating amadv&nance Committee also administers
the Company’s Related Party Transaction Policy.

It is the policy of the Nominating and Governan€emmittee to consider both
recommendations and nominations for candidatesddBoard submitted by our shareholders.



Shareholder recommendations for candidates to ttewdBmust be directed in writing to the
Chairman of the Board, Hardinge Inc., One HardiDgee, Elmira, NY 14902-1507, and must
include: the candidate’s name, age, business s&ldred residence address, the candidate’s
principal occupation or employment, the number bfres of the Company which are
beneficially owned by the candidate, a descriptainall arrangements or understandings
between the shareholder making such nominationeaicti candidate and any other person or
persons (naming such person or persons) pursuavhith the nominations are to be made by
the shareholder, detailed biographical data andifipaéions and information regarding any
relationships between the candidate and the Comwéthin the last three years, and any other
information relating to such nominee that is reedito be disclosed in solicitations of proxies
for elections of directors, or is otherwise reqdjrm each case pursuant to Regulation 14A under
the Securities Exchange Act of 1934, as amendedhakeholder's recommendation must also
set forth: the name and address, as they appetreo@ompany’s books, of the shareholder
making such recommendation, the class and numbeshafes of the Company which are
beneficially owned by the shareholder and the dath shares were acquired by the shareholder,
any material interest of the shareholder in suchination, any other information that is
required to be provided by the shareholder purst@mriRegulation 14A under the Securities
Exchange Act of 1934, as amended, in his capasity groponent to a shareholder proposal, and
a statement from the recommending shareholderppasti of the candidate, references for the
candidate, and an indication of the candidate’sngihess to serve, if elected.

Our By-Laws establish an advance notice proceditreregard to certain matters, including
shareholder proposals and director nominationschvire properly brought before an annual
meeting of shareholders. To be timely, a shareht@dotice must be delivered to, or mailed
and received at, the Company’s principal executifiees not less than 120 calendar days prior
to the date proxy statements were mailed to shatefwin connection with the previous year’s
annual meeting of shareholders. In the eventribaannual meeting was held in the previous
year or the date of the annual meeting has beemgelaby more than thirty (30) days from the
date contemplated at the time of the previous ggaoxy statement, notice by the shareholder,
to be timely, must be so received a reasonable ltimf@re the solicitation is made.

Except as may be required by rules promulgatedNBYSDAQ, the SEC, or other
applicable law, there are currently no specificpimum qualifications that must be met by each
candidate for the Board, nor are there specifiditigs or skills that are necessary for one or
more of the members of the Board to possess.

In identifying and evaluating the individuals thatecommends that the Board select as
director nominees, the Nominating and Governanaar@ittee utilizes the following process:

. The Committee reviews the qualifications of any didates who have been
properly recommended or nominated by the sharetmldes well as those
candidates who have been identified by managenmahtidual members of the
Board or, if the Committee determines, a search.fiDuring 2008, no third party
fee was paid to assist in identifying or evaluatnogninees.

10



. The Committee evaluates the performance and quatidins of individual
members of the Board eligible for re-election ae tAnnual meeting of
shareholders.

. The Committee considers the suitability of eachdadate, including the current
members of the Board, in light of the current ssmel composition of the Board.
In evaluating the suitability of the candidatese tBommittee considers many
factors, including, among other things, issues dfaracter, judgment,
independence, age, expertise, diversity of expeeielength of service and other
commitments. The Committee evaluates such factamspng others, and
considers each individual candidate in the conbéxhe current perceived needs
of the Board as a whole.

. After such review and consideration, the Commitessmmends that the Board
select the slate of director nominees.

Investment Committee

The Investment Committee met five times during 00The current members of the
Investment Committee are Messrs. Greenlee (Chajintdanter, Perrotti and Quain. The
Investment Committee performs several responsdslitvith respect to the Company’s U.S.
pension and retirement plans including: reviewneestment objectives and policies; review of
the selection and retention of trustees, custodiamsgestment managers and other service
providers; and review of allocation among assessga and investment performance compared
to appropriate benchmarks.

Director Independence

The Board makes an annual determination regartfiagndependence of each of our
directors. The Board has determined that MesarkeB Greenlee, Perrotti, Quain and Seymour
are “independent” within the meaning of the rulesl8SDAQ and all other applicable laws and
regulations.

The Board determined that Mr. Simons is not indeleat because he is an executive
officer of Hardinge, and Mr. Hunter is not indepent] having retired effective December 31,
2006 as a partner in Sayles & Evans, a law firnt geforms substantial legal services for
Hardinge.

Each member of the Board’s Audit, Compensatiord Bilominating and Governance
Committees is independent within the meaning ofrthes of NASDAQ and all other applicable
laws and regulations.

Lead Independent Director
In accordance with the Company’s Corporate Govera&uidelines, the Board of
Directors may designate a non-employee directsetwe in a lead capacity to coordinate the

activities of the other non-employee directors tmpgerform such other duties and
responsibilities as the Board of Directors may deiee. The guidelines further provide that if

11



Hardinge’s Chairman of the Board is not also arcatiee officer of the Company, then the
Chairman will perform the duties of the Lead Indegent Director. From December 2007 to
May 2008, Mr. Seymour served as the Company’s lbedependent Director. In May 2008,
Mr. Seymour was elected Chairman of Hardinge’s BadrDirectors and continued to perform
the duties of Lead Independent Director. The resjlities of the Lead Independent Director,
when performed by the Chairman, include the folloyvi

» Establishing an appropriate schedule of Board mggtnd approving the information,
agenda and meeting schedules.

* Ensuring the quality, quantity and timeliness @& ihformation submitted by the
Company’s management that is necessary or apptefoiathe non-employee directors
to effectively perform their duties.

» Developing agendas for and presiding over execsgsions of the Board’s non-
employee directors.

» Serving as principal liaison between the non-emgéogirectors and management.

» Participating with management in the developmedtimrplementation of a strategic
plan.

» Assisting management in the development and impitien of an executive
development plan.

Executive Sessions of Non-Employee Directors

Non-employee Board members periodically meet watlhmanagement present from time
to time as determined by the Lead Independent iresther at the time of regularly scheduled
Board Meetings, for which meetings the Directore aot compensated, or at other times
between such meetings, for which meetings, if predke Directors are compensated at the then
applicable fee for committee meetings. The Chamwmdr. Seymour, presides over meetings of
the non-employee Directors. The non-employee tliregnet ten times during 2008.

Communications with Directors

Shareholders may communicate concerns to anytdirecommittee member or the
Board by writing to the following address: Hardenigpc. Board of Directors, Hardinge Inc., One
Hardinge Drive, Elmira, New York 14902-1507, Atiem: Corporate Secretary. Please
specify to whom your correspondence should be widec The Corporate Secretary has been
instructed by the Board to promptly forward all respondence (except advertising material) to
the relevant director, committee member or theBolhrd, as indicated in the correspondence.
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Audit Committee Financial Expert

The Board has determined that at least one mewibtdre Audit Committee, John J.
Perrotti, is an Audit Committee Financial Expert faurposes of the SEC rules and NASDAQ
rules.

Policy Regarding Directors’ Attendance at Annual Metings

Hardinge Inc. has a policy that every director aodhinee for director will attend our
Annual Meeting of shareholders unless unavoidab®imstances, business or personal, arise.
All of the Board Members attended the 2008 Annuakhihg.

Code of Conduct

Our Board has adopted the Code of Conduct fordBire and Executive Officers and the
Code of Ethics for Senior Financial Officers whiglpplement the Code of Conduct governing
all employees and directors. Copies of these igsliare available on our website at
www.hardinge.com. We will promptly disclose any amendments to, aiwers from, these
policies on our website. During 2008, no amendsémtor waivers of the provisions of these
policies were made with respect to any of our dnex; executive officers or senior financial
officers.
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PROPOSAL 2 — RATIFICATION OF THE APPOINTMENT OF
INDEPENDENT AUDITOR

The Board is seeking shareholder ratificationhaf &ppointment of Ernst & Young LLP
as the Company'’s independent auditor for the yeding December 31, 20009.

The Audit Committee of the Board has reviewed awaluated all criteria it considered
relevant in assessing the performance of Ernst &ngoLLP, such as the quality of its audit
work, its knowledge of the industry and the Compsuayfairs, the availability of its professional
advice on a timely basis and the reasonablenests dées. Based upon such review and
evaluation, the engagement of Ernst & Young LLP lbesn approved by the Audit Committee.
If the Company’s shareholders do not ratify the aupiment of Ernst & Young LLP, the
appointment of an independent auditor will be retdered by the Audit Committee. Even if the
appointment is ratified, the Audit Committee in discretion may nevertheless appoint another
independent auditor at any time during the yeathd Audit Committee determines such a
change would be in the best interests of our stwdders and the Company.

It is expected that representatives of Ernst & MpUuLP will attend the Meeting and be
available to make a statement or respond to apiptepguestions.

THE BOARD RECOMMENDS A VOTE FOR RATIFICATION OF ERNST &
YOUNG LLP AS THE COMPANY'S INDEPENDENT AUDITOR.

14



Independent Auditor Information

The Company incurred the following fees for seggiperformed by Ernst & Young LLP
in 2008 and 2007:

2008 2007
Audit Fee§ . ... ... ... ... ... ... .. ... $ 929,861 $1,001,325
Audit Related Fed8. . .. .................. 28,409 17,440
TaxFee®. .. ... .. ... ... 16,018 33,926
All Other Fee¥ 35,988
Total . ... $1,010,276 $1,052,691
(1) Consists of aggregate fees billed or expected toille by Ernst & Young LLP for professional seres

rendered for the audit of the Company’s annualrfiia statements for each of the years ended Dezegi) 2008
and 2007, for review of the financial statementduded in the Company’s Quarterly Reports on Fofi¥Qlfor
each of those years, and for services that areailyrprovided in connection with statutory and riagory filings.
The amount also includes fees billed for the aofiinternal control over financial reporting recgdrby Section 404
of the Sarbanes-Oxley Act of 2002.

(2) Consists of aggregate fees billed or expected toilleel by Ernst & Young LLP for assurance and teda
services reasonably related to the performanckeohtdit or review of the Company’s financial staeats for each
of the years ended December 31, 2008 and 2007n@inticluded in the Audit Fees listed above. Themwices
include audits of the Company’s employee beneéihgl

3) Consists of aggregate fees billed or expected tbilkerl by Ernst & Young LLP for tax compliance xta
advice and tax planning for each of the fiscal yemmded December 31, 2008 and 2007. These seinmaded
tax return preparation, and other U.S. and non-tdxSadvisory and tax compliance services.

4) These are fees for other permissible work peréal by Ernst & Young LLP that does not meet thevab
category description. This includes a transfecipg analysis.

The Audit Committee has the sole and direct autyhdd engage, appoint and replace other
independent auditors. In addition, every engagémiehrnst & Young LLP to perform audit or
non-audit services on behalf of the Company or ahits subsidiaries requires pre-approval
from the Audit Committee before Ernst & Young LL$angaged to provide those services. As
a result, for 2008 and 2007, the Audit Committepraped all services performed by Ernst &
Young LLP on behalf of the Company and its subsielsa

Vote Required

The affirmative vote of a majority of the votestat the Meeting is required for ratification
of the appointment of Ernst & Young LLP.
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REPORT OF THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS

The Audit Committee represents and assists thedBodulfilling its responsibilities for
general oversight of the integrity of the Companjilsancial statements, the Company’s
compliance with legal and regulatory requiremettis,independent auditor’s qualifications and
independence, the performance of the Company'emtent auditors, risk assessment and risk
management, and oversight of treasury matters. Alidit Committee manages the Company’s
relationship with its independent auditor, whiclpads directly to the Audit Committee. The
Audit Committee has the authority to obtain adwaoe assistance from outside legal, accounting
or other advisors as the Audit Committee deemsssacg to carry out its duties and receives
appropriate funding, as determined by the Audit Guitee, from the Company for such advice
and assistance.

The Audit Committee met privately at its regulagetings with the independent auditor,
the Company’s chief executive officer and chiefaficial officer and the Company’s internal
auditor, each of whom has unrestricted accesseadtidit Committee. The Audit Committee
held four meetings during 2008.

The Company’s management is primarily respondinié¢he Company’s internal control
and financial reporting process. The Company'sp&hdent auditor, Ernst & Young LLP, is
responsible for performing an independent auditth®d Company’'s consolidated financial
statements and issuing opinions on the conformitthose audited financial statements with
United States generally accepted accounting presipthe effectiveness of the Company’s
internal control over financial reporting and masagnt's assessment of the internal control
over financial reporting. The Audit Committee mons the Company’s financial reporting
process and reports to the Board on its findings.

The Audit Committee hereby reports as follows:

1. The Audit Committee has reviewed and discusseautidited financial statements
with the Company’s management.
2. The Audit Committee has discussed with the iedépnt auditor the matters

required to be discussed by the statement on Awgdi8tandards No. 61, as
amendedAlCPA Professional Sandards, Vol. 1. AU Section 380) as adopted by
the Public Accounting Oversight Board in Rule 3200T

3. The Audit Committee has received the writtertldsures and the letter from the
independent auditor required by the applicable irequents of the Public
Company Accounting Oversight Board regarding thdependent auditor’'s
communications with the Audit Committee concerningependence, and has
discussed with the independent auditor the indeparaliditor’s independence.
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4, Based on the review and discussions referreih fgaragraphs (1) through (3)
above, the Audit Committee recommended to the Boardl the Board has
approved, that the audited financial statementsnbkided in the Company’s
Annual Report on Form 10-K for the year ended Ddwam81, 2008, for filing
with the Securities and Exchange Commission.

The Audit Committee has numerous oversight regpoities beyond those related to the
audited financial statements and the retention ewelsight of the Company’s independent
auditor. The Committee’'s charter, which is avddabat the Company’s website
(www.hardinge.con under the heading “Investor Relations,” describd®wse other
responsibilities.

Members of the Audit Committee rely, without indepent verification, on the
information and representations provided to themm@anagement and on the representations
made to them by the independent auditor. Accofdintpe oversight provided by the Audit
Committee should not be considered as providingndependent basis for determining that
management has established and maintained apgsmt@rnal control over financial reporting,
that the financial statements have been preparedcaordance with accounting principles
generally accepted in the United States, or thatatidit of the Company’s financial statements
by the independent auditor has been carried oat@ordance with auditing standards generally
accepted in the United States.

Members of the Audit Committee:

John J. Perrotti (Chairman)
Daniel J. Burke
Douglas A. Greenlee

Thisreport shall not be deemed to be incorporated by reference by any general statement
incorporating this proxy statement by reference into any filing under the Securities Act of 1933,
as amended, or the Securities Exchange Act of 1934, as amended, and shall not otherwise be
deemed to be filed under such acts.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

Paragraphs (a) and (b) below set forth informat@dwout the beneficial ownership of
Hardinge’s Common Stock. Unless otherwise inditatiee persons named have sole voting and
investment power with respect to the shares listed.

(@) To the knowledge of management, the followinged 5% or more of
Hardinge’s outstanding shares of Common Stock &saw€h 9, 2009:

Name and Address Shares Owned and Nature Percent of
of Beneficial Owner of Beneficial Ownership Class
Franklin Resources, Inc. 1,233,608 10.8%

One Franklin Parkway
San Mateo, CA 94403

Dimensional Fund Advisors LP 908,84& 7.95%
Palisades West, Building One

6300 Bee Cave Road

Austin, TX 78746

Royce & Associates, LLC 887,135 7.76%
1414 Avenue of the Americas
New York, NY 10019

The Goldman Sachs Group, Inc. 802,087 7.0%
85 Broad Street
New York, NY 10004

Wentworth, Hauser & Violich, Inc. 797,549 6.98%
301 Battery Street, Suite 400
San Francisco, CA 94111-3203

Thomson Horstman & Bryant, Inc. 718,31% 6.28%
Park 80 West, Plaza One
Saddle Brook, NJ 07663

(b) To the knowledge of management, the numbehafes of Hardinge’s Common
Stock owned by the directors, by certain executiicers, and by all such
directors and executive officers as a group, ddatch 9, 2009, is as follows:

Shares Owned

and Nature Percent

of Beneficial of
Name Ownership”® Clasg?
Directors
Daniel J. Burke 28,0419 0
Douglas A. Greenlee 20,708 O
J. Philip Hunter 41,080 (]
John J. Perrotti 14,076 0
Mitchell I. Quain 18,924 0
Kyle H. Seymour 19,881 0
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Executive Officers

(*also serves as director)

Richard L. Simons® 66,830 O
Edward J. Gai¢? 15,000 0
Douglas C. Tiff® 78,611 0
J. Patrick Ervifi? 75,807 0
Charles R. Trego, Jf 0 0
All directors and executive officers as a 378,958 3.28%

Group (eleven persons

1)

()

(3)

(4)

()

(6)

(@)

(8)

Based on information reported on a Schedule/A3Eed with the Securities and Exchange Commissio
on January 9, 2009 by Franklin Resources, Inc.rl€hd. Johnson, Rupert H. Johnson, Jr. and Frankli
Advisory Services, LLC identifying each as a beciafi owner of 1,233,600 shares and identifying
Franklin Advisory Services, LLC as having sole agtipower and sole dispositive power with respect to
such shares.

Based on information reported on a Schedule/A3®ed with the Securities and Exchange Commissio
on February 9, 2009 by Dimensional Fund Advisors identifying Dimensional Fund Advisors as the
beneficial owner of, and having sole dispositivevpo over, 908,848 shares and as having sole voting
power over 873,073 shares.

Based on information reported on a Schedule/A3®ed with the Securities and Exchange Commissio
on January 26, 2009 by Royce & Associates, LLC.

Based on information reported on a Schedule fifl@@ with the Securities and Exchange Commisgian
February 10, 2009 by The Goldman Sachs Group, mac@oldman Sachs & Co. identifying each as a
beneficial owner of 802,087 shares and identifyegch as having shared voting power and shared
dispositive power with respect to such shares.

Based on information reported on Schedule 1i8#8 fwith the Securities and Exchange Commission on
February 17, 2009 by Wentworth, Hauser & Violiahg.l

Based on information reported on a Schedule file@ with the Securities and Exchange Commission
February 13, 2009 by Thomson Horstmann & Bryart, identifying Thomson Horstmann & Bryant, Inc.
as the beneficial owner of, and having sole digp@sipower over, 718,319 shares and as having sole
voting power over 498,219 shares.

Includes shares of Common Stock, subject tdeitore and restrictions on transfer, granted unde
Hardinge’s 1996 and 2002 Incentive Stock Plans et as options to purchase shares of Common Stock
exercisable within 60 days issued under these pldfessrs. Burke, Greenlee, Hunter, Perrotti, Qaaith
Seymour have the right to purchase 5,250, 4,5%K05,1,500, 1,50@&nd 1,500 shares, respectively,
pursuant to such options. All directors as a grooig options to purchase 19,500 such shares.

Includes shares of Common Stock held by Vardy&éduciary Trust Company as the trustee of Hareling
Retirement Plan for the benefit of the membershefdroup, who may instruct the trustee as to thimgo

of such shares. If no instructions are receiviegl ftustee votes the shares in the same prop@sidnvotes
the shares for which instructions were receivetie power to dispose of shares of Common Stoclksis al
restricted by the provisions of the Plan. Thet&rasholds for the benefit of Messrs. Ervin, Simansl
Tifft, and all executive officers as a group, thguiralent of 1,611, 804, 1,451, and 3,866 shares,
respectively.
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(9)
(10)

(11)

(12)
(13)

(14)

(15)

Unless otherwise indicated, does not exceed 1%.

Includes 150 shares held by Mr. Burke’s sppaseo which Mr. Burke disclaims beneficial owreps

Mr. Ervin resigned as a member of the Boardiéctors and separated as Chief Executive Offaret
President of the Company effective May 22, 2008orimation regarding Mr. Ervin’s beneficial owneish
of Hardinge’s common stock is based solely on tbharH4 filed by the Company on Mr. Ervin's behalf
with the Securities and Exchange Commission on Rigy2008.

Mr. Gaio was appointed as Hardinge’s ChieRuial Officer effective March 3, 2008.

Mr. Simons was appointed as Hardinge’s Presided Chief Executive Officer effective May 22,080

Includes 5,554 shares of Common Stock thahal@ in escrow by a creditor of Mr. Tifft as seityfor a
promissory note in the amount of $75,000.

Mr. Trego resigned as Hardinge’s Chief Finah€ifficer effective March 2, 2008.
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 41%s amended, requires Hardinge’s
directors and certain of its officers to file refgoof their ownership of Hardinge’s Common
Stock and of changes in such ownership with the 8B& the NASDAQ. Regulations also
require Hardinge to identify in this proxy staterhany person subject to this requirement who
failed to file any such report on a timely basis.

To Hardinge’'s knowledge, based solely on its mevigf the copies of such reports
furnished to Hardinge and written representatitvas ho other reports were required, during the
fiscal year ended December 31, 2008, all Sectiof@)lfling requirements applicable to its
officers, directors, and greater than ten-percengelicial owners were met.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Subsequent sections of this proxy statement prospaeific information about compensation to
the following executive officers of Hardinge (oummed executive officers) for the year ended
December 31, 2008 and prior years:

. Richard L. Simons, age 53 — Chief Executive Offi@ed President. Mr. Simons
has served as an executive officer of HardingeesiMarch 2008.

. Edward J. Gaio, age 55 — Chief Financial Officed ®ice President, whose
appointment to these positions was effective M&;c2008.

. Douglas C. Tifft, age 54 — Senior Vice PresideAwministration. Mr. Tifft has
served as an executive officer of Hardinge sinc@819

Portions of the following information also pertamJ. Patrick Ervin and Charles R. Trego, Jr.,
the Company's former Chief Executive Officer andiegthFinancial Officer, respectively.
Mr. Ervin separated from the Company on May 22, 00Mr. Trego separated from the
Company on March 2, 2008.

To supplement the information presented in thepmmeation tables and other data presented in
this proxy statement, the following is an overviamd analysis of our compensation programs
and policies for our named executive officers.

Compensation Philosophy, Objectives and Methodology

The primary goals of our executive compensati@y@ms are:

. motivation of our executive officers to cause tt@pany to achieve the best
possible financial and operational results;

. attraction and retention of high quality executiwd® can provide effective
leadership, consistency of purpose and enduriagioel with relevant
stakeholders; and

. alignment of long-term interests of our executiffecers with those of our
shareholders.

In making decisions about total compensation tcheaxecutive officer, we consider
Company performance against internal plans, Companformance within the context of our
peer group, and individual performance against iipegob responsibilities. Company
performance is measured by revenues, earninggnretu investment and shareholder return.
We do not employ a specific formula for taking asfythese factors into account except that a
portion of the short term incentive bonus is basedpre-established financial performance
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objectives. Rather, we make a subjective detenmimaegarding total compensation packages
for our executive officers after considering thésstors in the aggregate.

We benchmark our executive compensation progragasnst published surveys and
various other sources such as proxy disclosuresutixe search firms and published industry
data. We also compare our executive compensatmyrgms to policies and practices of other
companies including Ducommun Incorporated, Flow ermational Corporation, Hurco
Companies Inc., MTS Systems Corporation, NN, Ifdewport Corporation and Zygo
Corporation. We refer to these other companiemuaspeer group.” The companies included in
our peer group were selected based on comparabditidardinge with respect to market
capitalization, sales, manufactured products atefnational presence.

Finally, we evaluate the relativity of compensatemmong our executive officers with a
view to ensure that differences properly reflectfedences in title, job responsibilities,
performance and seniority.

Compensation Program Components

The significant components of our compensatiorggam for executive officers include
base salary, short term incentive bonus, long témoentive stock awards, supplemental
executive retirement benefits and other benefits.

Base Salary

Base salary is a fixed, cash component of compiensavhich is reviewed and adjusted
annually. The goal of this component is to provZttempany executives with a stable, market-
competitive base of income that is commensuraté ait executive’s skills, experience and
contributions to the Company.

Short Term Incentive Bonus

Short term incentive bonus is an annual cash bandsr the Company’s Cash Incentive
Plan that is fully at risk for the executives. 8108, the independent directors, following the
recommendation of the Compensation Committee, nemtlithe Cash Incentive Plan to fund a
maximum award pool based on the Company’s cash flamy awards under the Cash Incentive
Plan for 2008 would have been discretionary.

Long Term Incentive Sock Awards

Long term incentive stock awards, issued underGbenpany’s 2002 Incentive Stock
Plan, have three elements: restricted sharesprpeathce shares and stock options. Restricted
shares and stock options are primarily intenderktain executives by providing a compelling
incentive for the participating executives to remaiith the Company. Restricted shares and
stock options also allow the Company to tie a paortof an executive’s total compensation
directly to increase in shareholder value.

Performance shares are intended to motivate exesuto set and achieve long range
strategic plans that improve the structural perfomoe of the business and increase its intrinsic
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value over a multi-year period. Performance shaess only if the executive remains with the
Company through the performance period and achigneperformance criteria specified by the
Committee at the time of grant.

Restricted shares vest over time periods thagamnerally longer than the vesting periods
for performance shares.

In any given year, the Compensation Committee mlagt to grant restricted shares,
performance shares, stock options, a combinatierett, or the Committee may elect not to
make any long-term incentive stock awards, dependin the Committee’s assessment of
Company performance, business conditions, stragits and plans, executive retention risk,
and aggregate holdings by executive participantserplan.

Supplemental Executive Retirement Benefits

Supplemental executive retirement benefits hawe gurposes: to offset statutory limits
imposed on an executive as a participant in the gamyis defined benefit pension plan, and to
provide an additional incentive for retention irsea of executives with long standing company
service. As of December 31, 2008, Messrs. SimosEavin were the only named executive
officers participating in supplemental executivéreenent benefits plans. Mr. Ervin, a former
executive officer of the Company is a participanaisupplemental executive retirement benefits
plan, consisting of a defined benefit plan desdilredetail under the “Pension Benefits” table.
Mr. Simons participates in a separate defined dmrtion supplemental executive retirement
benefit plan.

Other Benefits

Miscellaneous other benefits include company damwances, local club memberships,
and compensation for relocation expenses. Thegoyipurposes of these benefits are to recruit
gualified candidates to the generally rural locagioof the Company’s facilities, enhance the
attractiveness of these locations, and to providavenient forums in which Company
executives can meet and build good relations witamers and visitors.

Role of Executive Officers in Determining Compengat

The Compensation Committee, which consists exadlysiof independent directors,
evaluates compensation matters involving our exeeuaifficers. The Compensation Committee
determines all long term incentive stock awardheut Board participation. With respect to all
other executive compensation, the Compensation Gesmmecommends action, as appropriate,
to the independent directors. The chief executffecer plays an active role in preparing
information for the Committee’s review and in prepg recommendations for the Committee’s
and the independent directors’ consideration.

For the chief executive officer and other exeautofficers, the Committee evaluates,
establishes, and recommends to the independestaisehe base salary and targets and awards
under the Cash Incentive Plan. The chief execudffieer contributes to the establishment of
both short term and other performance goals andectibes; however, the Committee
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independently assesses, and adjusts as appropligberformance goals and objectives before
referring them to the independent directors forrapal.

The chief executive officer is not present duritiie Compensation Committee’s
deliberations of its recommendations to the indepah directors with respect to the chief
executive officer's compensation. Likewise, theldpendent directors’ determination of the
chief executive officer's compensation occurs aéghe presence of the chief executive officer.

2008 Compensation of Executive Officers

Mr. Simons was elected to the position of SeniaeVPresident and Chief Operating
Officer effective as of March 3, 2008 and was paid annual base salary of $250,000 in
connection with such election. The annual basargdior Mr. Simons was increased to
$325,000 in connection with the election of Mr. 8im to succeed Mr. Ervin as Chief Executive
Officer and President of the Company effective N2y 2008. In 2008, the Company paid Mr.
Simons a total amount of $251,392 in base salary.

In connection with Mr. Gaio’s election as the Camps Vice President and Chief
Financial Officer, Mr. Gaio’s base salary was iraged to $190,000, effective January 1, 2008.
Mr. Gaio’s service as the Company’s Vice Presidart Chief Financial Officer commenced on
March 3, 2008 and Mr. Gaio’s base salary was irsg@do $205,000 on that date. In 2008, the
Company paid Mr. Gaio a total amount of $202,500&a8e salary.

The base salaries for Messrs. Ervin, and Tiffteniacreased effective January 1, 2008 to
$433,000 and $178,500, respectively, resultingnimgase of 4.09% and 4.02%, respectively. In
determining these increases for Messrs. ErvinTaffitj the independent directors took into
account, among other factors, marketplace data.

In March 2008, in connection with the commencenwrgmployment of Mr. Simons as
the Company’s Chief Operating Officer, he receid@¢00 shares of Hardinge’s common stock
as long-term incentive awards under the Compan@822incentive Stock Plan. Of these
restricted shares, 20,500 vest over three year2ari0 vest over four years. The Company
also paid an inducement bonus in the amount of08®0fo Mr. Simons in March 2008 in
connection with the commencement of his employment.

Additionally, during 2008, Mr. Simons became artivac participant in a Company
defined contribution supplemental executive reteein benefit plan and the Company
contributed $4,385 on behalf of Mr. Simons withpexs to this plan.

In February 2009, the Board of Directors determitieat, based on the Company’s cash
flow in 2008, the maximum aggregate awards underGash Incentive Plan in respect of 2008
performance was approximately $180,000. Undernéhms of the 2008 Cash Incentive Plan,
Messrs. Simons and Gaio were eligible to parti@pat this bonus pool. The Compensation
Committee determined that the performance of botbcetive officers met the committee’s
criteria for an award. However, in consideratidnHardinge’s on-going expense reduction
initiative in response to the global economic srisghe Committee determined not to make any
awards under the Cash Incentive Plan.

25



On December 8, 2008, the Company's Compensatiormnittee granted to
Messrs. Simons and Gaio stock options for the msehof 33,000 shares and 13,000 shares,
respectively, at an exercise price of $3.84, thwsinh price on the date of the award. The
options vest ratably over a three-year period.

In December 2008, the Company made awards of ipeaface shares to Messrs. Simons,
Gaio and Tifft in the total amounts of 15,000 sBa&000 shares and 8,000 shares, respectively.
The awards represent the total target award fdn e&ecutive officer if the Company attains its
EBITDA objectives in 2009, 2010 and 2011. Eachcetige officer’'s target performance share
award is subject to adjustment based on the Comp&BITDA in each such year. The range
of potential adjustments during the three yearqokers from complete forfeiture of the target
performance share award to a final award not exogeti20% of the target award. Each
executive officer's performance share award is a&igbject to complete forfeiture if prior to
December 31, 2011 he voluntarily terminates empkrymvith the Company or is terminated for
cause.

In February 2009, in respect of 2008 performatioe Company awarded 5,000 restricted
shares as long-term incentive awards to each ofTNft.and Mr. Gaio. These shares vest
ratably over three years.

2009 Compensation Matters

On December 8, 2008, the Compensation Committpeoaed base salary increases for
Messrs. Gaio and Tifft. Effective January 1, 2008, Gaio’s base salary increased 7.3% from
$205,000 to $220,000 and Mr. Tifft's salary inceds3.1% from $178,500 to $184,000. The
Committee’s adjustment to Mr. Gaio’s base salarg wméended to bring Mr. Gaio’s base salary
within the Company’s target range for the posiwdiChief Financial Officer.

In February 2009, in response to deterioratingnass conditions and consistent with the
Company’s resultant cost reduction initiative, bHase salaries of Messrs. Simons, Gaio and Tifft
were reduced by 5%.
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Summary Compensation Table

Name and Year Salary Bonus Stock Option Non-Equity Change in All Other Total
Principal %) %) Awards Awards Incentive Plan Pension Compensation ($)
Position %) (%) Compensation Value $)

(%) (%)

(a) (b) (© (d) @ " (9) (h) 0] @
Richard L. 2008 251,392 50,060 123,101 2,071 - 22,887 41,309 490,760
Simons,

President and

Chief Executive

Officer

Edward J. Gaio,| 2008 202,500 -- 5,887 816 -- 86,3@8 295,601
Chief Financial

Officer and Vice

President

Douglas C. 2008 | 178,500 - 33,050 -- - 41,6287 4,864 258,039
Tifft, Senior

Vice President- | 2007 171,600 -- 37,473 - 15,444 177 5,191 229,885
Administration/

Assistant

Secretary 2006 150,000/ 15,000 25,209 - 57,233 25,417 - 272,859
J. Patrick Ervin, | 2008 | 170,794 - 52,073 -- - 300,504 286,555 809,923
Former

Chairman of the| 2007 416,000 - 118,366 - 79,872 103,995 11,778 730,011
Board, Former

President and

Chief Executive | 2006

Officer 320,000 80,000 79,121 - 200,068 313,906 12,011 1,005,106
Charles R. 2008 41,333 -- - - -- 1,447 42,780
Trego, Jr.,

Former Chief 2007 240,000 - 21,244 - 38,400 - 11,250 310,894
Financial

Officer/Senior

Vice President | 2006 231,600 - 6,735 - 81,855 - - 320,190

(1) The stock awards amounts shown representalier dalue of the restricted stock earned by tkecative officers and
recognized by the Company as expense in 2008rfandial statement reporting purposes in accordaitbe=AS 123R.
See the notes to the Company’s financial statemeciisded in the Annual Report on Form 10-K for flear ended
December 31, 2008 for a discussion of the assumgptised to value stock awards.

(2 The option award amounts shown represent thard@lue of the options recognized by the Compasgxpense in 2008

for financial statement reporting purposes in adaoce with FAS 123R. See the notes to the Compdimgncial

statements included in the Annual Report on ForrKX0r the year ended December 31, 2008 for a disiom of the
assumptions used to value option awards.

3) Paid upon Mr. Simons’ commencement of employimeMarch 2008 as an inducement to rejoin the Camyp

4) Amount includes an increase of $18,502 atteblé to the increase in the present value of tharaalated benefit under the
Hardinge Inc. Pension Plan and $4,385 contributetthé® Company on behalf of Mr. Simons with resgedhe nonqualified
defined contribution supplemental executive reteatrplan in which Mr. Simons is a participant.

(5) Includes compensation for relocation expensés @ Mr. Simons in 2008 in the amount of $22,20%e balance consists
of automobile allowance, club membership, and dontions under the Company’s defined contributitamp
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(6)

(7)
(8)

(9)

Includes compensation for relocation expenséd  Mr. Gaio in 2008 in the amount of $68,50he balance consists of
automobile allowance, and contributions under tben@any’s defined contribution plan.

Reflects increase in the present value of thwimulated benefit under the Hardinge Inc. PenBian.

Amount reflects a decrease of $44,098 in tlesgmt value of the accumulated benefit under thelirige Inc. Pension Plan
and an increase of $344,6@fributable to the increase in the present valuth® accumulated benefit under Mr. Ervin’s
Supplemental Executive Retirement Plan.

Includes severance payments and benefits pa@bmnection with Mr. Ervin’s separation from ther@any on May 22,

2008 as well as automobile allowance and club meshije expenses paid prior to separation. See qubsé discussion
under the heading “Potential Payments Upon Terignair Change in Control”.
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Grants of Plan-Based Awards®

Name Grant Estimated Future Payouts Estimated Future Payouts

Date Under Non-Equity Under Equity Incentive All Other All Other Exercise | Grant Date
Incentive Plan Award® Plan Awards Stock Option or Base Fair Value

Awards: Awards: Price of of

Threshold| Target | Maximum | Threshold| Target | Maximum | Number of Number of Option Stock
%) %) %) $) $) $) Shares of Securities Awards Accrued
Stock or Under-lying ($/sh) ($)
Units Options

(#) (#) @

(@) (b) (c) (d) (e) ) (@) (h) 0) ) (K) ()
Richard L 3/3/2008 - - - - - - 42,000 - - 508,200
Simons "| 12/8/2008 - - - - - - - 33,000 3.84 -

12/8/2008 - - - - - - 15,000 - - 57,600
Edward J. | 12/8/2008 - - - - - - 8,000 - - 30,720
Gaio 12/8/2008 - - - - - - - 13,000 3.84 -
Douglas
C. Tifft 12/8/2008 - - - - - - 8,000 - - 30,720
J. Patrick _ _ __ _ _ _ _ _ _ _ _
Ervin
Charles R. _ _ __ _ _ _ _ _ _ _ _
Trego, Jr.

(2) All equity-based awards were made under the fiamy's 2002 Incentive Stock Plan.

(2) Under the terms of the Company’s 2008 Cashnltvve Plan, Messrs. Simons and Gaio were eligibledrticipate in an award pool totaling
approximately $180,000. The Compensation Commdetermined that the performance of both executffieers met the Committee’s

criteria for an award. However, in consideratidmh@ Company’s on-going expense reduction initgtthe Committee determined not to
make any awards under the plan.

3) Reflects the aggregate grant date value detewhin accordance with FAS123R.
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The Company’s Cash Incentive Plan for 2008 perémoe provided for an award pool
equal to 1.86% of operating cash flow for 2008 a@80 million of cash flow, and 2.8% of
operating cash flow in excess of $30 million, sgbj® adjustments for extraordinary items.
Messrs. Simons and Gaio were eligible for discretrg awards under the Plan. Based on actual
2008 performance the Compensation Committee datedrthe award pool to be approximately
$180,000. The Compensation Committee determinatittite performance of both executive
officers met the committee’s criteria for an awatdowever, in consideration of the Company’s
on-going cost reduction initiative in response ke tglobal economic crisis, the Company
determined not to make any awards under the 2088 @aentive Plan.

In February 2008, in connection with Mr. Simongjoining the Company, the Company
awarded him 42,000 shares of common stock as lemg incentive stock awards. The award
was to induce Mr. Simons to rejoin the Company @mdéhcrease retention potential. Of the
awarded shares, 20,500 shares will vest ratably thvee years and 21,500 shares will vest
ratably over four years.

On December 8, 2008, the Company's Compensatiormnittee granted to
Messrs. Simons and Gaio stock options for the msehof 33,000 shares and 13,000 shares,
respectively, at an exercise price of $3.84, thusioh price on the date of the award. The
options vest ratably over a three-year period.

In December 2008, the Company made awards of ipeaface shares to Messrs. Simons,
Gaio and Tifft in the total amounts of 15,000 sBa&000 shares and 8,000 shares, respectively.
The awards represent the total target awards fdr egecutive officer if the Company attains its
EBITDA objectives in 2009, 2010 and 2011. Eachcetige officer’'s target performance share
award is subject to adjustment based on the Comp&BITDA in each such year. The range
of potential adjustments during the three yearqokers from complete forfeiture of the target
performance share award to a final award not exogeti20% of the target award. Each
executive officer's performance share award is a&igbject to complete forfeiture if prior to
December 31, 2011 he voluntarily terminates empkrymwvith the Company or is terminated for
cause.

In February 2009, in respect of 2008 performatioe Company awarded 5,000 restricted
shares as long-term incentive awards to each ofTNft.and Mr. Gaio. These shares vest
ratably over three years.
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Outstanding Equity Awards At Fiscal Year-End

Option Awards Stock Awards
Name Number Number Equity Option Option Number Market Equity Equity
of of Incentive Exercise | Expiration of Shares | Value of Incentive Incentive
Securities Securities Plan Price Date or Units Shares or | Plan Plan
Underlying | Underlying Awards: (%) of Stock Units of Awards: Awards:
Unexercised| Unexercised | Number That Have | Stock Number Market or
Options Options of Not That of Payout
Exercisable | Unexercisable| Securities Vested Have Unearned | Value of
#) #) Underlying #) Not Shares, Unearned
Unexercised Vested Units or Shares,
Unearned %) Other Units or
Options Rights Other
(#) That Have | Rights
Not Vested | That Have
#) Not
Vested
(%)
(a) (b) (c) (d) (e) ® (@) (h) (0] @
Richard L. 33,000 -- 3.84 | 12/07/2018| 57,008" | 230,280 -- --
Simons
Edward J. 13,000 - 3.84 | 12/07/2018| 10,0067 | 40,400 - -
aio
Douglas C. -- -- -- -- -- 25,5007 | 103,020 -- --
Tifft
J. Patrick -- -- -- - - - - -- --
Ervin
Charles R. - - - - - - - - -
Trego, Jr.

1)

()

3)

Reflects awards of common stock to Mr. Simibrad vest as follows: 20,500 restricted shareMarch 2,
2011, 15,000 performance shares on December 31,8t 21,500 restricted shares on March 2, 2012.
The 15,000 performance shares are subject to atgustoased on the Company’s performance against an
EBITDA target in 2009, 2010 and 2011. See Nareaiecompanying Grants of Plan-Based Awards table
on page 30.

Reflects awards of common stock to Mr. Gaid tresst as follows: 8,000 performance shares on
December 31, 2011 and 2,000 restricted shareslmu&y 20, 2013. The 8,000 performance shares are
subject to adjustment based on the Company’s padonce against an EBITDA target in 2009, 2010 and
2011. See Narrative accompanying Grants of Plsse@&#@wards table on page 30.

Reflects awards of common stock to Mr. Tiffatlvest as follows: 4,000 restricted shares onag?,

2009, 5,000 restricted shares on January 21, BZ)3Q0 restricted shares on March 7, 2011,

8,000 performance shares on December 31, 20115,800 restricted shares on February 20, 2013. The
8,000 performance shares are subject to adjustoased on the Company’s performance against an
EBITDA target in 2009, 2010 and 2011. See Nareaiecompanying Grants of Plan-Based Awards table
on page 29.
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Option Exercises and Stock Vested

Option Awards Stock Awards
Name Number of Value Number of Value
Shares Realized Shares Realized
Acquired on Acquired on
on Exercise on Vesting
Exercise %) Vesting $)
#) #)

(a) (b) (c) (d) (e)
Richard L. Simons -- -- -- --
Edward J. Gaio -- -- -- --
Douglas C. Tifft -- -- 4,000 68,760
J. Patrick Ervin -- -- 22,750 319,008
Charles R. Trego, Jr -- -- -- --

Pension Benefits
Name Pension Number of | Present Payments
Plan Years Value of During Last
Credited | Accumulated | Fiscal Year
Service Benefit %)
(#) (%)
(a) (b) (©) (d) (e)
. . Hardinge Inc.
Rich L.
ichard L. SIMONS |- 5 sion Plan| 22.0833 | $199,321 -
Edward J. Gaio - -- - -
. Hardinge Inc.
Dougl . Tifft
ouglas C. Ti Pension Plan 29.75 282,467 --
Hardinge Inc.
Pension Plan| 29.5833 219,166 -
J. Patrick Ervin
Hardinge Inc.
Executive
Supplemental| 295833 | 1,091,057 -
Pension Plan
Charles R. Trego, Jr -

32




The Pension Benefits table provides informatiogarding the number of years of
credited service, the present value of accumulbgefits, and payments made during the last
fiscal year with respect to the Pension Plan ofdieye, Inc. (the “Pension Plan”) and the
supplemental executive retirement benefits providedr. Ervin.

The Pension Plan is a broad based, tax-qualifefthed benefit pension plan, which
provides a benefit upon retirement to eligible esypes of the Company. All United States
employees except employees hired or rehired atbruary 29, 2004 are eligible to participate.
Messrs. Simons, Tifft and Ervin are participantsha Pension Plan. Messrs. Gaio and Trego are
not. Benefits are based upon years of service thehCompany, basic rate of pay on December
1, 1993 and compensation paid after November 393.19The service amounts shown in the
table above represent actual years of service tweéhfCompany. No additional years of credited
service have been granted to the named execufiicersfunder the Pension Plan.

The Pension Plan offers several forms of benedigngents, including a life annuity
option, 50%, 75% and 100% joint and survivor opioand 10-year and 5-year certain and life
annuity options. Each option available under tkaditon Plan is actuarially equivalent except
that the 50%, 75% and 100% joint and survivor optiare subsidized if the contingent
beneficiary is the participant’s spouse.

The pension benefit is a monthly payment equah-twelfth (1/12th) of the sum of two
products: The first product is 1-1/4% multiplidchés the participant’s basic rate of pay on
December 1, 1993 multiplied times his number ofryed credited service (plus any fraction of
a year) through November 30, 1993. The secondugtos 1-1/2% multiplied times the
participant’s compensation paid after November I393. Basic rate of pay on December 1,
1993 excludes bonuses. Compensation paid aftelerNbgr 30, 1993 includes salary but
excludes bonuses other than retention bonuses.

The pension benefit described above is payahblleariorm of a life annuity beginning on
the participant’s normal retirement date whichhis first day of the month on or after his 65th
birthday. The amount of monthly payment will bgustied if the benefit is paid in a form other
than a life annuity or if payments begin before titeemal retirement date. Several forms of
early retirement pension benefits are availablesutite Pension Plan.

If either Mr. Simons or Mr. Tifft terminated empiment on December 31, 2008, he
would be eligible for a reduced benefit beginnimgthe first day of any month beginning on or
after his 55th birthday. The reduction would b&586th for each of the first 60 months and
1/312th for each of the next 60 months by whichldesefit commencement date preceded his
normal retirement date.

Participants are fully vested in their PensiomnPanefit after completing five years of
service. A preretirement survivor annuity equathte 50% survivor annuity payable under the
50% joint and survivor option will be payable tesw@viving spouse if the participant dies before
the commencement of benefit payments but after teting at least five years of service.
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As of December 31, 2008, Mr. Simons is the onlwacexecutive officer participating in
supplemental executive retirement plans (SERP). Bwin, a former executive officer of the
Company is a participant in a SERP. Mr. Simons usrently participating in a defined
contribution SERP that is separate and distincimfrthe SERP in which Mr. Ervin is a
participant. Mr. Ervin’s SERP is a nonqualifiedfided benefit pension plan that provides a
benefit computed under a formula that is more garethan the Pension Plan benefit formula
but is offset by the Pension Plan benefit. Besefdrned under Mr. Ervin’s SERP are paid from
Company assets.

Mr. Ervin’s SERP benefit, as amended by his S¢jmsrand Consulting Agreement with
the Company dated May 22, 2008, equals the prodiidt-1/4% multiplied times his “final
average annual compensation” multiplied times by of credited service (plus any fraction of
a year) calculated as if he had continued in seriache Company until his 55th birthday rather
than his earlier termination of employment. “Firmalerage annual compensation” means the
average of Mr. Ervin’s highest “annual compensdticeceived in any 3 of the last 5 full
calendar years preceding the date of terminatie@ngdloyment. “Annual compensation” equals
Mr. Ervin’s base salary paid plus cash bonuseseeladuring a calendar year, however, the
amount of cash bonuses taken into account for engyear is limited to 50% of the base salary
paid for the year.

The benefit under Mr. Ervin’s SERP formula is cargal without regard to the Internal
Revenue Code limits on maximum benefit and maxincompensation which apply to benefits
computed under the Pension Plan.

The benefit earned under Mr. Ervin’s SERP willdzed in the form of a 100% joint and
survivor annuity beginning April 1, 2012, excepatlhif Mr. Ervin’s spouse is not living on that
date, then the benefit will be paid in the formaddingle life annuity.

The present value of Mr. Ervin’s SERP benefit asdDecember 31, 2008 reflects the
terms stated in the agreement that was executedninection with Mr. Ervin’'s separation from
the Company, which provides for an annual bendfi$98,593 commencing at age 55 in the
form of 100% joint and survivor annuity.

Amounts reported above as the actuarial presdné vd accumulated benefits under the
Pension Plan and Mr. Ervin’'s SERP are computedgutsia interest and mortality assumptions
that the Company applies to amounts reported iffintncial statement disclosures and are
assumed to be payable at normal retirement ages irffierest rate assumption is 6.77% (with
respect to 2007) and 6.60% (with respect to 2008)He Pension Plan and Mr. Ervin’'s SERP.
The mortality table for both the Pension Plan armel $ERP is the RP2000 Mortality Table for
Healthy Male Annuitants projected to 2007.
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Potential Payments Upon Termination or Change in Cotrol

The Company has entered into written employmentraots with Messrs. Simons, Gaio
and Tifft. The initial term of each employment egment is two years, with automatic,
successive one-year extensions unless either peotydes the other with 60 days’ prior notice
of termination. In the case of a change of confasl such term is defined in the employment
agreements), the term of each executive’s employagneement will be automatically extended
for a period of two years following the date of ttigange of control. If, prior to a change of
control, an executive is terminated without causeesigns for good reason, he will be entitled to
payments equal to his base salary for the gredtsixanonths or the remainder of the current
term and to health insurance benefits during swiog. If an executive is terminated without
cause or resigns for good reason within six moaftesy a change of control, or resigns for any
reason more than six months following a changeoottrol, he will be entitled (i) to receive
payments equal to one and one-half times the suhisdfase salary in effect immediately prior
to his termination or resignation (or as in effenmediately prior to the change of control, if
higher) and his average annual bonus for the tygaes preceding the change of control, and (ii)
to participate, at the Company’s expense, in then@my’s welfare benefit plans for a period of
three years following his resignation or terminatio Such cash payments are subject to
reduction to the extent necessary to prevent anguats or benefits due from being deemed
“excess parachute payments” within the meaningeati&n 280G of the Internal Revenue Code.
In addition, under certain circumstances of teritioma as more fully described in the tables
below, some long term incentive awards become ftdited.

The following tables summarize the value of thenieation payments and benefits that
our named executive officers would receive if thag terminated employment on December 31,
2008 under the circumstances shown. The tablesudsc(i) amounts accrued through
December 31, 2008 that would be paid in the noroatse of continued employment, such as
accrued but unpaid salary; (ii) benefits under Bemsion Plan and SERP, which benefits are
described under the caption “Pension Benefits”,enohwhich are enhanced or accelerated by
any termination event; and (iii) termination arrangents generally available to all of the
Company’s salaried employees.
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Richard L. Simons

Termination
Without
Termination Cause or | Resignation
Without Resignation| for any
Resignation Cause or for Good Reason
Without Resignation Reason More Than
Good for Good Within Six | Six Months
Reason Reason Months After a
Prior to a Prior to After Change of
Change of Change of | Termination| Change of Control
Control Death | Disability | Retirement|  Control For Cause Control (%)
(%) (%) (%) (%) (%) (%) (%)
Cash Severance -- -- -- -- 162,500 -- 487,508 | 487,506
Acceleration of
Unvested
g)estricted Stock - 169,680 169,680 -- - - 169,680 169,68
Acceleration of
Unvested Stock - - - - -- - 6,600 6,600
Options®
Health Coverage - - - 5,026 - 30,156 30,156

(1)

installments commencing on the first payroll d&terahe expiration of six months.

(2)

Amount equal to six months base salary is pa&lump sum. The remainder, if applicable, ilpa

Amount equal to six months base salary angbtitéon of the payment based on bonus is paidlimg

sum. The remainder is paid in installments contimgnon the first payroll date after the expiratmfrsix months.

3) Reflects 42,000 unvested restricted sharesaaridsing market price of $4.04 for the Compangmmon
stock on December 31, 2008. Under the terms offiicable award agreements, restricted shareediately
vest on death, termination due to disability orllofwing a change of control, termination withoutusa or
resignation. The Company’s Compensation Commtitediscretion to accelerate the vesting of résttishares
under other circumstances of termination of empleym

4) Reflects options to purchase 33,000 shareseoCompany’s common stock at an exercise price @45
per share and a closing market price of $4.04Her@Gompany’s common stock on December 31, 200B33A000
options are unvested at December 31, 2008 but wadtimmediately upon a change of control.

(5) Under Mr. Simons’ employment agreement, hentitled to six months of health insurance covernagen
termination without cause or resignation for goedson, or thirty-six months of health insuranceecage if a
termination without cause or resignation occursradtchange of control.
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Edward J. Gaio
Termination
Without
Termination Cause or
Without Resignation| Resignation
Resignation Cause or For Good for any
Without Resignation Reason Reason
Good for Good Within Six | More Than
Reason Reason Months Six Months
Prior to a Prior to After After a
Change of Change of | Termination| Change of | Change of
Control Death | Disability | Retirement| Control For Cause Control Control
(%) (%) (%) (%) (%) (%) (%) (%)
cash - - - - 102,506 - 317,400 | 317,408
everance
Acceleration
of Unvested| 8,080 8,080 - 808 - 8,080 8,080
Restricted
Stock®
Acceleration
of Unvested
Stock - - - - -- - 2,600 2,600
Options®
Health
Coveragée? - - - - 5,026 - 30,156 30,156
(1) Amount equal to six months base salary is pa&lump sum. The remainder, if applicable, ilpa

installments commencing on the first payroll d&terahe expiration of six months.

()

Amount equal to six months base salary angbtitéon of the payment based on bonus is paidlimg

sum. The remainder is paid in installments contimgnon the first payroll date after the expiratmfrsix months.

3)

Reflects 2,000 unvested restricted shares asidsing market price of $4.04 for the Company’sncoon

stock on December 31, 2008. Under the terms offiicable award agreements, restricted shareediately
vest on death, termination due to disability orllofsing a change of control, termination withoutusa or
resignation. The Company’s Compensation Commtitediscretion to accelerate the vesting of résttishares
under other circumstances of termination of empleym

4) Reflects options to purchase 13,000 sharelseo€ompany’s common stock at an exercise price3 @45
per share and a closing market price of $4.04HerGompany’s common stock on December 31, 200B133000
options are unvested at December 31, 2008 but wadtlimmediately upon a change of control.

(5) Under Mr. Gaio’s employment agreement, he titled to six months of health insurance coverageru
termination without cause or resignation for goedson, or thirty-six months of health insuranceecage if a
termination without cause or resignation occursradtchange of control.
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Douglas C. Tifft

Termination
Termination Without Cause
Without Cause or Resignation | Resignation for
Resignation or Resignation for Good Reason any Reason
Without Good for Good Within Six More Than Six
Reason Prior Reason Prior to Months After | Months After a
to a Change o Change of Termination Change of Change of
Control Death | Disability | Retirement Control For Cause Control Control
(%) (%) (%) (%) %) (%) (%) (%)
Cash - - - - 89,250 - 304,088 304,088
Severance
Acceleration
‘F’Qfel;t?;gzge‘j - 70,700 | 70,700 - 29,290 - 70,700 70,700
Stock®
Life -
Insurancé) - 275,407 84,171 84,171 - - -
pealth - - - - 5,026 - 30,156 30,156
overag

(1) Amount equal to six months base salary is paallump sum. The remainder, if applicable, i&lpa
installments commencing on the first payroll déterahe expiration of six months.
(2) Amount equal to six months base salary angbtiiéon of the payment based on bonus is paidlimg

sum. The remainder is paid in installments contimgnon the first payroll date after the expiratmfrsix months.

) Reflects 17,500 unvested restricted sharesaaridsing market price of $4.04 for the Compangmmon
stock on December 31, 2008. Under the terms offiicable award agreements, restricted shareediately
vest on death, termination due to disability orllofeing a change of control, termination withoutusa or
resignation. Upon termination without cause ptioa change of control, a portion of the restrictkdres vest. The
Company’s Compensation Committee has discretiomdrelerate the vesting of restricted shares unttesr o
circumstances of termination of employment.

4) The Company is the owner and beneficiary of lifeinsurance policies insuring the life of Mrifff.
Pursuant to an agreement between Mr. Tifft andepany, upon Mr. Tifft's death, all proceeds aaggble to
Mr. Tifft's beneficiaries. Upon Mr. Tifft's retinment or disability, he is entitled to the polic@sthe cash value of
the policies.

(5) Under Mr. Tifft's employment agreement, he igited to six months of health insurance coveragen
termination without cause or resignation for goedson, or thirty-six months of health insuranceecage if a
termination without cause or resignation occursradtchange of control.
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Separation of Messrs. Ervin and Trego

Effective May 22, 2008, Hardinge and J. PatrickiEmutually agreed to his separation
as Chief Executive Officer of the Company. Then®iof the separation are contained in an
agreement dated May 22, 2008 between the CompahiarErvin (the “Separation
Agreement”). The Separation Agreement terminatessapersedes the terms of the
employment agreement previously entered into betwlee Company and Mr. Ervin including
severance payments and benefits to which he waud btherwise been entitled. The severance
provisions of the employment agreement were subatiyrthe same as the Company’s current
agreements with Messrs. Simons, Gaio and Tifft.

The Separation Agreement provides that the Compalhyetain Mr. Ervin as a
consultant until March 31, 2012. In consideratidthe consulting services, the Company paid
Mr. Ervin $262,434 from May 22, 2008 to Decembey 3108 and, commencing January 1,
2009, is paying Mr. Ervin $16,666 per month. Tharpany is also continuing to provide health
insurance coverage during the term of his congykervices.

At the time of Mr. Ervin’s separation, the Compangs the owner of two life insurance
policies insuring the life of Mr. Ervin and haviagcash value of $75,128. These policies were
assigned to Mr. Ervin with Mr. Ervin assuming asponsibility for future premiums and tax
consequences of the assignment.

Under the Separation Agreement, Mr. Ervin’'s bdnefder the Hardinge Inc.
Supplemental Pension Plan (“SERP”) is calculatettiénsame manner as prior to the execution
of the Separation Agreement except that Mr. Ersidaemed to have an additional 3 years and
10 months of Credited Service, that is, Mr. Erviné&nefit under the SERP is calculated as if
Mr. Ervin continued working for the Company througlarch 18, 2012 (his 55th birthday) rather
than May 22, 2008 (his date of termination). Adatggion of the SERP benefit formula is set
forth on page 34.

Mr. Ervin owned 55,500 unvested shares of res@icbommon stock on the date of his
separation. Pursuant to the Separation AgreerB@me7 of these shares were forfeited, 17,750
shares vested immediately, and 6,983 shares resubjact to forfeiture if Mr. Ervin fails to
fulfill his consulting duties to the Company at amye prior to March 31, 2009.

The Separation Agreement prohibits Mr. Ervin froompeting with Hardinge anywhere

in the world until March 2012 and from solicitinget Company’s customers, employees or
contractors.
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The following table summarizes the severance paysrend benefits being provided to
Mr. Ervin under the Separation Agreement basederassumption that he continues to consult
for the Company during the entire four year consglterm and all other executory provisions of
the agreement are fulfilled:

Consulting Payments $912,434
Health Insurance $ 39,210
Life Insurance $ 75,128

Acceleration of Unvested | $324,744
Restricted Stock

Mr. Trego voluntarily resigned his employment effee March 2, 2008. No severance
benefits were paid upon his separation from the om.

Compensation Committee Interlocks and Insider Parttipation

No member of the Compensation Committee is orbleas an officer or employee of the
Company or any of its subsidiaries. In addition,member of the Compensation Committee
had any relationships with the Company or any ot#mity that require disclosure under the
proxy rules and regulations promulgated by the SEC.

Compensation Committee Report

The Compensation Committee of the Board of Dinectoversees the executive
compensation programs of Hardinge on behalf of Board. In fulfilling its oversight
responsibilities, the Compensation Committee reeswand discussed with Hardinge’s
management the Compensation Discussion and Anatysigled in this proxy statement.

Based on the review and discussions referred tveaithe Compensation Committee
recommended to the Board that the CompensationuBssmn and Analysis be included in
Hardinge’s Annual Report on Form 10-K for the Yesaded December 31, 2008 and in this
proxy statement.

Members of the Compensation Committee:

Kyle H. Seymour (Chairman)
Daniel J. Burke
Mitchell I. Quain

Thisreport shall not be deemed to be incorporated by reference by any general statement
incorporating this proxy statement by reference into any filing under the Securities Act of 1933,
as amended, or the Securities Exchange Act of 1934, as amended, and shall not otherwise be
deemed to be filed under such acts.
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Director Compensation

The Company’s compensation arrangements for direeto are not also full-time employees
of the Company are as follows:

Director Compensation
Arrangements

Director Fees

$35,000 per year, $24,500 of which
is paid in shares of the Company’s
Common Stock and $10,500 pf
which is paid in shares or cash, at the
director’s election. Entire fee is paid
at the beginning of the year.

Committee
Chair Fees

$8,000 per year for the Chairman |of
the Audit Committee; $4,000 per
year for the Chairman of other
committees. Entire fee is paid at the
beginning of the year.

Meeting Fees

$1,500 for each board meeting
attended; $1,000 for each committee
meeting attended.

In addition, Mr.

Seymour, who is not an officer ldérdinge, was paid $90,000 in 2008 for his

service as Chairman of the Company’s Board of Damsc

The following table presents the compensation plediby Hardinge to non-employee directors
for the fiscal year ended December 31, 2008:

(1)

()

Fees
Earned or Stock
Paid in Cash Awards Total
Name $) ($) @ %)

Daniel J. Burke 38,761 29,739 68,500
Douglas A. Greenlee 47,005 24,495 71,500
J. Philip Hunter 33,085 24,495 57,500
John J. Perrotti 45,005 24,495 69,500
Mitchell I. Quain 27,500 35,000 62,500
Kyle H. Seymour 124,002 29,998 154,000

Represents the aggregate grant date fair wlséock awards determined in accordance with FASRL
The number of shares awarded to each director @8 28 as follows: Mr. Burke, 1,724; Mr. Greenlee,

1,420; Mr. Hunter, 1,420; Mr. Perrotti, 1,420; Mjuain, 2,029; and Mr. Seymour, 1,739.

Does not include $25,0@@&id to Mr. Hunter for his service as CorporaterSecy.




Non-employee directors receive no other form of pensation such as stock option awards,
incentive pay, or retirement benefits. They arenbeirsed for expenses (including costs of
travel, food and lodging) incurred in attending Bhacommittee and shareholder meetings and
also reimbursed for reasonable expenses assoaciatedother Hardinge business activities.
Hardinge also pays premiums on directors’ and effic liability insurance policies covering
directors.

TRANSACTIONS WITH RELATED PERSONS

The Company recognizes that transactions betweerCompany and its directors or
executives can present potential or actual cosflaftinterest and create the appearance that
Company decisions are based on considerations thizerthe best interests of the Company and
its shareholders. Therefore, as a general matteiraaccordance with the Company’s Code of
Ethics for Directors and Executive Officers and tbempany’s Code of Conduct for Senior
Financial Officers, it is the Company’s preferemgeavoid such transactions. Nevertheless, the
Company recognizes that there are situations wéigehk transactions may be in, or may not be
inconsistent with, the best interests of the Compamherefore, the Company has adopted a
formal policy which requires the Company’s Nomingtiand Governance Committee to review
and, if appropriate, to approve or ratify any tet®ns in which a director, executive officer, or
a family member thereof has a material interestirsant to the policy, the Nominating and
Governance Committee will review any such transacin which the Company is or will be a
participant and the amount involved exceeds $1@0,ter its review the Committee will only
approve or ratify those transactions that are igre not inconsistent with, the best interests of
the Company and its shareholders, as the Comnaigisemines in good faith.
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OTHER MATTERS

The Board of Directors knows of no business otifian that set forth above to be
transacted at the meeting, but if other mattersiireqy a vote of the shareholders arise, the
persons designated as proxies will vote the shar€mmon Stock represented by the proxies
in accordance with their judgment on such mattéiise cost of soliciting proxies will be borne
by the Company. In addition to solicitations byilmsome of the directors, officers and regular
employees of the Company may conduct additionatitations by telephone and personal
interviews without remuneration. The Company misp aequest nominees, brokerage houses,
custodians and fiduciaries to forward solicitingteneal to beneficial owners of stock held of
record and will reimburse such persons for anyaealsle expense.

The Company has purchased insurance from lllind&ional Insurance Company
providing for reimbursement of directors and officeof the Company and its subsidiary
companies for costs and expenses incurred by theractions brought against them in
connection with their actions as directors or @ffg; including actions as fiduciaries under the
Employee Retirement Income Security Act of 1974Ae Thsurance coverage expires on June 1,
2009 and costs $221,43fh an annualized basis, which was paid by the Campalt is
anticipated that similar policies will be purchasgfictive upon termination of such coverage.

Financial statements for the Company and its dateded subsidiaries are included in
Hardinge Inc.’s Annual Report to shareholders fog yyear 2008 which was mailed to our
shareholders on or about March 31, 2009.

A COPY OF HARDINGE INC.'S 2008 ANNUAL REPORT ON M 10-K FILED
WITH THE SECURITIES AND EXCHANGE COMMISSION IS AVAIABLE WITHOUT
CHARGE TO THOSE STOCKHOLDERS WHO WOULD LIKE MORE DBILED
INFORMATION CONCERNING HARDINGE. TO OBTAIN A COPYPLEASE WRITE TO:
BETH TRANTER, ASSISTANT TREASURER, HARDINGE INC.,NE HARDINGE DRIVE,
ELMIRA, NY 14902. THE 10-K IS ALSO AVAILABLE ON HE COMPANY’S WEBSITE
(Www.hardinge.com).

BY ORDER OF THE BOARD OF DIRECTORS,
HARDINGE INC.

s/ J. PHILIP HUNTER

J. PHILIP HUNTER

Secretary

Dated: March 31, 2009

Doc # 06-33819.8
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