
 

 
 

Diebold, Incorporated 
North Canton, Ohio, United States of America 

 
Announcement pursuant to section 23 para. 1 sentence 1 no. 2 of the German Securities Acquisitions and Takeo-
ver Act (Wertpapiererwerbs- und Übernahmegesetz, „WpÜG“) and regarding the fulfillment of closing conditions 

 
 

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION (IN WHOLE OR IN PART) IN, INTO OR FROM 
ANY JURISDICTION WHERE TO DO SO WOULD CONSTITUTE A VIOLATION OF THE RELEVANT 
LAWS OF SUCH JURISDICTION. 

 
 
On February 5, 2016, Diebold, Incorporated, North Canton, Ohio, United States of America (the “Bidder”) has pub-
lished the offer document (“Offer Document”) for its voluntary public takeover offer in the form of a combined cash 
and exchange offer (“Takeover Offer”) to the shareholders of Wincor Nixdorf Aktiengesellschaft, Paderborn, Germany 
(“Wincor Nixdorf”) regarding the acquisition of all of their no-par value bearer shares in Wincor Nixdorf each with a 
notional interest in the share capital of EUR 1.00 (ISIN: DE000A0CAYB2) (“Wincor Nixdorf-Shares”) for a consid-
eration of EUR 38.98 in cash and 0.434 shares of the Bidder (ISIN: US2536511031) for each Wincor Nixdorf-Share. 
The acceptance period for this Takeover Offer expired on March 22, 2016 at 24.00 hours (CET) (“Reference Date”). In 
case of a settlement of the Takeover Offer, tendered Wincor Nixdorf-Shares will be transferred pursuant to the terms of 
the Offer Document directly from the tendering shareholders of Wincor Nixdorf to Diebold Holding Germany Inc. & 
Co. KGaA, a wholly-owned subsidiary of the Bidder. 

1. As of Reference Date, the Takeover Offer has been accepted in the acceptance period for a total of 22,544,692 
Wincor Nixdorf-Shares. This corresponds to approximately 68.1% of the share capital and voting rights of 
Wincor Nixdorf. 

2. As of the Reference Date, the Bidder held no Wincor Nixdorf-Shares directly. This corresponds to 0% of the 
share capital and voting rights in Wincor Nixdorf. However, as of the Reference Date, 262,279 voting rights 
arising out of Wincor Nixdorf-Shares were attributed to the Bidder in accordance with section 30 para. 1 sen-
tence 1 no. 6 of the German Securities Acquisition and Takeover Act. This corresponds to 0.79% of the share 
capital and voting rights in Wincor Nixdorf.  

3. As of the Reference Date, the Diebold Incorporated Pension Master Trust, a person acting jointly with the 
Bidder within the meaning of section 2 para. 5 sentence 1 and 3 of the German Securities Acquisition and 
Takeover Act, held 4,100 Wincor Nixdorf-Shares (4,100 Wincor Nixdorf-Shares thereof were already held at 
the date of publication of the Takeover Offer). This corresponds to 0.012% of the share capital and voting 
rights in Wincor Nixdorf which will be attributed to the Bidder in accordance with section 30 para 1 sentence 1 
no. 1 sentence 3 of the German Securities Acquisition and Takeover Act. Diebold Incorporated Master Trust 
accepted the Takeover Offer for these Wincor Nixdorf-Shares. Therefore these Wincor Nixdorf-Shares are in-
cluded in the number of Wincor Nixdorf-Shares described under 1. 

4. As of the Reference Date, the Wincor Nixdorf Facility GmbH, a subsidiary of Wincor Nixdorf, a person acting 
jointly with the Bidder within the meaning of section 2 para. 5 sentence 1 of the German Securities Acquisition 
and Takeover Act, held 3,268,777 Wincor Nixdorf-Shares (3,268,777 Wincor Nixdorf-Shares thereof were al-
ready held at the date of publication of the Takeover Offer) (“Treasury Shares”). This corresponds to approx-
imately 9.88% of the share capital and voting rights in Wincor Nixdorf. Wincor Nixdorf Facility GmbH is a 
wholly owned, indirect subsidiary of Wincor Nixdorf. Therefore, in accordance with sections 71b, 71d sen-
tences 2 and 4 of the German Stock Corporation Act (Aktiengesetz, AktG), Wincor Nixdorf Facility GmbH is 
not entitled to any rights arising out of these Treasury Shares. Wincor Nixdorf and Wincor Nixdorf Facility 
GmbH entered into a Blocked Account and Non-Tender Agreement with the Bidder in which they agreed, 
among others, not to tender the Treasury Shares in the course of the Takeover Offer. 

5. In addition, as of the Reference Date, neither the Bidder nor any person acting jointly with the Bidder within 
the meaning of section 2 para. 5 of the German Securities Acquisition and Takeover Act nor their subsidiaries 
held Wincor Nixdorf-Shares nor were any additional voting rights of Wincor Nixdorf-Shares attributed to them 
in accordance with section 30 of the German Securities Acquisition and Takeover Act. Further, as of the Ref-
erence Date, neither the Bidder nor any person acting jointly with the Bidder within the meaning of section 2 



 

 

para. 5 of the German Securities Acquisition and Takeover Act nor their subsidiaries held neither directly nor 
indirectly any instruments within the meaning of section 25 of the German Securities Trading Act (Wertpa-
pierhandelsgesetz, WpHG) and therefore held no further, in accordance with sections 25, 25a of the German 
Securities Trading Act reportable, voting rights in relation to Wincor Nixdorf. 

The total number of Wincor Nixdorf-Shares and voting rights of the Bidder arising out of Wincor Nixdorf-Shares for 
which the Takeover Offer was accepted until the Reference Date and of voting rights arising out of Wincor Nixdorf-
Shares attributable to the Bidder in accordance with section 30 para. 1 sentence 1 no. 6 of the German Securities Acqui-
sition and Takeover Act as of the Reference Date amounts to 22,806,971 Wincor Nixdorf-Shares and voting rights in 
Wincor Nixdorf-Shares. This corresponds to approximately 68.9% of the share capital and voting rights in Wincor Nix-
dorf. 

The closing conditions under sections 11.1.2 to 11.1.10 of the Offer Document are satisfied. Therefore, the Takeover 
Offer is still subject only to the fulfillment of the closing condition pursuant to section 11.1.1 (antitrust clearances) of 
the Offer Document. 

In accordance with section 16 para. 2 sentence 1 of the WpÜG, all shareholders of Wincor Nixdorf who have not yet 
accepted the Takeover Offer, may accept this offer pursuant to section 4.4 of the Offer Document until April 12, 2016, 
24:00 hours (CEST). 
 
North Canton, March 29, 2016 
 
Diebold, Incorporated 
 
 
IMPORTANT NOTICE FOR INVESTORS AND SHAREHOLDERS 
 
In connection with the proposed business combination, Diebold, Incorporated (“Diebold”) has filed a Registration 
Statement on Form S-4 with the U.S. Securities and Exchange Commission (“SEC”), which was declared effective by 
the SEC on February 5, 2016, that includes a prospectus of Diebold to be used in connection with the Takeover Offer. 
In addition, on February 4, 2016, the German Federal Financial Supervisory Authority (Bundesanstalt für Fi-
nanzdienstleistungsaufsicht, “BaFin“) approved the publication of the offer document in German in connection with the 
Takeover Offer. Diebold has published the German offer document on February 5, 2016.  
 
INVESTORS AND SHAREHOLDERS ARE URGED TO READ THE PROSPECTUS AND THE OFFER 
DOCUMENT, AS WELL AS OTHER DOCUMENTS THAT HAVE BEEN OR WILL BE FILED WITH THE 
SEC OR BAFIN OR PUBLISHED AT DIEBOLD’S WEBSITE AT WWW.DIEBOLD.COM UNDER THE IN-
VESTOR RELATIONS SECTION, REGARDING THE PROPOSED BUSINESS COMBINATION AND THE 
OFFER BECAUSE THESE DOCUMENTS CONTAIN OR WILL CONTAIN IMPORTANT INFORMATION. 
You may obtain a free copy of the prospectus, an English translation of the offer document, and other related documents 
filed by Diebold with the SEC on the SEC’s website at www.sec.gov. The prospectus and other documents relating 
thereto may also be obtained for free by accessing Diebold’s website at www.diebold.com under the Investor Relations 
section. You may obtain a free copy of the offer document on BaFin’s website at www.bafin.de, and, along with an 
English translation thereof, at Diebold’s website at www.diebold.com under the Investor Relations section. Further, 
upon request, you may obtain a copy of the offer document free of charge from Deutsche Bank Aktiengesellschaft, 
Taunusanlage 12, 60325 Frankfurt am Main, Germany, or e-mail to dct.tender-offers@db.com or by telefax to 
+49 69 910 38794.  
 
This document is neither an offer to purchase nor a solicitation of an offer to sell shares of Wincor Nixdorf or Diebold. 
Terms and further provisions regarding the public offer are disclosed in the offer document, which was published on 
February 5, 2016, and in documents filed or that will be filed with the SEC. Investors and holders of Wincor Nixdorf-
Shares, or of such instruments conferring a right to directly or indirectly acquire Wincor Nixdorf shares, are strongly 
encouraged to read the prospectus, the offer document and all documents in connection with the public offer because 
these documents contain important information.  
 
No offering of securities will be made except by means of a prospectus meeting the requirements of section 10 of the 
U.S. Securities Act of 1933, as amended, and a German offer document in accordance with applicable European regula-
tions, including the German Securities Acquisition and Takeover Act and the German Securities Prospectus Act 
(Wertpapierprospektgesetz). Subject to certain exceptions to be approved by the relevant regulators or certain facts to be 
ascertained, the public offer would not be made directly or indirectly, in or into any jurisdiction where to do so would 



 

 

constitute a violation of the laws of such jurisdiction, or by use of the mails or by any means or instrumentality (includ-
ing without limitation, facsimile transmission, telephone and the internet) of interstate or foreign commerce, or any 
facility of a national securities exchange, of any such jurisdiction. 


