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1850 North Central Avenue, Suite 800
Phoenix, Arizona 85004-4545

Robert H. Bohannon
Chairman, President and
Chief Executive Officer

April 5, 200¢
Dear Stockholder:
Our 2005 Annual Meeting of Stockholderd wé held on Tuesday, May 17, at 9:00 a.m., inBakroom of The
Ritz-Carlton Phoenix, 2401 East Camelback RoadeRikpArizona. The meeting will begin promptly ab@ a.m., so

please plan to arrive early.

The formal notice of the meeting is on tlest page. No admission tickets or other credentiagll be required fo
attendance at the meeting. You may use the héts/alet parking.

Directors and officers will be availabletia¢ meeting to speak with you. There will be aparfunity during the
meeting for your questions regarding the affairthef Corporation and for a discussion of the bussirie be consider
at the meeting as explained in the notice and pstetement.

Your vote is important. Whether you plarattend or not, please sign, date, and returnribleed proxy card in
the envelope provided, or you may access the atohtelephone voting feature which is describegaur proxy
card. If you plan to attend the meeting, you maig o person.

Sincerely,

Frtvt . Frasan,




NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

April 5, 200¢

To Viad Corp Common Stockholders:

We will hold the Annual Meeting of Stockbels of Viad Corp, a Delaware corporation, in tlediidom of The
Ritz-Carlton Phoenix, 2401 East Camelback RoadeRilpArizona, on Tuesday, May 17, 2005, at 9:00.a.
Mountain Standard Time. The purpose of the meesing:

1. Elect two directors to the Board of Directors faheee-year term;

2. Ratify the appointment of Deloitte & Touche LLP@s independent registered public accounting firm
(also referred to as "independent auditors") f@=®@&nd

3. Consider any other matters which may properly cbefere the meeting and any adjournments.

Only stockholders of record of common statkhe close of business March 23, 2005, arel@ntid receive this
notice and to vote at the meeting. A list of stamlklers entitled to vote will be available at theatigg for examinatiol
by any stockholder for any proper purpose. TheniBtalso be available on the same basis for &ysdrior to the
meeting at our offices at 1850 North Central Avertaigte 800, Phoenix, Arizona.

Our 2004 Annual Report, including finangtdtements, is included with your proxy materials.

To assure your representation at the mggplease access the automated telephone votingdedescribed on
the proxy card, or vote, sign and mail the enclgeedy as soon as possible. We have enclosed i retwrelope,
which requires no postage if mailed in the Unitéak&s, if you choose to mail your proxy. Your pragyeing
solicited by the Board of Directors.

By Order of the Board of Directo

SCOTT E. SAYRE
Vice President-General Counsel and Secretary

PLEASE VOTE — YOUR VOTE IS IMPORTANT




Annual Meeting

Agende

Proxies Solicited B
First Mailing Date
Record Date

Voting

Proxies

Revoking Your Proxy

Your Comments

VIAD CORP
1850 North Central Avenue, Suite 800
Phoenix, Arizona 85004-4545

ANNUAL MEETING OF STOCKHOLDERS
PROXY STATEMENT

Tuesday, May 17, 2005 The Ritz-Carlton Phoenix
9:00 a.m., Mountain Standard Time 2401 East Camelback Road, Ballroom
Phoenix, Arizong
1. Elect two directors
2. Ratify the appointment of Deloitte & Touche LLP@sg independent registered public accounting

firm (also referred to as "independent auditoret)Z005.

3. Any other proper busines

The Board of Directors of Viad Cor
We anticipate mailing the proxy statement on ApriR005.
March 23, 2005. On the record date, we had 22,895kRares of our common stock outstand

If you were a holder of common stock on the reatate, you may vote at the meeting. Each shareliyeld
you is entitled to one vote. You can vote in perabthe meeting, or by automated telephone votngy

proxy.
We will vote signed returned proxies "FOR" the Badirector nominees and "FOR" the ratificatiornhaf
appointment of Deloitte & Touche LLP as our indegemt auditors for 2005, unless you vote differently
the proxy card. The proxy holders will use thesaletion on other matters. If a nominee cannotibbmat

serve as a director, proxy holders will vote fgremson whom they believe will carry on our pregeoiicies.

You may revoke your proxy before it is voted at theeting. To revoke your proxy, follow the proceshur
listed under "Voting Procedures/Revoking Your Pr&:

Your comments about any aspects of our businesselomme. Although we may not respond on an
individual basis, your comments receive considenaéind help us measure your satisfaci

Prompt return of your proxy will help reduce the costs of resolicitation.

PLEASE VOTE — YOUR VOTE IS IMPORTANT




SPIN-OFF OF MONEYGRAM INTERNATIONAL, INC.

On June 30, 2004, Viad separated its pays@mices business from its other businesses lanmef a tax-free spin-off of its subsidiary,
MoneyGram International, Inc. ("MoneyGram"). Viaigtributed all of the shares of MoneyGram commatlstas a dividend on Viad
common stock on the date of the spin-off. The cwritig business of Viad consists of the businestesghibition and event services, exhibit
design and construction and travel and recreagovices, as well as Viad's centralized corporatetions located in Phoenix, Arizona. This
proxy statement reflects certain changes that bagerred in connection with the spin-off, includithgse listed below:

. A one-for-four reverse stock split of Viad's comnstack occurred upon the completion of the MoneyGsain-off, whereby
every four shares of Viad common stock convertéal @dme share of Viad common stock. The one-for-feuerse stock split
was approved at the annual Viad stockholder mediihg)in May 2004.

. On the day of the spin-off, Board members RobeBé&hannon, Jess Hay, Judith K. Hofer and AlberfTiplin continued as
members of Viad's Board and the other directorigmesl to take a position as a member of the BoaRirectors of
MoneyGram. Since the spin-off, Viad's Board hastelé three additional directors: Wayne G. AllcBtsniel Boggan Jr. and
Robert E. Munzenrider. Information about Messrdca@it, Boggan and Munzenrider is provided belowRnoposal 1: Election
of Directors."

. The Executive Committee of the Board was eliminateduly 8, 2004. The Executive Committee met faues in 2004 prior
to the spin-off.

The beneficial ownership information, extda compensation information, and stock perforneag@phs presented in this proxy
statement reflect the effects of the one-for-fawerse stock split and, where indicated, the MomagGstock dividend.
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PROPOSAL 1: ELECTION OF DIRECTORS

Board Structure

The Board of Directors of Viad consistssefien persons divided into three classes or grdugesterm of one class of directors expires at
each annual meeting, and persons are electedttoléisa for a term of three years. Two directoestarbe elected at this year's annual mee

Director Nominees

The Board of Directors has nominated Wagnéllcott and Judith K. Hofer for election at thenual meeting. These nominees are
currently members of the Board of Directors an@|éicted, have agreed to serve another term, wiilckxpire in 2008. Information about
the director nominees is presented below.

Wayne G. Allcott Vice President of U S West Cagimn from 1995 to 2000 when he retired in conioectvith the merger of
U S West (a former local and long distance telecomioations and high-speed data transmission service
company) with Qwest Corporation, which providesikinmservices. Mr. Allcott was appointed in 2000thg
Governor of Arizona to head the Governor's CoungilWorkforce Development Policy for a two-year term
He is currently active with various non-profit orgzations in Arizona and is a director of Mountain
Telecommunication, Inc., a telecommunication caserving business, government and educational
organizations throughout the State of Arizona. AgeDirector since July 200

Judith K. Hofer Consultant to The May Department Stores Compappsé#ion she has held since 2002. Ms. Hofer forynerl
served as the President and Chief Executive Ofti€day Merchandising/MDSI, a May Department Stores
Company, from 2000, and as President and ChieflxecOfficer of Filene's, a division of The May
Department Stores Company, from 1996. She is atBeator of Ashworth, Inc., MoneyGram Internatigna
Inc. and Payless ShoeSource, Inc. Age 65. Diresitae 1984

The Board of Directors recommends that you vote "ROthese director nominees.
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Directors Continuing in Office
Information about the five directors coniding in office until expiration of their designateatms is presented below.
For Terms Expiring at the 2006 Annual Meeting:

Daniel Boggan Jr. Consultant to Seibert Brandfsindnk & Co., L.L.C., a municipal finance firm whiprovides investment
banking, sales and trading, and financial adviseryices, since 2003. Mr. Boggan served as seiter v
president of the National Collegiate Athletic Asision, a voluntary organization which governs eg# and
university athletics programs, from 1996 throughetirement in August 2003. Mr. Boggan is a treisie
The California Endowment, Albion College and Allidnternational University, and a director of Page
ShoeSource, Inc. and The Clorox Company. Age S&dior since February 20C

Robert H. Bohannon Chairman, President and Chief Executive OfficeYiafd, positions he has held since 1997. He wasdtnet
and Chief Operating Officer of Viad from 1996, gmibr thereto was President and Chief Operatingcexf
of Travelers Express Company, Inc., a former suésicdf Viad, from 1993. Mr. Bohannon is also aediior
of MoneyGram International, Inc. Age 60. Directarce 1996

Robert E. Munzenrider Retired President of Harmon AutoGlass, a subsidiédpogee Enterprises, Inc., a national chainetdit
automotive services and insurance claim processposition he held from 2000 to 2002. In 1999, Mr.
Munzenrider served as Vice President and Chiefrfeiiah Officer of the Glass Services Segment of Ageog
Enterprises. He also served during part of 199@xa&sutive Vice President and Chief Financial Offiog
Eliance Corp., an e-commerce transaction procesom 1997 to 1998, Mr. Munzenrider served as Vice
President and Chief Financial Officer of St. Judedidal, Inc., an international medical device mantiuring
and marketing company. Mr. Munzenrider is a direofdCABG Medical, Inc. and ATS Medical, Inc.
Age 60. Director since July 20C

For Terms Expiring at the 2007 Annual Meeting:

Jess Hay Chairman of the Texas Foundation fohétigeducation, a non-profit organization dedicategromoting
higher education in the State of Texas, a posttiant he has held since 1987. Mr. Hay was forméudy t
Chairman and Chief Executive Officer of Lomas FitiahGroup, a financial services business that ipiexV
retail and mortgage banking, real estate developnesemmercial loans and credit card services, feghich
he retired in 1994. He is also a director of Money® International, Inc. and Trinity Industries, ldge 74.
Director since 1981

Albert M. Teplin Economist and a consultant to the Board of Governbthe Federal Reserve System, European Central
Bank, the U.S. Department of Commerce and theratemnal Monetary Fund since November 2003. Dr.
Teplin served as Senior Economist for the Boar@o¥ernors of the Federal Reserve System from 2001 t
October 2003 and was Chief, Flow of Funds Sectidhe@Board of Governors of the Federal Reserveesy
from 1989 to 2001. He is also a director of Monegf@Hnternational, Inc. Age 59. Director since Feloyu
2003.




THE BOARD OF DIRECTORS AND ITS COMMITTEES

In accordance with applicable law and tlyéat&s of Viad, the business and affairs of Viad managed under the direction of our Board
of Directors.

Corporate Governance Guidelines

In February 2003, the Board documented garece practices to be followed by Viad by adop@agporate Governance Guidelines.
The Guidelines set forth the practices the Boattfallow with respect to the duties of the BoardQirectors, Board operations and
committee matters, director qualifications and c@@ process, director compensation, director petelence, director orientation and
continuing education, chief executive officer exalon, management succession, and annual Boardadizai.

Board Meetings and Annual Stockholder Meeting

The Board of Directors held four reguladdhree special meetings during 2004. Each direattended at least 89% of his or her Board
and committee meetings in 2004. All directors wiarattendance at the 2004 annual meeting of stddkhe Under Viad's Corporate
Governance Guidelines, each director is expectatténd the annual meeting of stockholders, Boardtings and meetings of committees on
which they serve.

Board Committees

The Board maintains certain standing cor@@# to assist in fulfilling its responsibilitidsach committee of the Board reports regularly
to the full Board and annually evaluates its perfance. The committees meet periodically duringyteer, usually in conjunction with regul
meetings of the Board. The committees establisgatidoBoard, their particular areas of respongihilind other related information, are
described below.

Corporate Governance and Nominating Committee.  The Corporate Governance and Nominating Coramitt responsible for
proposing a slate of directors for election by steckholders at each annual meeting and for progasindidates to fill any vacancies on the
Board. The Committee also is responsible for apssseent of the Board's performance to be discusilkedhe full Board annually, and for
review of, and from time to time for proposal ofdges to, Viad's Corporate Governance Guidelindgt@compensation and benefits of
nonemployee directors. In connection with thespaasibilities, the Committee has sole authorityetimin and terminate any search firm or
compensation consultant to identify director caatkg or to assist in the evaluation of director gensation. The Committee held four
meetings during 2004. Current members: Ms. Hoféa{nan), and Messrs. Allcott, Boggan and Munzesrid

Audit Committee.  The Audit Committee appoints our independextitars and assists the Board in monitoring the iuahd integrity
of the financial statements of Viad, the compliahgeviad with legal and regulatory requirements] #me independence and performance of
Viad's internal auditors and external independeditars. The Committee conducts regularly schedabagtutive sessions with Viad
management and with Viad's independent auditors.émmittee has sole authority to appoint or repliad's independent auditors, sub
to stockholder ratification, if applicable. The epkndent auditors report directly to the Commitide2 Committee held ten meetings during
2004. Current members: Dr. Teplin (Chairman), Mefef, and Messrs. Hay and Munzenrider.

The Board has determined that all membftiseoAudit Committee are financially literate undiee New York Stock Exchange listing
standards and that Robert E. Munzenrider qualigean "audit committee financial expert" under3leeurities and Exchange Commission
rules and is a director independent of managenfevid.




Human Resources Committee.  The Human Resources Committee oversees devetdmnd implementation of a compensation stre
designed to enhance profitability and stockholddu®. The Committee also reviews and approvesestty ratification by independent
members of the Board, the salary of the Chief EtreeDfficer, approves salaries and compensaticexetutive officers, and approves
incentive compensation targets and awards und@ausacompensation plans and grants under Viad staentive plans. The Committee
has sole authority to retain and terminate any @msgtion consultant to be used to assist in thies&ian of Chief Executive Officer or sen
executive compensation. The Committee held six imgeturing 2004. Current members: Mr. Hay (ChaimmMs. Hofer and Dr. Teplin.

Independence of Directors and Key Committees

In February 2005, the Board determined @liatirectors serving on the Audit Committee, @arporate Governance and Nominating
Committee, and the Human Resources Committee depéndent within the meaning of the listing staddaf the New York Stock
Exchange, applicable SEC regulations, and Viadip@ate Governance Guidelines, which include categlbstandards for independence
that meet or exceed the listing standards of the Merk Stock Exchange. The portion of the Guiddiageldressing standards for director
independence is attached to this proxy statemefihasx A, and the full text of the Guidelines isadable for review on Viad's website at
www.viad.com/governance.htm .

Meetings of Non-Management Directors and Presidin®irector

The Board held four executive sessionfiefihdependent, non-management directors (all wireexcept Mr. Bohannon) in 2004 and
will have executive sessions of the non-manageilieattors at each of the Board's regularly schetiomeetings during 2005. The Chairman
of one of the Board's committees presides at exetudive session for a one-year term, rotating-yearear based on director seniority.

Director Nominations

As provided in its charter, the Corporatev&nance and Nominating Committee considers catedor Board membership suggested
by its members and other sources, including stddens. The Committee has authority under its clhaotemploy a third party search firm to
assist it in identifying candidates for directors#dckholder who wishes to recommend a prospentiveinee for the Board should notify
Viad's Corporate Secretary in writing at the adslfest listed on page 1. Any such recommendatfmukl include:

. the name and address of the candidate;

. a brief biographical description, including hish@r occupation for at least the last five years, astatement of the
qualifications of the candidate, taking into acdoilne qualification requirements set forth belowga

. the candidate's signed consent to serve as adliieelected and to be named in the proxy statémen

The Committee will review the qualificat®nf any person properly nominated by a stockhdldeccordance with Viad's Bylaws
relating to stockholder proposals as describe®ubmission of Stockholder Proposals, Director Natioms and Other Information" on page
28 below.

When the Committee reviews a potential m@aj the Committee looks specifically at the caaiid qualifications in light of the needs
of the Board and Viad at that time given the thement mix of director attributes. The Committeeaccordance with Viad's Corporate
Governance Guidelines, assesses director nomireses! fon their qualification as independent, as agetlonsideration of diversity, age,
skills, and experience in the context of the curreeds of the Board. In addition,
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directors should have high personal and profesk&this, integrity and values and be committecefresenting the long-term interests of
stockholders. The Committee also ensures that #rebrars of the Board as a group maintain the reguisialifications under the listing
standards of the New York Stock Exchange for pamgdahe Audit, Human Resources and Corporate Gmareze and Nominating
Committees.

Viad will deliver a questionnaire to a catade properly nominated by a stockholder addrgsiia candidate's independence,
qualifications and other information that wouldiasthe Corporate Governance and Nominating Coremitt evaluating the candidate, as
well as certain information that must be discloabdut the candidate in Viad's proxy statementpihimated by the Committee.

Communication with Non-Management Directors and theBoard of Directors

Interested parties may communicate diregitit non-management directors and/or with the Bdmyr writing to the following address:
Viad Corp, 1850 North Central Avenue, Suite 800pdttix, Arizona 85004-4545, Attention: Corporate i8try. All communications will be
delivered to the non-management directors or ther@as the case may be, no later than the Bamgtgegularly scheduled meeting.

Compensation of Directors

Directors who are also officers or emplagyeéViad (only Mr. Bohannon) do not receive angapl or additional remuneration for
service on the Board of Directors or any of its agittees. Each nonemployee director receives congp@nsfor service on the Board of
Directors and any of its committees as providedwel

Retainersand Fees. Nonemployee directors receive an annual retaih$30,000. Committee chairmen receive an aduti@nnual
retainer of $5,000, except for the Audit Commit@®irman who receives an additional annual retaih&1.0,000. Nonemployee directors
also receive a fee of $1,600 for each Board meetitgmded and a fee of $1,500 for each committestingeattended. Directors will be
reimbursed for all expenses related to their seragdirectors.

Deferred Compensation Plan.  Viad no longer has a deferred compensation foladirectors. In connection with the spin-off of
MoneyGram, all liabilities under the Deferred Comgpation Plan for Directors were transferred to M@ am. Deferred accounts under s
plan can no longer receive additional contributjdng are credited by MoneyGram quarterly with dend equivalents in the case of stock
unit accounts and interest at a long-term mediuadityubond rate in the case of cash accounts. Peleamounts in the accounts are payable
after a director ceases to be a member of Viadsdo

Option and Restricted Stock Grants.  Nonemployee directors receive an initial g@fimon-qualified options when they become
directors and an additional grant of non-qualifigdions each year during their term. An option tiochase 5,000 shares of Viad common
stock was granted to each nonemployee directoiifghuffice in February 2004, at an exercise prit$25.38, the average of the high and
low selling prices of Viad common stock on the dagrant. Nonemployee directors who took officeeafeebruary 2004 received an initial
grant of 5,000 options and a pro rata grant ofosistibased on the time of election and the nextladgischeduled February grant of options.
In connection with the MoneyGram spin-off and onefbur reverse stock split, each option to purehsgtsares of Viad common stock was
converted into an adjusted option to purchase one the number of shares of Viad common stodbedisre the spimff and stock split, an
an option to purchase the same number of shafdewéyGram common stock as before the spin-off. &ercise prices of the Viad and
MoneyGram stock options reflect the relative vadfi®¥iad and MoneyGram at the time of the spin-offl subsequent reverse stock split of
Viad common stock ($24.22 and $19.32, respectifetythe 2004 grant). Effective for 2005, non-enygle directors will receive a
combination of non-qualified options




and restricted stock in lieu of receiving only &t@ptions (an annual grant of 2,500 stock optiams$ 5000 shares of restricted stock for
2005).

Matching Gift Program.  Nonemployee directors may participate in theeBtors' Matching Gift Program. The program prosifier
corporate matching of charitable contributions mag@onemployee directors, on a dollar-for-dollasis, up to an aggregate maximum of
$5,000 per year.

Other Benefits.  We provide nonemployee directors with accidetéath and dismemberment insurance benefits dd,$80 and travel
accident insurance benefits of $300,000 when theyraveling on corporate business. In addition, Ntsfer and Mr. Hay were participants
a directors' charitable awards program that pral/ide a contribution by Viad on behalf of each mapating director of $100,000 per year to
one or more charitable organizations designatetthidylirectors. The contributions are made overmgef ten years following a director's
death. The program is funded through the purchfisesworance on the life of each participating dicecMoneyGram assumed sponsorship of
the program and all related liabilities and obligas in connection with the spin-off of MoneyGraWhoneyGram is the beneficiary on the
insurance policy.

Statement on Corporate Governance

Viad maintains a corporate governance pagis website atww.viad.com/governance.htm, which includes key information about its
corporate governance initiatives, including its @wate Governance Guidelines, charters of the Boamtmittees and Viad's Code of Ethics,
which are also available in print to any stockholdigon request. The Board will continue to assissGuidelines, charters, and Code of Etl
as necessary or desirable to ensure the effeativefficient governance of Viad and to timely coynpiith all laws and the listing standard:
the New York Stock Exchange that are applicableotporate governance.

Certain Relationships and Related Transactions

Four members of the Viad Board are membgtise MoneyGram Board, and the Chairman of Viaal$® the Chairman of MoneyGram.
Prior to the spin-off of MoneyGram on June 30, 2abére were transactions in the ordinary courseden Viad and Travelers Express
Company, Inc., a subsidiary of MoneyGram, as welransactions pursuant to the Separation andilistin, Employee Benefits, Tax
Sharing and Interim Services Agreements ("SpinAgffeements") that were executed by the companiesrninection with Viad's spin-off of
MoneyGram. Following the spin-off, transactionsured in 2004 and will continue in 2005 betweendvéad MoneyGram as provided in
the Spin-off Agreements. In 2004, the companies algered into an agreement to share the use dfsvéarporate aircraft, and in
January 2005 entered into an agreement wherebysdéiada 50% interest in its corporate aircraft torfdyGram.

Corporate Governance and Nominating and Human Resaues Committees Interlocks and Insider Participatiao

Viad is not aware of any interlocking redaships between any member of Viad's Human RessuCommittee or Corporate Governe
and Nominating Committee and any of Viad's exeeutifficers that would require disclosure underapplicable rules promulgated under
U.S. federal securities laws.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT OF VIAD
Ownership Guidelines for Directors and Officers

We believe it is important to align thedirtial interests of our directors and officers wtitbse of our stockholders. Guidelines have beer
adopted which specify the minimum amount of stdek tirectors




and officers are expected to own on a direct basémning stock or stock units which are subjechaoket risk, not simply held under option.
Stock units are subject to market risk in the samaner as common stock because they have a valaéteghe market price of our common
stock. The guidelines call for each officer to astack or stock units which have a value withinregeof one and one-half to five times that
individual's annual salary, depending on salarglleVhe guidelines also call for each nonemployiesctbr to own stock or stock units which
have a value equal to five times the annual retgiagable to a director. Ms. Hofer and Mr. Hay hawet their goals. The remaining non-
employee directors, who were all elected withinylast two years or less, are working toward medtieg goals. The majority of our
executive officers have met or exceeded their gaald the remainder are making significant annuagess.

Security Ownership of Management

The first table below provides informaticoncerning the beneficial ownership of our commmels by directors and executive officers
of Viad, individually and as a group. The secoruldgrovides more detailed information concerniirgator ownership of Viad common
stock, options to purchase common stock and stoitk.unformation in the ownership tables is ad/afrch 11, 2005.

Amount and Nature of

Name Beneficial Ownership?® Percent of Class

Executive Officers

Robert H. Bohanno 435,34t 2.C%
Paul B. Dykstre 73,77( *
Kimbra A. Fracaloss 78,89 *
Ellen M. Ingersoll 36,60¢ *
G. Michael Latte 5,73¢ *
David G. Morrisor 26,14¢ *
Suzanne Pea 39,58¢ *
Scott E. Sayr 53,10z *
Directors
Wayne G. Allcoti 2,30( *
Daniel Boggan Ji 1,50(C *
Jess Ha 16,88¢ *
Judith K. Hofer 25,99t *
Robert E. Munzenride 1,71C *
Albert M. Teplin 3,54z *
All Directors and Executive Officers as a Group 801,12! 3.€%

(14 persons tota

* Less than one percent.

1 Includes: 50,541 shares of performance-driveniostt stock granted in 2001 and 2002; 115,435 shafrperformance-based
restricted stock granted in 2003, 2004 and 2006,;4I/5 shares of restricted stock which will vesthiree years from the date of grant;
and 417,442 shares of common stock subject to stptikins which were exercisable as of March 115200 within 60 days
thereafter, by the directors and executive offidisted above. For performance-driven restrictedlsgranted in 2001, 25% of the
shares vested in 2005 and 75% of the shares vgilline2006 based on the achievement of certain-terrg incentive performance
targets. Performance-driven restricted stock gohim&002 vested on March 28, 2005 based on acmientof certain long-term
incentive performance targets. One-third of perfamoe-based restricted stock granted in 2003 vésteakch of the first and second
years after the grant and the balance will vest dfiree years from the date of grant becausefgpperformance targets were
achieved (at target levels). One-third of the penfance-based restricted stock granted in 2004 ¢@st2005 because specific
performance targets were achieved (at target |doeksxecutives other than certain executives wdroed only a portion of their aw:
based on achievement of performance goals atHasstarget levels). The payout of the remainingd20€rformance-based restricted
stock will occur in one-third increments each yeeer the next two years on
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January 1. Future vesting of performarmeesed restricted stock is subject generally toicoatl employment with Viad or its operati

companies.
Year First Beneficial Unexercisable Stock
Name Elected Ownership Options Units 2 Total

Wayne G. Allcoti 200¢ 2,30 10,14( — 12,44(
Daniel Boggan J 200t 1,50C 5,00( — 6,50(
Robert H. Bohanno 199¢ 435,34¢ 24,33 459,68(
Jess Ha) 1981 16,88¢ 3,91¢ 14,88 35,681
Judith K. Hofer 198¢ 25,99¢ 3,91¢ 14,47¢ 44,38¢
Robert E. Munzenride 200¢ 1,71C 10,14( 11,85(
Albert M. Teplin 200¢ 3,54z 4,33: 401 8,27¢

Totals 487,28 61,77" 29,75¢  578,81¢
1 Beneficial ownership includes common stock owner glommon stock that a director can acquire at Mafc 2005, or within 60

calendar days thereafter, through the exercis@wok®ptions. Ownership of common stock, excludimgrcisable options, is as
follows: Mr. Bohannon, 206,422 (including 68,23&&® of performance-based restricted stock; 31sB@kes of performance-driven
restricted stock; and 75,000 shares of restridisckseach of which are described in footnote theoSecurity Ownership of
Management table above); Mr. Allcott, 2,300; Mr.ggan, 1,500; Mr. Hay, 3,500; Ms. Hofer, 12,607; Munzenrider, 1,710; and
Dr. Teplin, 1,625.

2 The term "Stock Units" represents, in the casecof@mployee directors, stock units held under teeed Compensation Plan for
directors, which was transferred to MoneyGram attilme of the spin-off of MoneyGram. Stock unite aubject to market risk in the
same manner as common stock because they haveeaeplal to the market price of Viad common stock.

Security Ownership of Certain Beneficial Owners

The table below provides certain informatiegarding those persons known by Viad to be émeficial owners of more than 5% of
Viad's outstanding common stock.

Amount and Nature of Percent of
Name and Address Beneficial Ownership Class
Pzena Investment Management, LLC 3,185,401 14.3%%
120 West 45th Street, 34th Floor, New York, NY 16
T. Rowe Price Associates, Inc. 1,638,272 7.4%
100 East Pratt Street, Baltimore, MD 21:
Viad Corp Employees' Stock Ownership Plan and T({&SOP) 1,260,958 5.7%
1850 North Central Avenue, Suite 800, Phoenix, AA@®1
T. Rowe Price Mid-Cap Growth Fund, Inc. 1,250,002 5.€%

100 East Pratt Street, Baltimore, MD 21:

1 Pzena Investment Management, LLC has filed withSEE a statement on Schedule 13G/A dated Febrdai3005 to the effect that
it has sole dispositive power (directly or indifgrbver all the shares, and has sole voting pawer 2,625,769 of these shares and no
shared voting power.

2 T. Rowe Price Associates, Inc. and T. Rowe Pricé-8lap Growth Fund, Inc. have filed with the SE®iatj statement on
Schedule 13G/A dated February 11, 2005. T. RoweeRdquested that the following statement be nadas proxy statement
concerning the Schedule 13G/A: "These securitieoamed by various individuals and institutionalgstors including the T. Rowe
Price Mid-Cap Growth Fund (which owns 1,250,000rebarepresenting 5.6% of the shares outstanditg¢h T. Rowe Price serves
as investment advisor with power to direct investta@nd/or sole power to vote the securities. W&Brice expressly disclaims that
it is, in fact, the beneficial owner of these sé@@s." T. Rowe Price has, per Schedule 13G/A, didpositive power (directly or
indirectly) over all the shares, and has sole pgiawer over 259,550 of such shares and no shared
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voting power, and T. Rowe Price Mdap Growth Fund, Inc. has sole dispositive powietly or indirectly) over none of the shar
and has sole voting power over all of the sharesmanshared voting power.

3 Viad Corp Employees' Stock Ownership Plan and T(SOP) has filed with the SEC a statement on SdbelBG dated
February 14, 2005 to the effect that it (directhyirairectly) has sole dispositive power and saléng power over all the shares.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchangeohd 934, as amended, requires Viad's executifieen$, directors, and beneficial owners of
more than 10% of Viad's common stock, to file alitieports of ownership and reports of changesvnesship of Viad's common stock with
the SEC and the New York Stock Exchange. Such ¢ixecofficers, directors and beneficial owners @eguired by U.S. federal securities
regulations to furnish Viad with copies of all Sent16(a) forms they file. As a matter of practigéad's administrative staff assists its
executive officers and directors in preparing aliteports of ownership and reports of changesvnesship and filing such reports with the
SEC and the New York Stock Exchange. Based solely @view of the copies of such forms furnishetitxd and written representations
from its executive officers and directors, Viadibegs that all executive officers, directors anddiial owners complied with the Section 16
(a) reporting requirements in 2004.

The Audit Committee Report, Human Resour ces Committee Report and Stockholder Return Performance Graphs contained in this proxy
statement will not be incorporated by reference into any present or future filings we make with the Securities and Exchange Commission, even
if those reportsincorporate all or any part of this proxy statement.

AUDIT COMMITTEE REPORT
The Committee

The Audit Committee of the Board is compdsolely of independent directors and was appaibyethe Board to assist the Board in
monitoring (1) the integrity of the financial statents of Viad, (2) the independent auditors' gigalifons and independence, (3) the
performance of Viad's internal audit function andependent auditors, and (4) the compliance by Wil legal and regulatory requiremer

Meetings and Responsibilities

The Committee met ten times in 2004. Conmaitnembers are also available to consult with gemant and with the Corporation's
independent auditors throughout the year. The Cdarmeniegularly meets in general and private sessioith management of Viad and with
Viad's internal auditors and external independeditars. The Committee receives and discussestedarts and encourages open and
detailed discussion of all matters related to rasjiilities of the Committee.

Financial Statements Recommendation

The Committee recommended that the audiitedicial statements of Viad for 2004 be included/iad's Annual Report on Form 10-K
filed with the Securities and Exchange CommissiomMarch 15, 2005. A copy of that report is incluaeith your proxy materials. In
connection with its recommendation, the Committiektide following:

. Reviewed and discussed the audited financial stiesrof Viad with management.
. Discussed with the independent auditors of Viad@natrequired to be discussed by generally accentditing standards,

including standards set forth in Statement on AngiStandards No. 61. That statement requirestiieaindependent auditors
communicate to the Committee
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matters related to the conduct of the audit sudhasjuality of earnings; estimates, reserves antuals; suitability of
accounting principles; highly judgmental areas; andit adjustments whether or not recorded.

. Received written disclosures from the independaditars regarding their independence as requirethédypendence Standa
Board Standard No. 1, and discussed with the inti#grg auditors the independent auditors' indeperaden

It is not the duty of the Committee to ptarconduct audits or to determine that Viad'srrial statements are complete or accurate and
in accordance with generally accepted accountingimles. Those are the responsibilities of managerand Viad's independent auditors. In
giving its recommendation to the Board of Directtirat the audited financial statements of ViadZ004 be included in Viad's annual report,
the Committee relied on management's represensatiod the report of Viad's independent auditork véspect to the financial statements. A
report of Viad's management concerning managemesp®nsibility for financial reporting, and theogt and opinion of Deloitte & Touche
LLP, Viad's independent auditors, are included iads Annual Report on Form 10-K and should be reawbnjunction with the audited
financial statements of Viad.

Disclosure Controls and Internal Control Over Finarcial Reporting

Management is responsible for establishimg maintaining disclosure controls and proced(asslefined in Exchange Act Rule 13a-15
(e)) and internal control over financial reporti@@s defined in Exchange Act Rule 13a-15(f)), evithgethe effectiveness of disclosure
controls and procedures and internal control owericial reporting, and evaluating any change ferimal control over financial reporting that
has materially affected, or is reasonably likelyrtaterially affect, internal control over financialporting. Deloitte & Touche LLP is
responsible for expressing an opinion on (1) mamege's assessment of the effectiveness of inteowdtol over financial reporting and
(2) the effectiveness of internal control over fingl reporting.

During 2004 and through the filing of Via@004 Annual Report on Form 10-K, management cetag@lthe documentation, testing and
evaluation of Viad's system of internal control ofreancial reporting in response to the requiretaeset forth in Section 404 of the Sarbanes-
Oxley Act of 2002 and related regulations. The A@bmmittee was kept apprised of the progressegtraluation during the process. The
Committee received periodic updates provided byagament and Deloitte & Touche LLP at Committee ingst The Audit Committee has
discussed with Deloitte & Touche LLP the matteiguieed under PCAOB Auditing Standard No. 2. Thahdard requires Viad's independ
auditors to report on their audit of Viad's intdroantrol over financial reporting performed in gamction with their audit of Viad's
consolidated financial statements. At the conclusibthe process, management provided the Comnvititke and the Committee reviewed, a
report on the effectiveness of Viad's internal oontver financial reporting. The Committee alswviegved the report of Deloitte & Touche
LLP relating to its audit of (1) management's assesnt of the effectiveness of internal control dirgaincial reporting and (2) the
effectiveness of internal control over financighoging.

AUDIT COMMITTEE
Albert M. Teplin, Chairman
Jess Hay

Judith K. Hofer

Robert E. Munzenride
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STOCKHOLDER RETURN PERFORMANCE GRAPHS

Set forth below is a line graph comparifog the five-year period ended December 31, 2082 yearly percentage change in the
cumulative total stockholder return on Viad's commstock to the cumulative total return of the Stmd& Poor's SmallCap 600 Stock Index,
the Standard & Poor's SmallCap Diversified Comna8ervices Index, and the Standard & Poor's 566k3ndex.

Comparison of Five-Year Cumulative Total Return*

TR0 e e v e e S e S e R S e R -

—a— SEP SmaliCap 6040

S&P SmaliCap Diversified
Cammeardal Sandces

—m— Viad Gorp

SEP 500

50 1 * 1 | 1
Dec-83 Drac00 Dec-01 Dec-02 Dac-03 Dac-04

*Graph Explanation.  The graph assumes $100 was invested on Dece&thb&899 in Viad common stock, Standard & PoorsBCap
600 Stock Index, Standard & Poor's SmallCap DifiesiCommercial Services Index, and Standard & Bd&f0 Stock Index with
reinvestment of all dividends, including Viad'stdlsution to stockholders of MoneyGram common stonkJune 30, 2004. For purposes of
this graph, the MoneyGram distribution was treate@ nontaxable cash dividend that was convertedatditional Viad shares at the clost
business on July 1, 2004. For purposes of calagjdkie cumulative total stockholder return, the hanof shares of Viad common stock
outstanding and per share data for all years regantthe graph above have been adjusted to refleaine-for-four reverse stock split
effective on July 1, 2004, which provides compdigbover all years shown in the graph.

Dec. '99 Dec. '00 Dec '01 Dec '02 Dec. '03 Dec. '04
Viad Corp $ 100.0¢ $ 83.7: % 87.4¢ $ 83.7: $ 95.1( $ 107.1(
S&P 500 $ 100.0¢ $ 90.8¢ % 80.0¢ $ 62.3¢ $ 80.1t $ 88.71
S&P SmallCap 60 $ 100.0¢ $ 111.8C $ 119.1: % 101.6¢ $ 141.0¢ $ 173.0:
S&P SmallCap Diversified Commercia $  100.0( $ 92.2¢ 3 98.1¢ $ 1048( $ 1341« $ 153.1¢
Services
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The indexes used last year before the MoneyGramapiconsisted of the Standard & Poor's MidCap 888ck Index, Standard & Poor's
MidCap Diversified Commercial Services Index, atdn8ard & Poor's 500 Stock Index. As a result efgpin-off of MoneyGram, it is
believed that Standard & Poor's MidCap 400 Stodexiand MidCap Diversified Commercial Services hnédee no longer the most
meaningful indexes for a comparison to Viad's commsitock performance. A comparison using last yéadsxes, however, for the five-year
period ended December 31, 2004, is set forth belevwequired by SEC Regulation S-K Item 402(1)(4) =il not be provided in the future.

Comparison of Five-Year Cumulative Total Return*

BRI e ot s o R T o S S e
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*Graph Explanation.  The graph assumes $100 was invested on Decethh2099 in Viad common stock, Standard & Pooiid@4p 40C
Stock Index, Standard & Poor's MidCap Diversifiesh@nercial Services Index, and Standard & Poor's&00k Index with reinvestment of
all dividends, including Viad's distribution to stdolders of MoneyGram common stock on June 3042B0r purposes of this graph, the
MoneyGram distribution was treated as a nontaxedéh dividend that was converted into additionaldvShares at the close of business on
July 1, 2004. For purposes of calculating the cating total stockholder return, the number of skafeViad common stock outstanding and
per share data for all years reported in the gedqave have been adjusted to reflect the one-far+feeerse stock split effective on July 1,
2004, which provides comparability over all yearewn in the graph.

Dec. '99 Dec. '00 Dec '01 Dec '02 Dec. '03 Dec. '04
Viad Corp $ 100.0C $ 83.7. % 87.4¢ $ 83.7: $ 95.1C $ 107.1(
S&P 500 $ 100.0C $ 90.8¢ $ 80.0¢ $ 62.3¢ $ 80.1t $ 88.71
S&P MidCap 40( $ 100.0C $ 11750 $ 116.7¢  $ 99.81 $ 135.3( $ 157.5:
S&P MidCap Diversified $ 100.0C $ 132.7¢ % 126.1¢ $ 110.3( % 158.0¢ $ 175.8¢

Commercial Service
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

Human Resources Committee Report

The Committee. The Human Resources Committee of the Boardngcised solely of independent directors. The Cattemioverset
design and implementation of an executive comp@rsatrategy intended to enhance profitability gd&/and stockholder long-term value.

Overall Objectives. Our compensation program is designed to aligrfinancial interests of our executives, includaxgcutive
officers, and key employees with the financial iegts of our stockholders. Specific objectivestare

. Provide a competitive compensation package inctudisignificant "at risk" component designed toasdvextraordinary
performance.

. Attract and retain the best available talent.

. Motivate executives and key employees to strivaduieve Viad's long-term and short-term businesdsgthereby enhancing

stockholder value.

. Encourage executives and key employees to participahe risks of ownership through investmen¥iad's common stock.

Compensation Program. Each year, the Committee reviews Viad's exeeutompensation program. Our review is based ihquar
competitive market values as well as input fromaamally-known independent consulting firm, whatsga assists us with assessing the
effectiveness of our compensation program andm@seides a comparison relative to compensationtipesand costs typical among a group
of companies in comparable industries which Viachpetes for executive talent.

Our executive compensation program focosegerformance and is designed to relate incestivepensation directly to performance.

Components of Compensation. Total compensation for our executives includase salary, annual incentive compensation (cash
bonus), long-term performance and retention inwestiand benefits and perquisites. Our incentigaghre designed to link executive
compensation to stockholder value, to encouragg-sen actions consistent with achievement of loegn growth, to reward measurable
performance and to retain executives and build #teck ownership. Long-term incentives for 2004averovided through stock options,
performance-based restricted stock and restridtadk grants.

Base Salary. The Committee evaluates base salaries of eixesugvery year. The evaluation is based on thiithehl's performance
during the prior period and independent compensatioveys.

Annual Incentives.  Executives are eligible for an annual cash Bdrased on achieving corporate and operating coynmpenfiormance
targets established at the beginning of each yeeards reflect the extent to which targets for thiéowing performance goals are met or
exceeded:

. Corporate level: Revenue, segment operating incoperating cash flow, and other specified perforoeameasurements
including balance sheet improvement and liabilignagement, conducting operations according to tcagdéement guideline
strategic positioning, compliance with the Sarba@gkey Act of 2002 and the rules on corporate goaace adopted by the
Securities and Exchange Commission and the New 8twkk Exchange, corporate cost control, and é¥festupport of
operating companies.

. Operating company level: Revenue, operating incaperating cash flow, and other specified perforoeameasurements

including return on capital, growth in specifiedsiness areas, reduction in certain costs, conduofierations according to
credit agreement guidelines, compliance with thd&zes-Oxley Act of 2002, and achievement of varistuategic
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objectives. (Return on capital is calculated based value-added approach with emphasis on the stnoboperating income
generated in excess of a cost of capital chargathstgsubstantially all capital employed in theibass.)

Target awards are established for eachutixecas a percentage of salary. Target awardexecutives in 2004 ranged from 40% to 90%
of the executive's base salary, depending on thed ¢é responsibility. Bonus awards at the corppeatd operating levels were established to
have a range from no award to a maximum of 200%rgkt, depending on achievement of goals andetisoary adjustment based on
individual performance. In 2005, the range for loawards is capped at a maximum of 175% of tafidet.Committee has discretion to
increase or decrease the actual awards based grangrand individual performance.

Awards to executive officers may not excaddnding limit established with respect to eaxtoaitive. The limit is currently expressec
a specific dollar amount.

Sock Options.  Stock options provide a long-term incentiveddsroad group of our executives and key employ@esk options
encourage and reward effective management thdtsésuong-term financial success and increasedkstolder value. In 2004, stock options
were granted for a term of seven years with anais@price equal to the average of the high andsleling price of our stock on the date of
grant. As a result, the options have value onlth&éoextent that the price of our stock increasexkSoptions granted in 2004 become
exercisable in annual increments of 20% beginnimgyear after grant date and become fully exerlgsafter five years from the date of
grant. Options granted since 1998 contain forfeimd non-competition provisions.

Performance-Based Restricted Sock and Restricted Sock.  Certain executives, including the executiveceiffs named in the Summary
Compensation Table, were also awarded performaaseehrestricted stock in 2004, except for Mr. Mami who received additional stock
options in lieu of performance-based restrictedlstar restricted stock due to Canadian tax conatd@rs. The performance-based restricted
stock awards were designed to focus managemetet'giah on financial performance in 2004, and tairethe management team.
Performance-based restricted stock granted in 286td one-third after the first year and the raingigrant will vest in one-third
increments each year on January 1 over the nexyéars because incentive performance targets estatilin the year of grant were achie
at target levels for executives (other than ceraiecutives who earned only a portion of their aW@ased on achievement of performance
goals at less than target levels). Future vessrayibject generally to continued employment witadvor its operating companies.

In addition to performance-based restricimtk awarded in 2004, restricted stock, whichs/ggee years from the grant date, was also
awarded in 2004 to a limited number of executives.

Forfeiture Provisions for Misconduct.  In order to protect Viad and its operating camips and to help insure the long-term success of
the business, annual cash bonuses and awardsckfagitions, performance-based restricted stockresilicted stock are subject to forfeiture
and reimbursement provisions relating to certamgetitive activities following termination of emglment and to the following types of
misconduct:

. an officer or employee knowingly participated inseonduct that caused a misstatement of finanaitersents of Viad or any
of its affiliates, or in misconduct which represshe. material violation of Viad's Code of Ethiccertain other policies;

. an officer or employee was aware of and failecefmort an employee who was participating in miscahthat caused or could
cause a misstatement of financial statements af Wiaany of its affiliates, or in misconduct whiapresented a material
violation of Viad's Code of Ethics or certain otlpalicies; and

. an officer or employee acted significantly contreothe best interests of Viad.
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Equity Compensation and MoneyGram Spin-off.  Equity compensation awards were adjusted imeoction with the spin-off of
MoneyGram and the subsequent one-for-four reveéos split. Each option to purchase shares of Wiamimon stock was converted to
consist of an adjusted option to purchase onetidhe number of shares of Viad common stock asrbdfe spin-off, and an option to
purchase the same number of shares of MoneyGramoarstock as before the spin-off. The conversisnlted in two options with a
combined intrinsic value equal to the intrinsicuabf the Viad option before taking into accourg dffect of the spin-off and reverse stock
split. The terms and conditions of the optionsgarerally the same as those of the pre-spin Viaaksiptions. Each holder of a Viad
restricted stock and performance-based restrictexk saward that was outstanding at the time ofghia-off received the distribution of
MoneyGram common stock. Those distributed shareergdly are subject to the same vesting conditamnthe Viad restricted stock award.

CEO Compensation. Mr. Bohannon's total compensation reflectsi¢ivels of achievement in 2004 of revenue, balaheets
improvement, income per share, and other performamgasurements set forth in incentive plans of Middch are described above, as well
as this Committee's assessment of his individudbpaance, compensation levels at comparator coimpaand our belief that retention of
his services is of vital importance to Viad andsitsckholders. Under Mr. Bohannon's leadershifipd? Viad also successfully separated its
payment services business from its other busindgsegeans of a tax-free spin-off of its subsididigneyGram International, Inc.

Mr. Bohannon's annual base salary was $900pr the first six months of 2004. Following thgin-off of MoneyGram, Mr. Bohannon's
salary was reduced to $600,000 per annum effedtilyel, 2004. In addition to his annual salary, Bohannon also earned a formula-driven
cash bonus of $1,004,400 for achievement of Vitkscial and other targets in 2004 under the ahingantive plan. The bonus was paid in
March 2005.

In 2004, Mr. Bohannon was granted 75,0Q@0ehof performance-based restricted stock, 5G;886€es of restricted stock and an option
to purchase 80,000 shares of common stock. Thempesihcebased restricted stock, restricted stock and optipanted in 2004 were reduc
to 18,750 shares of performance-based restrictett,s12,500 shares of restricted stock, and amopti purchase 20,000 shares of common
stock as a result of the one-for-four reverse sttt that occurred in connection with the Moneg@rspin-off. Those incentive plans are
described above.

CEO Employment Agreement. Viad entered into an employment agreement dithBohannon in 1998, which was amended and
restated in connection with the spin-off of Monegr Terms and provisions of the agreement are giyeescribed in the "Executive
Employment, Severance Agreements and Change of@dwtangements” section at page 23.

Limit on Deductibility of Certain Compensaion.  Section 162(m) of the Internal Revenue Codelldiz’s a corporate income tax
deduction on compensation paid to an executiveaffnamed in the Summary Compensation Table tltategds one million dollars during
tax year, subject to certain permitted exceptidiosthe extent compensation is based upon attapgniprmance goals set by this Committee,
the compensation is not included in computatiotheflimit. This Committee intends, to the extensgible and where it believes it is in the
best interest of Viad and its stockholders, to ifpgalich compensation as tax deductible. Howevelpés not intend to permit the provisions
of Section 162(m) to erode the effectiveness oflgiaverall system of compensation policies andtjmas. The Board submitted
performance goals and certain other terms undevidm Omnibus Incentive Plan for approval at th@Z.8nd 2002 Annual Meetings of
Stockholders, as required to allow certain of thmpensation payable under such plan to be eligioldeduction.

Stock Ownership Guidelines. Stock ownership guidelines have been adoptednwdall for executives to own a minimum amount of
stock on a direct basis, meaning stock or stoctswfiViad which are at risk in the market and siatply held under option. The minimum
required amount is based
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on multiples of salary ranging from one and ond-tmafive times an individual's annual salary, degieg on salary level.

Conclusion. The Committee believes that our executive coragon program focuses Viad's management on hgilgiiofitability
and stockholder value. Base salaries and incegtivets are competitive with those offered at comfmarcompanies, and a significant portion

of executive compensation is linked directly toiundual and corporate performance.

In 2004, as in previous years, a majorftyiad's executive compensation was at risk anaeddpnt on performance. The Committee
continue to link executive compensation to corpoprformance and enhancement of stockholder value.

HUMAN RESOURCES COMMITTEE
Jess Hay, Chairman

Judith K. Hofer

Albert M. Teplin
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Summary Compensation Table

The following table summarizes the compgaragaid for 2002, 2003 and 2004 to the Chairnfaesident and Chief Executive Officer
and each of the four other most highly compensexegutive officers of Viad.

Long-Term Compensation

Annual Compensation Awards Payouts ($)
Other Restricted Securities Long-Term
Annual Stock Underlying Incentive All Other
Name and ) ) 3
Principal Position Year Salary Bonus Comp.® Awards ($) Options (#) Payouts* Comp.®
Robert H. Bohannon 2004 750,000 1,004,401 7,33: 1,268,75! 20,00( 837,49; 30,00¢
Chairman, President and CEO 2002 900,00( 939,60( 7,75¢ 1,230,001 25,00( 358,39: 27,00(
2002 900,00( 744,00( 8,09: 1,394,001 25,00( — 27,00(
paul B. Dvk 2004 402,89: 107,90( 3,751 253,75 5,47¢ 125,62 34,231
P;”g dent ;’njtg"E o 2002 383,80: 422,30 3,64¢ 153,75 6,85( 4157; 8,95¢
2 : p— J— Z
GES Exposition Services 2002 332,98: 297,20( 209,10 6,85( 8,02
e ' 2004 286,25( 195,20( 4,697 253,75 6,00( 125,62 127,08t
Ch9ef” s ”gglsgff. 2002 262,50( 167,50( 4,15( 164,00! 7,50( = 6,00(
e (RIETE] he=s 200z 190,80: 116,50( 8,07¢ 139,40( 3,20( = —]
David G. Morri 2004 180,28( 256,41( — — 6,40( —
Pa‘". dert ‘érgsE‘g‘B 2002 164,60t 93,57¢ — — 8,00( 16,53: —
resident an  Brewster 200: 141,41 56,66¢ — — 5,60( — —
Transport Company Limited
B 2004 280,00( 173,60( 4,681 253,75 3,87¢ 74,54¢ 148,26°
V."Ot; 28 dayreG P 2002 276,75( 160,50( 4,507 127,10( 4,85( — 8,30¢
Ice Presigent-General Counsel an 2002 267,00( 132,40( 5,94¢ 139,40 4,57¢ — 8,01(

Secretary

Amounts shown represent reimbursement to executrgzgayment of taxes on certain items.

Amounts shown represent the fair value, based @sirgy prices, of Viad common stock on the granesiaf restricted stock awards. Each holder of a Véstricted stock,
performance-based restricted stock and performdrigen restricted stock award that was outstandirtpe time of the MoneyGram spin-off received dhédend of
MoneyGram common stock. Dividends are paid onistt stock, performance-based restricted stockp@nfbrmance-driven restricted stock at the sarteeaad in the same
form as paid to other stockholders. At December28D4, the named executive officers held sharessificted stock, performance-based restricteckstad performance-driven
restricted stock having aggregate values as folldtvs Bohannon, 110,416 Viad shares valued at $87/52 and 441,666 MoneyGram shares valued at $8836Mr. Dykstra,
17,325 Viad shares valued at $493,589 and 69,30@eM8ram shares valued at $1,465,002; Ms. Ingers®J875 Viad shares valued at $381,054 and 53,500elyGram shares
valued at $1,130,990; Mr. Morrison, none; and Mayi®, 11,983 Viad shares valued at $341,396 ar#B3loneyGram shares valued at $1,013,304.

The number of securities underlying options reflabie one-for-four reverse stock split. The exerpisces for the 2002, 2003 and 2004 option graete $27.32, $20.51 and
$25.38, respectively, the average of the high anddelling prices of Viad common stock on the NearR/Stock Exchange on the grant dates. In conneetith the MoneyGrar
spin-off and the immediately subsequent one-for-feverse stock split, each option to purchaseeshaf Viad common stock was converted into an aelgusption to purchase
one-fourth the number of shares of Viad commonkstscbefore the spin-off and stock split, and atiopo purchase the same number of shares of Méreey common stock
as before the spin-off. The exercise price of thed\and MoneyGram options were calculated so tratwo options had a combined intrinsic value eguahe intrinsic value of
the Viad option before taking into account the efief the spineff. The exercise price of Viad options grante@@92, 2003 and 2004 were adjusted to $26.07, $1h87%24.22
respectively. The exercise price of the 2002, 26038 2004 MoneyGram options are $20.80, $15.62 48Bg, respectively.

Long-term incentive payouts in 2004 included thetivigy of shares granted in 2003 under the Perfocex@ased Restricted Stock Agreement. Long-termnitnoe payouts in
2003 included the vesting of shares granted in 20@®r the Performance-Based Stock Plan. In 20d®ng-term incentive payouts occurred.

Special cash awards of $100,000 were granted tdrigsrsoll and Mr. Sayre for outstanding performaircsuccessfully completing the MoneyGram spin-6ffe Board of
Directors also approved a lump sum payment of $23t6 Mr. Dykstra, $14,333 to Ms. Ingersoll, an@®67 to Mr. Sayre in lieu of the company accryiegsion benefits for
Schedule B participants of the Supplemental PerRian ("SERP") for the period of July 1, 2004 thgbuDecember 31, 2004 in an amount equal to theiaddoenefit calculated
for that period, plus a tax gross-up. Liability fiecrued SERP benefits through June 30, 2004, naasferred to MoneyGram in connection with the siffrof that company.
Remaining amounts represent matching contributiorer the 401(k) Plan and the Supplemental 401¢q).P
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Mr. Bohannon's base annual salary was $900,00téofirst six months of 2004. Following the spirf-of MoneyGram, Mr. Bohannon's annual salary wakiced to $600,000
effective July 1, 2004.

Stock Option Grants in Last Fiscal Year

The table below provides information oniops$ to purchase Viad common stock granted in 20@H4e executive officers named in the

Summary Compensation Table. The amounts showntest realizable values are presented for ilatste purposes only. They are
calculated based solely on arbitrarily assumedrat@ppreciation required by the SEC. The ultinvatieie of the options depends on the
future performance of our common stock and ovetaltk market conditions. There can be no assurdwatehe potential realizable values
shown in the table will be achieved.

Individual Grants

Potential Realizable Value at Assumed Annual Rates

l\éuergl?rtiatrieosf % of Total of Stock Price Appreciation For Option Term?
Underlying Options Exercise
Options Granted to Price L
Employees in Expiration

Name Granted ! Fiscal Year ($/Share)?! Date 5%($) 10%($)
Robert H. Bohanno 20,00( 10.1&% 24.2: 2/18/201. 197,17: 459,49¢
Paul B. Dykstre 5,47¢ 2.7% 24.2% 2/18/201.: 53,97¢ 125,78t
Ellen M. Ingersoll 6,00( 3.05% 24.2: 2/18/201. 59,15: 137,84¢
David G. Morrisor 6,40( 3.26% 24.2% 2/18/201.: 63,09t 147,03¢
Scott E. Sayr 3,87t 1.9%% 24.2: 2/18/201. 38,20: 89,02¢
All Stockholders
Stock Price Appreciatio N/A N/A N/A N/A $ 214.8 millior $ 500.7 millior

All options in the table are shown at 25% of thigioal amounted granted to reflect the one-for-frawerse stock split. The option
exercise price as granted was $25.38, the avefabe bigh and low selling prices of our commorc&ton the New York Stock
Exchange on the grant date, which was convert&24a22 in connection with the MoneyGram spihio reflect the relative aggreg:
value of MoneyGram and Viad at the spin-off. Semriote 3 of the Summary Compensation Table abaeek®ptions granted in
2004 were for a term of seven years and becomeisabte in annual increments of twenty percentrin@gg one year after grant date
and fully exercisable after five years from theedat grant. The options are subject to forfeiturd aon-competition provisions. Each
option contains the right to surrender the optimncish during certain tender offers. The exengig® may be paid by delivery of
already owned shares, and tax withholding obligeti@sulting from the exercise may be paid by sualeeng a portion of the shares
being acquired, subject to certain conditions.

Assuming an annual stock price appreciation ofreqret and 10 percent from the grant date througlytkiear term of the option, the
amounts shown as potential realizable values wiagddlt in an increase in the stock price of $9.:86 $22.97 per share, respectively,
for the February 18, 2004 grant. The amounts shesvpotential realizable values for all stockholdeesent the corresponding
increase in the aggregate market value of outstgratiares of common stock held by all our stocldrsldn February 18, 2004. The
aggregate price appreciation for all of our stodétbs would total approximately $214.8 million ab00.7 million, respectively.

Aggregated Option Exercises in Last Fiscal Year an#fiscal Year-End Option Values

The following table lists the number of sksmacquired and the value realized as a resolptidn exercises during 2004 by the executive

officers listed in the Summary Compensation Table amounts listed in the column relating to thieieaf unexercised options, unlike the
amounts set forth in the column headed "Value Redlf have not been, and might never be, realized.underlying
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options might not be exercised; and actual gainexancise, if any, will depend on the value of common stock on the dates of exercise.
There can be no assurance that these values witldliged.

Number of Securities Underlying  Value of Unexercised In-the-Money

Sh_ares Unexercised Options at FY-End Options at FY-End ($)
Acquired on Value
Name Exercise (#) Realized ($) Exercisable/Unexercisablé* Exercisable/Unexercisablé
Robert H. Bohanno 9,22 101,37( 216,59 36,66 1,339,53I 234,04¢
Paul B. Dykstre 1,00( 9,381 31,63: 10,04( 176,50¢ 64,09°
Ellen M. Ingersoll None None 5,701 10,99¢ 30,04¢ 70,20:
David G. Morrisor None None 18,80+ 11,73 112,95! 74,89¢
Scott E. Sayr 2,39¢ 28,37¢ 24.87: 7,10 156,06¢ 45,37t

Number of securities underlying options reflects ¢me-for-four stock split.

2 The closing price of Viad common stock on Decen81er2004 was $28.49. The information shown reflegtsons accumulated over

periods of up to ten years.
Long-Term Incentive Plan Awards in Last Fiscal Yearand Estimated Future Payouts

The following table provides information grants of Performance-Based Restricted Stock rima2@04 to each of the executive officers
named in the Summary Compensation Table.

Estimated Future Payouts Under Non-Stock
Based Plans (Number of Shares)

Number of Performance
Period Until
Name Shares! Payout Threshold Target Maximum
Robert H. Bohanno 18,75( 3 year: 4,68¢ 18,75( 18,75(
Paul B. Dykstre 3,52¢ 3 year 882 3,52¢ 3,52¢
Ellen M. Ingersoll 3,25( 3 year: 813 3,25( 3,25(
David G. Morrisor? — — — — —
Scott E. Sayr 1,65(C 3 year: 41¢ 1,65( 1,65(

All shares are shown at 25% of the original amauranhted to reflect the one-for-four reverse stqak.<One-third of the performance-
based restricted stock granted in 2004 vested(5 B@cause specific performance goals establishéwkiyear of grant were achieved
at target levels for executives (other than ceraiecutives who earned only a portion of their aW@ased on achievement of
performance goals at less than target levels).pByeut of the remaining 2004 grant will occur ireethird increments each year on
January 1 over the next two years. Future vessirsgibject generally to continued employment withd/or its operating companies.

Mr. Morrison did not receive performance-basedrietstd stock in 2004 due to Canadian tax law caersitions.
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Pension Plans

The following table shows estimated anmatitement benefits payable to covered participfotshe years of service and compensation
level indicated, other than Messrs. Bohannon andistin, who are discussed below. The table assuatiesment at age 65. The benefits are
payable under the MoneyGram Pension Plan (formiedyiad Corp Retirement Income Plan (VCRIP)) applizable schedules of the Viad
Corp Supplemental Pension Plan (SERP). In conneutith the spin-off of the payment services businefsViad, MoneyGram assumed all
VCRIP and SERP liabilities accrued at the timeph<ff. All benefit accruals under VCRIP ceasedaBecember 31, 2003; however,
accruals will continue under the SERP. The compé@rsaovered by these plans is annual salary and$oompensation (one-half of annual
bonus in the case of most executive officers)easnted in the Summary Compensation Table. Actaaéfits will be calculated on the basis
of the average of a participant's last five yedrsowered compensation prior to retirement, extieat for annual bonus awards, the average of
a participant's highest five years of annual bomilisbe used in the calculation of covered compéinsa

Credited service ceased to accrue for Sdbdglparticipants of the SERP as of June 30, 2864edule B participants include the
executive officers named in the Summary Compensatable, other than Messrs. Bohannon and Morrisolieu of the credited service
accruals, Viad paid the Schedule B participantsapl sum payment in an amount equal to the expectedied benefit for the period July 1,
2004 through December 31, 2005, plus a tax grosSe@ footnote 5 to Summary Compensation Table.

Pension Plan Table! 2

Years of Credited Service®

Remuneration 10 Years 15 Years 20 Years 25 Years 30 Years

$ 200,00( $ 31,45« $ 47,18: $ 62,90¢ $ 78,63¢ $ 94,36
$ 250,00( $ 39,95« $ 59,93: $ 79,90¢ $ 99,88¢ $ 119,86
$ 300,00 $ 48,45« $ 72,68: $ 96,90¢ $ 121,13¢ $ 145,36
$ 400,00( $ 65,45¢ $ 98,18: $ 130,90¢ $ 163,63t $ 196,36
$ 500,00( $ 82,45¢ $ 123,68: $ 164,90¢ $ 206,13¢ $ 247,36:
$ 600,00( $ 99,45¢ $ 149,18: $ 198,90¢ $ 248,63t $ 298,36
$ 750,00( $ 124,95¢ $ 187,43. $ 249,90¢ $ 312,38¢ $ 374,86:
$ 1,000,00! $ 167,45¢ $ 251,18 $ 334,90¢ $ 418,63t $ 502,36:
$ 1,250,00! $ 209,95 $ 314,93. $ 419,90¢ $ 524,88t $ 629,86:
$ 1,500,00! $ 252,45¢ $ 378,68 $ 504,90 $ 631,13¢ $ 757,36
$ 1,750,00! $ 294,95 $ 442,43 $ 589,90¢ $ 737,38t $ 884,86
$ 2,000,00! $ 337,45 $ 506,18: $ 674,90¢ $ 843,63t $ 1,012,36.
$ 2,250,001 $ 379,95 $ 569,93. $ 759,90¢ $ 949,88t $ 1,139,86.
$ 2,500,00! $ 422,45: $ 633,68 $ 844,90! $ 1,056,13I $ 1,267,36.
$ 2,750,001 $ 464,95 $ 697,43. $ 929,90 $ 1,162,38I $ 1,394,86.

1 The Internal Revenue Code (Code) and the EmplogtieeRhent Income Security Act (ERISA) limit the aiah benefits which may be
paid from a tax-qualified retirement plan. As pdted by the Code and ERISA, we have supplemengalspivhich authorize the
payment of benefits calculated under provisionthefretirement plan which are above the limits pgeh under the Code and ERISA
for those executives entitled to participate inghpplemental plans.

2 Benefits are computed on a single-life annuity ©abhe amounts shown are before any adjustmefaifdrand survivorship
provisions, which would reduce, in some casesatheunts shown in the table. To the extent benafésubject to any offset amoul
including Social Security, such benefits would eeflthose reductions.

8 The years of credited service for the executivecef named in the Summary Compensation Tabler dthe Messrs. Bohannon and
Morrison were as follows: Mr. Dykstra, 20 years;.Nyersoll, 2 years; and Mr. Sayre, 24 years.
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Mr. Morrison will receive pension benefitgual to 50% of his average covered compensatiom b€nefit is paid under Brewster's
Retirement Plan for Management Employees and BeztesSupplementary Benefit Plan. The compensatwared by these plans is annual
salary and one-half of performance bonus. At M&8h2005, the estimated accrued annual pensiorfibpagable to him from both plans
upon his retirement at age 65 is $138,000.

Mr. Bohannon will receive pension beneitmial to 50% of average covered compensationriéties at age 60, and 60% of average
covered compensation if he retires at age 65, rgiirement benefits to be calculated on a probatas if he retires between the ages of 60
and 65. At March 23, 2005, the estimated annuadfitgayable to him upon his retirement at ages5$1i,229,000. This entire benefit was
assumed by MoneyGram in connection with the spirobMoneyGram.

Executive Employment, Severance Agreements and Chg of Control Arrangements

Employment Agreement.  Mr. Bohannon is employed pursuant to an emphkaynagreement dated April 1, 1998, which was amgnde
and restated as of June 1, 2004, with an effedite of July 1, 2004, in connection with the spihed MoneyGram. The three-year term of
his agreement is automatically extended by an iathdit year on the anniversary of the effective ddtthe agreement, so that the term is
always between two and three years, unless ong giggs the other at least 60 days' advance nofioenrenewal.

The agreement provides for a current ansalalry of $600,000 (a reduction from the $900,800ual salary received before the spin-off
of MoneyGram). The agreement also provides thatBdhannon is entitled to participate in all inceatcompensation and other fringe
benefit programs offered to other senior executofégiad. Further, he is entitled to participatealhsavings, retirement, medical and other
welfare benefit plans to the same extent as o#r@ps executives of Viad, and in any event not tesaer extent than before the spin-off of
MoneyGram. These benefits include lifetime coveragéimself and his spouse under the company'seakplan for its most senior
executives (called the limited executive medicahpl Payment of awards under the incentive compiensplans is subject to the sole
discretion of the Human Resources Committee. Te#tent that Mr. Bohannon's pay and benefits utitese programs are computed in a
manner that takes into account annual base sélisripase salary will be deemed to equal 150% obase salary post-spin of MoneyGram.
His fringe benefits and perquisites include taxaplag and financial counseling services, paymemu dues, an annual physical, use of
corporate aircraft, a home security system anch@pemy-provided automobile.

The agreement may be terminated by Viagémoise (as defined in the agreement) or at thesatiiso of the Board. Mr. Bohannon may
also terminate the agreement upon at least 180 ddyance written notice. Severance obligationigiafl vary depending on the
circumstances of termination. If his employmentevierminated by the Board without cause, Viad wdndabbligated to provide
Mr. Bohannon with the following severance benefits:

. A lump sum severance payment equal to three timesum of (1) 150% of his then-current base saady(2) the average of
his last three annual bonuses;

. Vesting of his unvested options;

. Credit for an additional three years of age forgi@m purposes;
. Outplacement; and

. Lifetime coverage under the limited executive mabjgan.

If his employment were terminated for ca(esedefined in the agreement), or if Mr. Bohannane to terminate his employment early
180 days' notice, Viad would be obligated to pay hh amount equal to 150% of his then-current bakwy, plus a pro rata annual bonus for
the year of termination. In
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addition, upon Mr. Bohannon's election to termirertgloyment early on 180 days' notice, Viad wowddbligated to provide him with cre:
for an additional year of service for pension psgm

If Mr. Bohannon retires, Viad will providem and his spouse with lifetime coverage undetithi#éed medical plan, reimburse him for
office expenses while he still requires an exeeutiffice, pay for an administrative assistant to for five years after retirement, and conti
to provide him an automobile for five years.

If there is a change of control, the teoh®r. Bohannon's severance agreement, descrided/peill control to the extent they provide
better benefits.

Mr. Bohannon has agreed not to compete Viill for a three-year period following an earlynténation of his employment or ordinary
retirement.

Severance Agreement.  The agreement provides that if the employmé&Mro Bohannon is terminated for any reason (othan
because of a voluntary termination by Mr. Bohandoring the first six months, or his death, disapilor normal retirement) within
18 months after a change in control of Viad (asn#ef in the severance agreement), he will recedvermnce compensation, including a lump
sum cash payment of three times the sum of thevinlig:

. the executive's greatest annual salary;

. the executive's greatest cash bonus under the Mareag Incentive Plan for any of the preceding fgrars or, if higher, his
target bonus for the fiscal year in which the cleafjcontrol occurs; and

. the executive's greatest cash bonus under therBenfice Unit Plan for any of the preceding four gear, if higher, the
aggregate value of shares when earned during arpefice period under any performamekxted restricted stock award dut
the preceding four years, or, if higher, the aggteyalue at the time of grant of the target shavesrded to the executive
under the performance-related restricted stockrprag for the fiscal year in which the change ofto@roccurs.

Mr. Bohannon will also receive continuatifhis life insurance, fringe and certain healéméfits for three years, and he and his spouse
will be provided lifetime coverage under the linditexecutive medical plan. The agreement also pesvidtax gross-up feature to make him
whole for any excise taxes imposed by the InteRelenue Code on payments made to him in conneefibra change of control. Payments
are reduced by other severance benefits paid by, Wia would not be offset by any other amounts.gemsion purposes, Mr. Bohannon will
also be credited with additional years of servigeat to the number of years needed to attain 26sy&aservice, or if greater, the lesser of
three years or the period to his normal retirendiaité. Viad is also obligated to pay Mr. Bohanntegsl fees incurred in any litigation
relating to the agreement.

Change of Control Arrangements.  Viad's Executive Severance Plan provides efih named executive officers (other than
Mr. Bohannon, whose arrangement is described alameeMr. Morrison, whose arrangement is descritedovip) with severance benefits if
the executive's employment is terminated by Viatthatit cause, or by the executive for good reassth@se terms are defined in the plan)
within 36 months after a change in control of Viadthis event, he or she will receive lump sumesamce compensation equal to a multiple
of the following sum:

. the executive's greatest annual salary;

. the executive's greatest cash bonus under the Mareag Incentive Plan for any of the preceding f@ars or, if higher, his or
her target bonus for the fiscal year in which thargge of control occurs; and
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. the executive's greatest cash bonus under therBenfice Unit Plan for any of the preceding four gear, if higher, the
aggregate value of shares when earned during arpehice period under any performamekated restricted stock award dui
the preceding four years, or, if higher, the aggtegalue at the time of grant of the target shavesrded to the executive
under the performance-related restricted stockrarog for the fiscal year in which the change oftomroccurs.

The multiple will equal the product of thrémes a fraction, the numerator of which is 3@usithe number of full months the executive
was employed following a change of control anddberominator of which is 36.

The multiple will be two if the executiveluntarily terminates employment other than for doeason or retirement during the 30-day
period beginning on the first anniversary of tharale of control. In either case, the executive alfb receive continued welfare benefits
coverage for the period of severance benefitsdditianal pension benefit as if he or she continteedork for the same period, and
outplacement benefits. In no event will an exeaisiseverance under this plan be less than theaseeehe or she would receive under the
applicable regular severance plan of Viad. The plao provides a tax gross-up feature to makexbeutive whole for any excise taxes
imposed by the Code on change of control paymantsfor payment of any legal fees incurred by tkexative to enforce his or her rights
under the plan.

Mr. Morrison is a participant in the ExegetSeverance Plan of Brewster Tours, Inc., a Canaglbsidiary of Viad and the parent
company of Brewster Transport Company Limited. Executive Severance Plan provides severance beHeiparticipant's employment is
terminated without cause, or by the participantgood reason (as those terms are defined in tmg plighin 18 months after a change in
control of Brewster Tours, Inc. The benefits induddmp sum severance compensation equal to tHeofdtze participant's highest annual
base compensation and the largest aggregate amwarded to him in a year as cash bonus multipliethitee. The participant will also
receive vested retirement benefits and, for a desfdhree years, continued welfare benefits cay@raompensation deferral, automobile,
club membership and financial counseling, if thieseefits were provided to the participant priottte employment termination.

Securities Authorized for Issuance under Equity Comensation Plans

The following table provides information@fsDecember 31, 2004, with respect to shares afl\ébmmon stock (poséverse stock spli
that may be issued under existing equity compemsgtians. The category "Equity Compensation Plamsréved by Security Holders" in the
table below consists of the 1997 Viad Corp Omnilmggntive Plan.

Number of securities
remaining available for future
issuance under equity

Nur_nber of securities tc Welg_l’\ted-jclverage compensation plans (excludin
be issued upon exercis exercise price ($) of securities reflected in column
of outstanding options, outstanding options, .

Plan Category warrants and rights warrants and rights ()

(G (b) (©

Equity compensation plans approve

by security holder 1,316,48! 23.2( 1,670,91
Equity compensation plans not

approved by security holde — — —

Total 1,316,48! 23.2( 1,670,91.

The number of shares available for grant unded 8 Viad Corp Omnibus Incentive Plan in each addelyear is equal to two
percent of the total number of shares of commockstaitstanding as of the first day of each yeary slmares available for grant in a
particular calendar year which are not grantedichg/ear are added to the shares available fot gramy subsequent calendar year.
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PROPOSAL 2: RATIFICATION OF VIAD'S INDEPENDENT AUDI TORS

The Audit Committee has appointed Delditt€ouche LLP as our independent auditors for 2@0% the Board of Directors ratified the
appointment. The following resolution concerning #ppointment of Deloitte & Touche LLP as Viad'ddépendent auditors will be offered at
the meeting:

RESOLVED, that the appointment of Deloitte & Toudhd? by the Audit Committee of the Board of Direct@f Viad Corp
to audit the accounts of the Corporation and ibsiliaries for the fiscal year 2005 is hereby iedif

Deloitte & Touche LLP has audited our aguswand those of our subsidiaries for many yeaiad ¥nticipates that a representative of
Deloitte & Touche LLP will attend the meeting, resp to appropriate questions, and be afforded pipedunity to make a statement.

The Board recommends that you vote "FOR" the ratifition of the appointment of Deloitte & Touche LL&s Viad's independent auditol
for 2005.

Fees and Services of Independent Auditors

The following is a summary of the aggredats billed to Viad by its independent auditorse]ditte & Touche LLP, the member firms of
Deloitte Touche Tohmatsu, and their respectivdiatfdis (collectively, "Deloitte & Touche LLP") f@rofessional services rendered for the
fiscal years ended December 31, 2003 and 2004.

Fee Category Fiscal 2004 Fees ($) Fiscal 2003 Fees ($)
Audit Fees! 2,155,501 1,727,001
Audit-Related Feeé 305,00¢ 931,00¢
Tax Fees 127,00( 142,00(
All Other Feedt - 39,00
Total Fees 2,587,501 2,839,001

Audit Fees.  Consists of fees billed for professional sezsicendered for the audits of Viad's financialestants for the fiscal years ended December 31, 28632004, and for
review of the financial statements included in Véa@Quarterly Reports on Form 10-Q for those figears. Fees in 2004 also were incurred in conneetith the audit of Viad's
internal control over financial reporting, as regdi by Section 404 of the Sarbanes-Oxley Act of288d implementing regulations.

Audit-Related Fees.  Consists of fees billed for services renderediad for audit-related services, which generaliglude fees for audit and review services in catina with
the spin-off of MoneyGram, separate audits of elpgéobenefit and pension plans, and ad hoc feesfwsultation on financial accounting and reporstendards.

TaxFees. Consists of fees billed for services rendece¥iad for tax services, which generally includeddor corporate tax planning, consultation and m@ance.

All Other Fees.  Consists of fees billed for all other servicesdered to Viad, which generally include feesdmnsultation regarding computer system controlsharmdan
capital consultations. No services were perfornedated to financial information systems design mmglementation for the fiscal years ended Decen3fie2003 and 2004.

None of the above-described professionaices were approved by the Audit Committee inametie on the de minimus exception to the
pre-approval requirements under federal seculéi@s and regulations.

Pre-Approval of Services of Independent Auditors

The Audit Committee's written policy isgoe-approve all audit and permissible non-auditises provided by Viad's principal
accounting firm (independent auditor), which is @#é & Touche LLP. These services may include aselivices, audit-related services, tax
services and other permissible non-audit serviseg.service incorporated within the independentitaud engagement letter, which is
approved by the Audit Committee, is deemed pre-@pat. Any service identified as to type and
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estimated fee in the independent auditor's writtemual service plan, which is approved by the AGdilnmittee, is deemed pre-approved up
to the dollar amount provided in such annual serpian.

During the year, the principal accountimgnfalso provides additional accounting researah@msultation services required by, and
incident to, the audit of Viad's financial statetseand related reporting compliance. These additiandit-related services are pre-approved
up to the amount approved in the annual serviae apgproved by the Audit Committee. The Audit Conte@tmay also pre-approve services
on a case-by-case basis during the year, or ther@dma of the Audit Committee may give such pre-appt in writing on behalf of the Audit
Committee. The Chairman reviews his pre-approvitls the full Audit Committee not later than at themmittee's next meeting.

The Audit Committee's approval of proposetvices and fees are noted in the meeting mimitd® Audit Committee and/or by
signature on behalf of the Audit Committee on thgagement letter. The principal accounting firmvad and management are periodically
requested to summarize the principal accountimg §ervices and fees paid to date, and managemestfused to report whether the princi
accounting firm's services and fees have beengesged in accordance with the required pre-appnonacess of the Audit Committee.

Non-Audit Services of Independent Auditors

The Audit Committee has considered whetherprovision of non-audit services by Deloitte &ithe LLP is compatible with
maintaining auditor independence.

VOTING PROCEDURES/REVOKING YOUR PROXY
Voting Procedures

Directors must receive a plurality of theses present and voting in person or by proxgrdaer to be elected. A plurality means
receiving the largest number of votes, regardlésghether that is a majority. All matters otherrtthe election of directors submitted to you
at the meeting will be decided by a majority of mes cast on the matter, except as otherwiséged\by law or our Certificate of
Incorporation or Bylaws. You may not cumulate votes

Stockholders who fail to return a proxyattend the meeting will not count towards determgrany required plurality, majority or
qguorum. Stockholders and brokers returning proaiesttending the meeting who abstain from votingagiroposition will count towards
determining a quorum, plurality or majority for thgoposition.

If you are a participant in a 401(k) pldrvVéad or one of its subsidiaries and/or the ViaghrCEmployees' Stock Ownership Plan and
Trust (ESOP), your proxy will serve as a votingtiinstion to the respective Trustee. In a 401(khpain the ESOP, if no voting instructions
are received from a participant, the Trusteeswaite those shares in accordance with the majofighares voted in such Plans for which
instructions were received or in the discretioswéh Trustees as their fiduciary duty may require.

Your proxy will be voted in accordance witte instructions you place on the proxy card. Usletherwise stated, all shares represented
by your returned signed proxy will be voted as daia the first page of this proxy statement.

Revoking Your Proxy
Proxies may be revoked if you:

. Deliver a signed, written revocation letter, da&eér than the proxy, to Scott E. Sayre, Vice Riesi-General Counsel and
Secretary, at our Phoenix address first listedagepl above.
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. Deliver a signed proxy, dated later than the first, to Viad Corp; c/o Shareowner Services; P.G. ®1873; St. Pau
Minnesota 55164-0873.

. Attend the meeting and vote in person rather thaprbxy. Your attendance at the meeting will natode your proxy unless
you choose to vote in person.

Solicitation of Proxies

The cost of solicitation will be borne byad. Solicitation of proxies will be made primartlyrough the use of the mails, but regular
employees of Viad may solicit proxies personally tédlephone or otherwise. Viad has retained Wedlg& Bank, N.A. to assist it in
connection with the solicitation at an estimatezl & $1,500, plus out-of-pocket expenses. Viad meillnburse banks, brokerage firms and
other custodians, nominees and fiduciaries formealsle expenses incurred by them in sending praatgmals to beneficial owners of shares.

SUBMISSION OF STOCKHOLDER PROPOSALS,
DIRECTOR NOMINATIONS AND OTHER INFORMATION

From time to time stockholders present peas and director nominations which may be prspéjects for inclusion in the proxy
statement and form of proxy for consideration atAmnual Meeting of Stockholders. To be considénettie proxy statement or at an annual
or special meeting, proposals and director nononatmust be submitted on a timely basis, in addiiiomeeting other legal requirements.
Viad must receive proposals and nominations for2@6 Annual Meeting of Stockholders no later tBetember 1, 2005, for possible
inclusion in the proxy statement, or between Janti@rand February 16, 2006, for possible consideratt the meeting, which is expected to
be held on Tuesday, May 16, 2006. Proposals, dgirecminations, or related questions should bectiitkin writing to the undersigned at the
address first listed on page 1 above.

OTHER BUSINESS

The Board of Directors knows of no othettters to be brought before the meeting. If any othssiness should properly come before
meeting, the persons appointed in the enclosedygraxe discretionary authority to vote in accordawith their best judgment.

A copy of Viad's 2004 Annual Report filedttnthe Securities and Exchange Commission is eedderewith. You may also obtain our
other SEC filings and certain other information ceming Viad through the Internetvatw.sec.gov andwww.viad.com, respectively.
(Information contained in any website referencethia proxy statement is not incorporated by rafeeein this proxy statement.)

By Order of the Board of Directo

SCOTT E. SAYRE
Vice President-General Counsel and Secretary

PLEASE VOTE — YOUR VOTE IS IMPORTANT
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Annex A

Categorical Standards for Determining Independencef Directors

1. Employees of Corporation. No director who is employed by, or whose immedfataily member is an executive officer of, the
Corporation or its affiliates will be consideredl@pendent until five years after the end of sucpleyment relationship.

2. Employees of Auditors. No director who, or whose immediate family memlieemployed by or affiliated with the Corporation's
independent auditor will be considered independetit five years after the end of such affiliationemployment.

3. Compensation. No director who, or whose immediate family memliean executive officer of the Corporation or itfliates,
receives more than $60,000 per year in direct coisgttéon from the Corporation or its affiliates @tlthan director and committee
fees, and pension or other forms of deferred cosga@n for prior service, provided such compensamot contingent in any way
on continued service) will be considered independetil five years after he or she ceases to recaiore than $60,000 per year in
such compensation.

4, Interlocking Relationships. No director who, or whose immediate family memlbas an interlocking relationship, as defined by
the rules of the Securities and Exchange Commisbieiveen any member of the Corporation's Humawoitess Committee or
Corporate Governance and Nominating Committee agdceaecutive officer of the Corporation will be cihered independent until
five years after the end of the relationship.

5. Voting Power. No director who directly or indirectly, through angntract, arrangement, understanding, family @ir@ss
relationship or otherwise, has or shares benefisiadership of more than 10% of any class of vo#qgity securities of the
Corporation will be considered independent.

6. Independence of Audit Committee Members No director who serves as a member of the Audit @dtae of the Corporation's
Board of Directors will be considered independé&fa) he or she accepts directly or indirectly aopsulting, advisory, or other
compensatory fee from the Corporation or its &fés (other than director and committee fees, andipn or other forms of deferred
compensation for prior service, provided such camsp#on is not contingent in any way on continuevise); or (b) is an affiliated
person of the Corporation or its affiliates.

7. Commercial or Charitable Relationships. The following commercial or charitable relationshipill not be considered to be
material relationships that would impair a dire@ndependence:

@ if the director is an executive officer or employeewhose immediate family member is an executiVieer, of another
company that does business with the Corporatiofoaiitd affiliates and the annual sales to, or pases from, the Corporation
and/or its affiliates are less than the greateé$lo® million or 1% of the other company's annualsmidated gross revenues;

(b) if the director is an executive officer of anotltempany which is indebted to the Corporation, avkich the Corporation is
indebted, and the total amount of either compangsbtedness to the other is less than 1% of flaédonsolidated assets of
the company that he or she serves as an exectiieerpor

(©) if the director serves as an officer, directorrastee of a charitable organization, and the Catpmn's annual charitable
contributions to the organization are less thargtieater of $200,000 or 1% of that organizatiostaltannual charitable
receipts. (The Corporation's automatic matchingdifctor charitable contributions will not be indkd in the amount of the
Corporation's contributions for this purpose.)

Whether directors meet these categorical indeperediersts will be reviewed annually by the Board. fétationships not covered by the
standards in paragraph 7 above, the determinafiatether the relationship is material or not, éimetefore whether the director would be
independent or not, shall be made by the diresttics satisfy the categorical standards set forttvabo
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VIAD CORP

ANNUAL MEETING OF STOCKHOLDERS

Tuesday, May 17, 2005
9:00 a.m. Mountain Standard Time

The Ritz-Carlton Phoenix — Ballroom
2401 East Camelback Road
Phoenix, Arizona 85016

VIAD CORP
1850 North Central Avenue
Phoenix, Arizona 85004

PROXY

This proxy is solicited on behalf of the Board of Dectors for use at the Annual Meeting of Stockholdrs to be held on Tuesday, May 17, 2005.
The shares of stock you hold in your account welMoted as you specify on the reverse side.

If no choice is specified, the proxy will be votedFOR" Items 1 and 2.

By signing the proxy, you revoke all prior proxisd appoint Robert H. Bohannon and Jess Hay, afdafdhem, as attorneys and proxies, with full powf substitution, to vote your
shares on the matters shown on the reverse sidargnother matters which may come before the AnMesdting and all adjournments.

It is important that you vote, sign and return your proxy as soon as possible, whether or not you plam attending the meeting.

See reverse for voting instructions.




COMPANY #

There are two ways to vote your Proxy:
Your telephone vote authorizes the Named Proxieste your shares in the same manner as if you @dadigned and returned your proxy card.

VOTE BY PHONE — TOLL FREE — 1-800-560-1965 — QUICK*** EASY *** IMMEDIATE

. Use any touch-tone telephone to vote your proxh@4rs a day, 7 days a week until 12:00 p.m. Ceifirak on Monday, May 16, 2005.
. Please have your proxy card and the last fourdigityour Social Security Number available.

. Follow the simple instructions the Voice providesly

VOTE BY MAIL

Mark, sign and date your proxy card and return ihie postage-paid envelope we've provided ormdtuo Viad Corp, c/o Shareowner Services™, P.6x B4873, St. Paul, MN 55164-
0873.

If you vote by Phone, please do not mail your ProxZard.
* Please detach here *
The Board of Directors Recommends a Vote FOR Items and 2.

1.  Election of directors: 01 Wayne G. Allcott O Vote FOR all nominees [m] Vote WITHHELD
02 Judith K. Hofer (except as marked) from all nominees

(Instructions: To withhold authority to vote for any indicated nominee, write the number(s) of the
nominee(s) in the box provided to the right.)

Ratify and approve the appointment of Deloitte &i€be LLP as our independent auditors for 2005. [m] For [m] Against [m] Abstain

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTE D FOR EACH PROPOSAL.

Address Change? Mark Box Indicate [m] Date
changes below:

Signature(s) in Box

Please sign exactly as your name(s) appears oty RAfdeld in joint
tenancy, all persons must sign. Trustees, admatiss, etc. should
include title and authority. Corporations shouldide full name of
corporation and title of authorized officer signithg proxy.




QuickLinks

NOTICE OF ANNUAL MEETING OF STOCKHOLDER!

ANNUAL MEETING OF STOCKHOLDERS PROXY STATEMENT

SPIN-OFF OF MONEYGRAM INTERNATIONAL, INC.

PROPOSAL 1: ELECTION OF DIRECTORS

THE BOARD OF DIRECTORS AND ITS COMMITTEES

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANMANAGEMENT OF VIAD
AUDIT COMMITTEE REPORT

STOCKHOLDER RETURN PERFORMANCE GRAPHS

Comparison of Five-Year Cumulative Total Return

Comparison of Five-Year Cumulative Total Return

EXECUTIVE COMPENSATION AND OTHER INFORMATION

Pension Plan Table 2

PROPOSAL 2: RATIFICATION OF VIAD'S INDEPENDENT AUOIORS

VOTING PROCEDURES/REVOKING YOUR PROXY

SUBMISSION OF STOCKHOLDER PROPOSALS, DIRECTOR NOM{NONS AND OTHER INFORMATION
OTHER BUSINESS

Annex A

End of Filing
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