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5995 Mayfair Road
P. O. Box 3077 � North Canton, Ohio 44720-8077

October 9, 2008

Dear Shareholder:

The 2008 Annual Meeting of Shareholders of Diebold, Incorporated will be held at the Sheraton Suites, 1989 Front
Street, Cuyahoga Falls, Ohio 44221, on Wednesday, November 12, 2008 at 10:00 a.m. EST. For your convenience,
we are pleased to offer a live webcast of the annual meeting at http://www.diebold.com.

All holders of record of Diebold Common Shares as of October 3, 2008, are entitled to vote at the 2008 Annual
Meeting.

As described in the accompanying Notice and Proxy Statement, you will be asked to (i) elect ten directors and
(ii) ratify the appointment of KPMG LLP as independent auditors for 2008.

Diebold�s Annual Report for the year ended December 31, 2007 is included herein. Your proxy card is enclosed.
Please indicate your voting instructions and sign, date and mail this proxy card promptly in the return envelope.

If you are planning to attend the meeting, directions to the meeting location are included on the back page. If you are
unable to attend the meeting, you may listen to a live broadcast that will be available from Diebold�s web site at
http://www.diebold.com. The replay can also be accessed on the site soon after the meeting for up to three months.

We look forward to seeing those of you who will be attending the meeting.

Sincerely,

John N. Lauer
Chairman of the Board

Thomas W. Swidarski
President and Chief Executive Officer
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5995 Mayfair Road
P.O. Box 3077 � North Canton, Ohio 44720-8077

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
November 12, 2008

10:00 a.m. EST

Dear Shareholder,

The Annual Meeting of Shareholders of Diebold, Incorporated will be held at the Sheraton Suites, 1989 Front Street,
Cuyahoga Falls, Ohio 44221, on November 12, 2008 at 10:00 a.m. EST, for the following purposes:

1. To elect ten directors; and

2. To ratify the appointment of KPMG LLP as the Company�s independent auditors for the year 2008.

Your attention is directed to the attached proxy statement, which fully describes these items.

Any action on the items of business described above may be considered at the annual meeting at the time and on the
date specified above or at any time and date to which the annual meeting may be properly adjourned or postponed.

Holders of record of Diebold Common Shares at the close of business on October 3, 2008 will be entitled to vote at
the meeting.

The enclosed proxy card is solicited, and the persons named therein have been designated, by the Board of Directors
of the Company.

By Order of the Board of Directors

Chad F. Hesse
Corporate Counsel and Corporate Secretary

October 9, 2008
(approximate mailing date)

YOU ARE REQUESTED TO COOPERATE IN ASSURING A
QUORUM BY FILLING IN, SIGNING AND DATING THE ENCLOSED PROXY

AND PROMPTLY MAILING IT IN THE RETURN ENVELOPE.
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DIEBOLD, INCORPORATED
5995 Mayfair Road

P.O. Box 3077 � North Canton, Ohio 44720-8077

PROXY STATEMENT

Annual Meeting of Shareholders, November 12, 2008

This proxy statement is furnished to shareholders of Diebold, Incorporated in connection with the solicitation by the
Board of Directors of proxies that will be used at the 2008 Annual Meeting of Shareholders to be held on
November 12, 2008, at 10:00 a.m. EST, or any adjournments thereof, for the purpose of considering and acting upon
the matters referred to in the preceding Notice of Annual Meeting and more fully discussed below.

Record Date and Share Ownership

On October 3, 2008, the record date for the meeting, the outstanding voting securities of the Company consisted of
66,100,709 Common Shares, $1.25 par value per share, all of one class. Each shareholder of record as of the close of
business on October 3, 2008 will be entitled to one vote for each Common Share held on that date.

Submitting and Revoking Your Proxy

This proxy statement and accompanying form of proxy were first mailed to shareholders on or about October 9, 2008.
If you complete and submit your proxy, the persons named as proxies on your proxy card, which we refer to as the
Proxy Committee, will vote the shares represented by your proxy in accordance with your instructions.

If you submit a proxy card but do not fill out the voting instructions on the proxy card, the Proxy Committee will vote
the shares represented by your proxy as follows:

� FOR the election of the director-nominees set forth in �Proposal No. 1: Election of Directors.�

� FOR ratification of the appointment of the independent auditors set forth in �Proposal No. 2: Ratification of
Appointment of Independent Auditors.�

In addition, if other matters are properly presented for voting at the Annual Meeting, the Proxy Committee will vote
on such matters in accordance with their best judgment. We have not received notice of other matters that may
properly be presented for voting at the Annual Meeting.

Shareholders may revoke the authority granted by their proxies at any time before the exercise of the powers conferred
thereby by: notice in writing delivered to the Secretary of the Company; submitting a subsequently dated proxy; or
attending the Annual Meeting, withdrawing the proxy and voting in person.

Cumulative Voting

If a shareholder gives written notice to the President, any Vice President or Secretary at least forty-eight hours prior to
the time fixed for holding the Annual Meeting that the shareholder desires that the voting for the election of directors
shall be cumulative, and if an announcement of the giving of such notice is made upon convening of the Annual
Meeting by the Chairman or Secretary or by or on behalf of the shareholder giving such notice, each shareholder will
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have cumulative voting rights.

In cumulative voting, each shareholder may cast a number of votes equal to the number of shares owned multiplied by
the number of directors to be elected, and the votes may be cast for one nominee only or distributed among the
nominees.

In the event that voting at the Annual Meeting is to be cumulative, unless contrary instructions are received on the
enclosed proxy, it is presently intended that all votes represented by properly executed proxies will be divided evenly
among the candidates nominated by the Board. However, if voting in such manner would not be effective to elect all
such nominees, such votes will be cumulated at the discretion of the Proxy Committee so as to maximize the number
of such nominees elected.

Votes Required to Adopt Proposals

The results of shareholder voting at the Annual Meeting will be tabulated by the inspectors of elections appointed for
the Annual Meeting. The Company intends to treat properly executed proxies that are marked �abstain� as present for
purposes of determining whether

1

Edgar Filing: DIEBOLD INC - Form DEF 14A

6



a quorum has been achieved at the Annual Meeting, but will not count any broker non-votes for such purpose.

The director-nominees receiving the greatest number of votes will be elected. Votes withheld with respect to the
election of directors will not be counted in determining the outcome of that vote. However, our Board of Directors has
adopted a policy that any director-nominee that is elected but receives a greater number of votes withheld from his or
her election than votes in favor of election is expected to tender his or her resignation following certification of the
shareholder vote, as described in greater detail below under �Proposal No. 1: Election of Directors.� All other matters to
be considered at the Annual Meeting require, for approval, the affirmative vote of a majority of Common Shares voted
at the meeting in person or by proxy. Abstentions with respect to the proposal to ratify the appointment of the
independent auditors will not be counted for determining the outcome of that proposal.

The Company does not anticipate receiving any broker non-votes at the Annual Meeting in light of the nature of the
matters to be acted upon thereat; however, any broker non-votes received in respect of the ratification of the
appointment of the independent auditors will not affect the voting on such proposal.

DIRECTOR INDEPENDENCE

The Board has determined that each of Louis V. Bockius III, Phillip R. Cox, Richard L. Crandall, Gale S. Fitzgerald,
Phillip B. Lassiter, John N. Lauer, Eric J. Roorda, Henry D. G. Wallace and Alan J. Weber, which includes each of the
current members of the Audit Committee, the Board Governance Committee and the Compensation Committee, has
no material relationship with the Company (either directly or as a partner, shareholder or officer of an organization
that has a relationship with the Company) and is independent within the Company�s director independence standards,
which reflect the New York Stock Exchange director independence standards as currently in effect and as they may be
changed from time to time.

In making this determination with respect to Mr. Weber, the Board determined that the provision of proxy processing,
mailing and tabulation services by Broadridge Financial Solutions, Inc., the board of directors of which Mr. Weber is
a member, did not create a material relationship or impair the independence of Mr. Weber because he serves only as a
member of such board, and the nature of the services provided and the fees paid by the Company for such services
were less than $80,000 in 2007.

Under the Company�s director independence standards, a director will be determined not to be independent under the
following circumstances:

� The director is, or has been within the last three years, an employee of the Company, or an immediate family
member is, or has been within the last three years, an executive officer, of the Company;

� The director has received, or has an immediate family member who has received, during any 12-month period within
the last three years, more than $100,000 in direct compensation from the Company, other than director and
committee fees and pension or other forms of deferred compensation for prior service (provided such compensation
is not contingent in any way on continued service);

� (a) The director or an immediate family member is a current partner of a firm that is the Company�s internal or
external auditor; (b) the director is a current employee of such a firm; (c) the director has an immediate family
member who is a current employee of such a firm and who participates in the firm�s audit, assurance or tax
compliance (but not tax planning) practice; or (d) the director or an immediate family member was within the last
three years (but is no longer) a partner or employee of such a firm and personally worked on the Company�s audit
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within that time;

� The director or an immediate family member is, or has been within the last three years, employed as an executive
officer of another company where any of the Company�s present executive officers at the same time serves or served
on that company�s compensation committee;

� The director is a current employee, or an immediate family member is a current executive officer, of a company that
has made payments to, or received payments from, the Company for property or services in an amount which, in any
of the last three fiscal years, exceeds the greater of $1,000,000, or two percent of such other company�s consolidated
gross revenues;

� The director has not engaged in a transaction with the Company for which the Company has been or will be required
to make a disclosure under Item 404(a) of Regulation S-K promulgated by the SEC; or

2
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� The director has no other material relationship with the Company, either directly or as a partner, shareholder or
officer of an organization that has a relationship with the Company.

Thomas W. Swidarski does not meet the aforementioned independence standards because he is the President and
Chief Executive Officer, and is an employee of, the Company.

The Company�s director independence standards are available on the Company�s web site at http://www.diebold.com or
by written request to the Corporate Secretary.

In addition, except for employment arrangements with the Chief Executive Officer and other management directors
that may be on the Board from time-to-time, the Company does not engage in transactions with directors or their
affiliates if a transaction would cause an independent director to no longer be deemed independent, would present the
appearance of a conflict of interest or is otherwise prohibited by law, rule or regulation. This includes, directly or
indirectly, any extension, maintenance or renewal of an extension of credit to any director of the Company.

This prohibition also includes significant business dealings with directors or their affiliates, charitable contributions
which would require disclosure in the Company�s proxy statement under the rules of the NYSE, and consulting
contracts with, or other indirect forms of compensation to, a director. Any waiver of this policy may be made only by
the Board and must be promptly disclosed to the Company�s shareholders.

COMMUNICATIONS WITH DIRECTORS

In accordance with the NYSE�s corporate governance standards, the Company�s non-management directors meet at
regularly scheduled executive sessions without management present. The Company�s Chairman of the Board, John N.
Lauer, is an independent director and presides at these sessions. Shareholders and interested parties may communicate
with our committee chairs or with our non-management directors as a group, by sending an email to:

� Audit Committee � auditchair@diebold.com

� Board Governance Committee � bdgovchair@diebold.com

� Compensation Committee � compchair@diebold.com

� Directors � nonmanagmentdirectors@diebold.com

Communication may also be directed in writing to such person or group at Diebold, Incorporated, Attention:
Corporate Secretary, 5995 Mayfair Road, P.O. Box 3077, North Canton, Ohio 44720-8077. The Board has approved a
process for handling communications received by the Company and addressed to non-management members of the
Board. Under that process, the Corporate Secretary will review all such communications and determine whether such
communications require immediate attention. The Corporate Secretary will forward such communications, or a
summary of such communications, to the appropriate director or directors.

A majority of the independent directors of the Board approved the above-described process for determining which
communications are forwarded to various members of the Board.
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BUSINESS ETHICS POLICY

All of the directors, executive officers and employees of the Company are required to comply with certain policies and
protocols concerning business ethics and conduct, which we refer to as our Business Ethics Policy.

The Business Ethics Policy applies not only to the Company, but also to all of those domestic and international
companies in which the Company owns or controls a majority interest. The Business Ethics Policy describes certain
responsibilities that the directors, executive officers and employees have to the Company, to each other and to the
Company�s global partners and communities including, but not limited to, compliance with laws, conflicts of interest,
intellectual property and the protection of confidential information.

The Business Ethics Policy is available on the Company�s web site at http://www.diebold.com or by written request to
the Corporate Secretary.

3
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DIRECTOR COMMITTEES AND COMPOSITION

During 2007, the Board held six meetings. All of the current directors of the Company attended 75% or more of the
aggregate of all meetings of the Board and the Board committees on which they served during the period. During
2007, the Board had five standing committees: Audit Committee, Board Governance Committee, Compensation
Committee, Investment Committee and Information Technology Oversight Committee. Below is a summary of our
committee structure and membership information during 2007:

1 Mr. Massy retired from the Board and did not stand for re-election at our 2007 Annual Meeting.

Audit Committee

This committee is a separately-designated standing audit committee established in accordance with
Section 3(a)(58)(A) of the Securities Exchange Act of 1934, and its functions are described below under �Report of
Audit Committee.� The committee�s current charter is available on the Company�s web site at http://www.diebold.com or
by written request to the Corporate Secretary.

The current members of the Audit Committee are Henry D. G. Wallace, Chair, Louis V. Bockius III, Richard L.
Crandall, Eric J. Roorda and Alan J. Weber, all of whom are independent. In addition, the Board has determined that
Messrs. Wallace and Weber are audit committee financial experts. This committee met in person or telephonically six
times during 2007, and had informal communications between themselves and management, as well as with the
Company�s independent auditors, at various other times during the year.

Board Governance Committee

This committee�s functions include reviewing the qualifications of potential director candidates and making
recommendations to the Board to fill vacancies or to expand the size of the Board, when appropriate. This committee
also makes recommendations as to the composition of the various committees of the Board and as to the compensation
paid to the directors for their services on the Board and on Board committees. The committee�s current charter is
available on the Company�s web site at http://www.diebold.com or by written request to the Corporate Secretary.

The current members of the Board Governance Committee are Gale S. Fitzgerald, Chair, Louis V. Bockius III, Phillip
B. Lassiter and John N. Lauer, all of whom are independent. This committee met in person or telephonically four
times during 2007.

4

Edgar Filing: DIEBOLD INC - Form DEF 14A

11



Compensation Committee

This committee administers the Company�s executive pay program. The role of the committee is to oversee the
Company�s equity plans (including reviewing and approving equity grants to executive officers) and to annually
review and approve all pay decisions relating to executive officers. This committee also assesses achievement of
corporate and individual goals, as applicable, by the executive officers under the Company�s short- (annual) and
long-term incentive plans. This committee reviews the management succession plan and proposed changes to any
benefit plans of the Company such as retirement plans, deferred compensation plans and 401(k) plans. The
committee�s current charter is available on the Company�s web site at http://www.diebold.com or by written request to
the Corporate Secretary.

The current members of the Compensation Committee are Phillip B. Lassiter, Chair, Phillip R. Cox, Gale S. Fitzgerald
and John N. Lauer, all of whom are independent. This committee met in person or telephonically four times during
2007.

Investment Committee

This committee�s functions include establishing the investment policies, including asset allocation, for the Company�s
cash, short-term securities and retirement plan assets, overseeing the management of those assets, ratifying fund
managers recommended by management and reviewing at least annually the investment performance of the
Company�s retirement plans and 401(k) plans to assure adequate and competitive returns. The committee�s current
charter is available on the Company�s web site at http://www.diebold.com or by written request to the Corporate
Secretary.

The current members of the Investment Committee are Alan J. Weber, Chair, Phillip R. Cox, Eric J. Roorda and
Henry D. G. Wallace. This committee met one time in 2007.

Information Technology Oversight Committee

This committee�s functions include overseeing and providing guidance to management with respect to major
information technology-related projects and decisions, and advising the Board on information technology-related
matters facing the Company.

During 2007, the members of the Information Technology Oversight Committee were Richard L. Crandall, Chair,
Gale S. Fitzgerald and Alan J. Weber. This committee met in person or telephonically three times during 2007. In
April 2008, the Board decided to discontinue this committee.

5
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2007 COMPENSATION OF NON-EMPLOYEE DIRECTORS

The following table details the cash retainers and fees received by non-employee directors during 2007, as well as the
dollar amount recognized for financial statement reporting purposes of stock and stock option grants awarded during
2007 and in prior years pursuant to the Amended and Restated 1991 Equity and Performance Incentive Plan of the
Company, which we refer to herein as the 1991 Plan:

2007 Director Compensation

Fees Earned
or Paid Stock Option
in Cash2 Awards3 Awards4 Total

Name ($) ($) ($) ($)

Louis V. Bockius III $ 64,000 $ 77,136 $ 32,991 $ 174,127
Phillip R. Cox 60,000 52,478 21,184 133,662
Richard L. Crandall 77,000 77,136 35,365 189,501
Gale S. Fitzgerald 69,500 52,478 46,131 168,109
Phillip B. Lassiter 67,000 77,136 35,365 179,501
John N. Lauer 162,000 77,136 35,365 274,501
William F. Massy1 17,333 0 37,112 54,445
Eric J. Roorda 62,000 52,478 42,846 157,324
Henry D. G. Wallace 68,000 52,478 38,936 159,414
Alan J. Weber 68,500 52,478 19,845 140,823

1 Mr. Massy retired from the Board and did not stand for re-election at our 2007 Annual Meeting.

2 This column reports the amount of cash compensation earned in 2007 for Board and committee service. These
amounts include an annual retainer for each Director of $40,000, pro-rated through April 2007, and $55,000,
pro-rated through the remainder of 2007, as discussed more fully below. For Mr. Lauer, these amounts also include
an additional annual retainer for his role as Chairman of the Board of $120,000, pro-rated through April 2007, and
$90,000, pro-rated through the remainder of 2007, as discussed more fully below. Finally, this column includes the
following committee fees earned in 2007:

Audit
Board

Governance Compensation Investment
IT

Oversight
Name Committee Committee Committee Committee Committee

Louis V. Bockius III $ 9,000 $ 5,000 $ � $ � $ �
Phillip R. Cox � � 7,000 3,000 �
Richard L. Crandall 9,000 � � 3,000 15,000
Gale S. Fitzgerald � 8,000 7,000 � 4,500
Phillip B. Lassiter � 5,000 12,000 � �
John N. Lauer � 5,000 7,000 � �
William F. Massy 3,000 � � 1,000 �
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Eric J. Roorda 9,000 � � 3,000 �
Henry D. G. Wallace 15,000 � � 3,000 �
Alan J. Weber 9,000 � � 5,000 4,500

3 This column represents the dollar amount recognized for financial statement reporting purposes with respect to the
2007 fiscal year for the fair value of deferred shares granted to non-employee directors in 2007. In 2007, the first
year the directors received full-value stock awards, each director received 1,600 deferred shares, which fully vest
one year from the grant date of April 26, 2007, but receipt of which is deferred as discussed in more detail below.
Each director received deferred shares with a grant date fair value of $77,136. For retirement eligible directors, as
determined under the plan, the amount recognized in 2007 is the entire fair value of the grant, whereas for those
directors who are not yet retirement eligible, the amount recognized is the pro-rated portion of the fair value for
2007 beginning on the date of grant. The actual value a director may realize will depend on the stock price on the
date the deferral period ends.

4 This column represents the dollar amount recognized for financial statement reporting purposes with respect to the
2007 fiscal year for the fair value of stock options granted to non-employee directors in prior years. The fair value
was estimated using the Black-Scholes option-pricing model in

6
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accordance with Statement of Financial Accounting Standards No. 123(R) (revised 2004), Share-Based Payment, or
FAS 123R. The assumptions used in calculating the fair value of these stock options can be found under Note 9 to
the Consolidated Financial Statements in the Company�s Annual Report on Form 10-K for the year ended
December 31, 2007. There is no assurance that the value actually realized by a director will be at or near the
estimated Black-Scholes fair value. The actual value, if any, a director may realize will depend on the excess of the
stock price over the exercise price on the date the option is exercised. As of December 31, 2007, the aggregate
number of Common Shares issuable pursuant to options outstanding held by each non-employee director was as
follows: Mr. Bockius, 17,500; Mr. Cox, 9,000; Mr. Crandall, 21,500; Ms. Fitzgerald, 21,500; Mr. Lassiter, 21,500;
Mr. Lauer, 18,500; Mr. Roorda, 25,500; Mr. Wallace, 17,500; and Mr. Weber, 9,000.

Prior to May 1, 2007, non-employee directors received an annual retainer of $40,000 per year for their service as
directors. However, in April 2007, in connection with its annual review of director pay, the Board Governance
Committee engaged the services of the Compensation Committee�s independent compensation consultant to provide an
analysis of the Company�s director pay practices relative to the Company�s peers. For this analysis, the Board
Governance Committee used the same methodology, including the same peer group of companies, as the
Compensation Committee for its executive pay review. A more detailed discussion of the Company�s peer group can
be found below under �Compensation Discussion and Analysis.�

As a result of its review, the Board Governance Committee determined that the directors� total pay was below the
median of the Company�s peer group. Therefore, upon recommendation of the Board Governance Committee, the
Board approved an increase in the non-employee directors� annual retainer to $55,000 per year, effective May 1, 2007.

Further, prior to May 1, 2007, the non-employee Chairman of the Board received an additional retainer of $10,000 per
month. However, in connection with its annual review, the Board Governance Committee anticipated a reduced role
for the non-employee Chairman going forward. Therefore, upon recommendation of the Board Governance
Committee, the Board approved a reduction in the Chairman�s additional retainer to $7,500 per month, effective
May 1, 2007.

In addition to their annual retainer, the non-employee directors also receive the following committee fees for their
participation as a member or as Chair of one or more of the Company�s committees:

Members Chair

Audit Committee $ 9,000/yr $ 15,000/yr
Compensation Committee $ 7,000/yr $ 12,000/yr
Board Governance Committee $ 5,000/yr $ 8,000/yr
Investment Committee $ 3,000/yr $ 5,000/yr
IT Oversight Committee $ 1,500/mtg $ 15,000/yr

A director may elect to defer receipt of all or a portion of his or her pay pursuant to the 2005 Deferred Compensation
Plan for Directors.

Each non-employee director may also receive equity awards under the 1991 Plan. Unlike prior years, in which the
directors were awarded stock options, in 2007, each non-employee director was awarded 1,600 deferred Common
Shares, which vest one year from the date of grant, but receipt of which is deferred until the later of (1) three years
from the date of grant, (2) retirement from the Board or (3) attainment of the age of 65.
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In addition, all directors� stock options that vested prior to December 31, 2005 are entitled to reload rights, under
which an optionee can elect to pay the exercise price using previously owned shares and receive a new option at the
then-current market price for a number of shares equal to those surrendered. The reload feature is only available,
however, if the optionee agrees to defer receipt of the balance of the option shares for at least two years.

Director Stock Ownership Guidelines

In April 2007, the Board Governance Committee established stock ownership guidelines for each non-employee
director of the Company. Under the ownership guidelines, each non-employee director is expected to own at least
6,500 Common Shares. These ownership guidelines are intended to build stock ownership among non-employee
directors and ensure that their long-term economic interests are aligned with those of other shareholders.

7
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CONSIDERATION OF DIRECTOR NOMINEES

Shareholder Nominees

The policy of the Board Governance Committee is to consider properly submitted shareholder nominations for
candidates for membership on the Board as described below under �Identifying and Evaluating Nominees for
Directors.� In evaluating such nominations, the Board Governance Committee seeks to achieve a balance of
knowledge, experience and capability on the Board and to address the membership criteria set forth below under
�Director Qualifications.�

Any shareholder nominations proposed for consideration by the Board Governance Committee should include:

� complete information as to the identity and qualifications of the proposed nominee, including name, address, present
and prior business and/or professional affiliations, education and experience, and particular fields of expertise;

� an indication of the nominee�s consent to serve as a director of the Company if elected; and

� the reasons why, in the opinion of the recommending shareholder, the proposed nominee is qualified and suited to be
a director of the Company.

Shareholder nominations should be addressed to Diebold, Incorporated, 5995 Mayfair Road, P.O. Box 3077, North
Canton, Ohio 44720-8077, Attention: Corporate Secretary. See also below under �Proposals of Shareholders.�

Director Qualifications

In evaluating director-nominees, the Board Governance Committee considers such factors as it deems appropriate,
consistent with the Company�s Corporate Governance Guidelines and other criteria established by the Board. The
Board Governance Committee�s goal in selecting directors for nomination to the Board is generally to seek to create a
well-balanced team that combines diverse experience, skill and intellect of seasoned directors in order to enable the
Company to pursue its strategic objectives.

The Board Governance Committee has not reduced the qualifications for service on the Company�s Board to a
checklist of specific standards or minimum qualifications, skills or qualities. Rather, the Company seeks, consistent
with the vacancies existing on the Company�s Board at any particular time and the interplay of a particular candidate�s
experience with the experience of other directors, to select individuals whose business experience, knowledge, skills,
diversity, integrity, and global experience would be considered a desirable addition to the Board and any committees
thereof.

In addition, the Board Governance Committee annually conducts a review of incumbent directors using the same
criteria as outlined above, in order to determine whether a director should be nominated for re-election to the Board.
The Board Governance Committee makes its determinations as to director selection based upon the facts and
circumstances at the time of the receipt of the director candidate recommendation. Applicable considerations include:

� whether the Board Governance Committee is currently looking to fill a new position created by an expansion of the
number of directors, or a vacancy that may exist on the Board;

� whether the current composition of the Board is consistent with the criteria described in the Company�s Corporate
Governance Guidelines;
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� whether the candidate submitted possesses the qualifications that are generally the basis for selection for candidates
to the Board; and

� whether the candidate would be considered independent under the rules of the NYSE and the Company�s standards
with respect to director independence.

Final approval of any candidate will be determined by the full Board.

A copy of the Company�s Corporate Governance Guidelines is available on the Company�s web site at
http://www.diebold.com or by written request to the Corporate Secretary.

Identifying and Evaluating Nominees for Directors

The Board Governance Committee utilizes a variety of methods for identifying and evaluating nominees for director.
The Board Governance Committee regularly reviews the appropriate size of the Board and whether any vacancies on
the Board are expected due to retirement or otherwise.

In the event that vacancies are anticipated, or otherwise arise, the Board Governance Committee considers various
potential candidates for director. Candidates may come to the attention of the Board Governance Committee through
current Board members, professional search firms, shareholders or other persons.

As described above, the Board Governance Committee considers properly submitted shareholder nominations
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