VIAD CORP

FORM 8-K

(Current report filing)

Filed 8/29/2007 For Period Ending 8/23/2007

Address

Telephone
CIK
Industry
Sector
Fiscal Year

1850 NORTH CENTRAL AVE SUITE 800
PHOENIX, Arizona 85004-4545

(602) 207-4000

0000884219

Business Services

Services

12/31

pawered 8y I NGA ROnline

hitpiherwew_edgar-online.com/
D Copyright 2005. All Rights Reservad
Distribution and use of this document restricted under EDGAR Onlines Terms of Use.







Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of The Securitiesx€hange Act of 1934

August 23, 2007
Date of Report (Date of earliest event reported)

VIAD CORP

(Exact name of registrant as specified in its @rart

Delaware 001-11015 36-1169950
(State or other jurisdiction (Commission (IRS Employer
of incorporation’ File Number) Identification No.)
1850 North Central Avenue, Suite 800, Phoenix, Arana 85004-4545
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(g@l@?) 207-4000

Not Applicable
(Former name or former address, if changed sirstadg@ort)

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 untderSecurities Act (17 CFR 230.4:

O Soliciting material pursuant to Rule :-12 under the Exchange Act (17 CFR 240-12)

O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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Item 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERT AIN OFFICERS.

On August 23, 2007, the Board of Directors of V@@arp approved amendments to the following:

Viad Corp Supplemental Pension Plan (“SERP”). SE&RP was amended and restated in order to actioewpliance with Internal
Revenue Code (“IRC") Section 409A. In addition, B8RP was amended and restated to adopt the Chre@gatrol definition specified
in IRC Section 409A. A copy of Viad Corp Supplenmamiension Plan, amended and restated as of Jahu20@5 for Code Section 409
is attached hereto as Exhibit 10.A, and is incaateat by reference here

Viad Corp Executive Severance Plans (Tier | ap'Plans”). The Plans were amended and restatedake them compliant with IRC

Section 409A. A copy of the forms of Viad Corp Eutice Severance Plans (Tier | and 1l), amendedrasthted for Code Section 409A as

of January 1, 2005, is attached hereto as ExhibB,land is incorporated by reference her

Amended and Restated Employment Agreement betWieehCorp and Robert H. Bohannon (“Employment Asgnent”). A second
amendment to the Employment Agreement was adoptéidebBoard for compliance with IRC Section 409Ac@py of the Second
Amendment to Amended and Restated Employment Ageaefar Code Section 409A between Viad Corp andeRdb. Bohannon is
attached hereto as Exhibit 10.C, and is incorpdrbsereference herei

Performance Unit Agreement pursuant to the 19@d \Corp Omnibus Incentive Plan (“PUP Agreementhe PUP Agreement was
amended for compliance with IRC Section 409A todkient such agreement is not exempt from IRC &ectD9A as transfers of
restricted property. A copy of the form of AmendmenPerformance Unit Agreement for Code SectioM3 attached hereto as
Exhibit 10.D, and is incorporated by reference imel

Viad Corp Supplemental TRIM Plan (“TRIM Plan”)h& TRIM Plan was amended for compliance with IRCti®a 409A. A copy of the
Viad Corp Supplemental TRIM Plan, as amended astated effective January 1, 2005 for Code Sect@®A4is attached hereto as
Exhibit 10.E, and is incorporated by reference ime

Item 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(c) Exhibits
10.A- Copy of form Viad Corp Supplemental Pension Plameiaded and restated as of January 1, 2005 for Sedéon 409A

10.B - Copy of forms of Viad Corp Executive Severance Pl@ner | and 1), amended and restated for Cod#i@e409A as of
January 1, 200¢

10.C - Copy of Second Amendment to Amended and Restatgaddyment Agreement for Code Section 409A betweead\Gorp and
Robert H. Bohannot

10.D- Copy of form of Amendment to Performance Unit Agneait for Code Section 409,

10.E- Copy of Viad Corp Supplemental TRIM Plan, as amerated restated effective January 1, 2005 for Caadicd 409A.
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

VIAD CORP
(Registrant’

August 29, 2007 By /s/ G. Michael Latta
G. Michael Latta
Vice President — Controller
(Chief Accounting Officer and
Authorized Signer







Exhibit 10.A

Viad Corp
Supplemental Pension Plan
(Amended and Restated as of January 1, 2005 for Cedection 409A)

Article 1. Purpose

The purpose of the Viad Corp Supplemental Penslam @he “Plan”) is to provide deferred compengatio Eligible Employees (as defined
in Article 3) on and after January 1, 1976. Thissaned and restated Plan document (the “Restatejnigrtffective for plan years beginning
on January 1, 2005 and thereafter. This Restateimantnded to meet the requirements of Secti®PAdf the Internal Revenue Code
enacted as part of the American Jobs Creation A@ctober 22, 2004 and the regulations and guidpraraulgated thereto

(“Section 409A"). The amendments adopted hereitl blezeffective for the Plan year 2005 and theeradind shall apply only to amounts
deferred within the meaning of Section 409A. Amautiéferred under the Plan that were earned andd/psor to January 1, 2005 are
Grandfathered Benefits as defined herein. As sihehterms and conditions of this Plan as in effecOctober 3, 2004, shall continue to af
to such Grandfathered Benefits. Except as otherpriseided herein, any modification to the Plan tlvauld result in treatment as a “material
modification” within the meaning of Section 409Ackathe regulations thereunder with respect to Grathéfed Benefits shall be deemed
ineffective without invalidating the remaining pisons hereof upon any determination that such fiwadion constituted a material
modification.

It is the intention of Viad Corp (the “Company”jthEligible Employees are those employees desigriatehe Company, or the Chief
Executive Officer of the Company, pursuant to Aeti8, from a select group of management or higloiyyeensated employees of the
Company, or any of its subsidiaries or affiliaté¢S(bsidiaries”)and that the Plan continue to be eligible for exéoms under Parts 1, 2, 3 ¢
4 of Title | of ERISA and U.S. Department of Labsegulations. It also is the intention of the Comypérat the Plan be unfunded, that any
Eligible Employee’s rights under the Plan are thofsa general creditor only, and that there be efermal elections with respect to any
benefits under the Plan by Eligible Employees. &ciidjo rights and benefits expressly fixed by #rens hereof, the Company also intends
that the Plan may be amended or terminated andbémetfits may be reduced or eliminated as the Bofdrectors of the Company
determines from time to time and that individuaights may be accordingly altered.

By adoption of this Plan document, the Company lieesmends and restates the Plan, effective anofda 1, 2005.

Article 2. Definitions

(&) Whenever used in this Plan, the following words phrhses shall have the respective meanings diated unless a different meaning
expressly provided or is plainly required by thatext. Capitalized terms not defined in this Aeicbut defined in the Viad Corp
Retirement Income Plan document (“VCRIP") as ireeffon December 31, 2000, shall have the respetianings ascribed to them in
VCRIP. Capitalized terms applicable to a specifib&lule of Benefits, and not defined in this Agiokr VCRIP, are defined in the
applicable Schedule of Benefits. “Actuarial Equersl’ means an amount calculated using (i) for titerest rate, the rate prescribed by
Section 417(e)(3)(A)(ii)(I) of the Code for the mth of November preceding the calendar year in Wwhie benefit is distributed, and
(i) the rates prescribed by the 1983 Group AnnMuyrtality Table with a fixed blend of 50 percenal®m mortality rates and 50 percent
female mortality rates (commonly referred to as'8eGATT Table) for the mortality basis providduat such actuarial assumptions are
reasonable in accordance with generally acceptieiaal methods

(b) “Committee” means the Viad Corp Compensation Advisory Commi

(c) “Covered Compensation”means the average (without indexing) of the Elgimployee’s taxable wage bases in effect for each
calendar year during the 35-year period ending ti¢hcalendar year in which the Eligible Employ#aias or will attain Social Security
retirement age, as determined under Internal Rey@uale §415(b)(8). In determining an Eligible Enyele's Covered Compensation
any calendar year, the taxable wage base for thierdiand any subsequent calendar year is assuntedthe same as the taxable wage
base in effect as of the beginning of the calegdar for which the determination is being made.Egible Employee’s Covered
Compensation for a calendar year after the 35qyeaod is equal to his or her Covered Compensdtiothe calendar year in which the
Eligible Employee attained Social Security retiretn@ge. An Eligible Employ¢s Coverec
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(d)

(€)

(f)

(9)
(h)

(i)

()

(k)

Compensation for a calendar year before thgez-period is the taxable wage base in effecf &sedbeginning of the calendar year.
Covered Compensation is automatically adjustedeabeginning of each calendar y

“Credited Service” means the period or periods of employment coundeBleaivice (as defined in VCRIP) that is not exctuftem
Credited Service under VCRIP or would not be exetitom Credited Service if the Eligible Employeasian active Participant under
VCRIP. Notwithstanding the foregoing, Credited Seewshall continue to be counted under this Plah wspect to Service on and after
January 1, 2001 under the same terms and condé@®applied immediately before 2001, even thougltit¥d Service under VCRIP
does not include any Service after December 310 2@0no event, however, shall more than thirty) (@ars of Credited Service be ta
into account for any Eligible Employee under thiarP

“Notwithstanding anything herein to the congtdor Eligible Employees listed under ScheduledBedited Service shall be frozen as of
June 30, 2004 and no further Credited Service blealbcognized for any periods on or after Jul®D4. Nothing herein shall be
construed to relieve MoneyGram International, lhamy continuing obligations assumed with respedhe Viad Corp Supplemental
Pension Plan as specified in that certain Empl@ereefits Agreement by and among Viad Corp, MoneyGhaternational, Inc. and
Travelers Express Company, |l

“Eligible Employee” means each employee of the Company or a Subsidésignated pursuant to Article 3 and the applic8oleedule
of Benefits as eligible to participate in that Sdhile of Benefits. Except with respect to Schedyl&ligible Employees covered by a
particular Schedule of Benefits shall be listethi@ corresponding Exhibit carrying the same ledesignation

“Exhibit” means the listing of Eligible Employees coveredh®/ Schedule of Benefits with the same letter degign as further
described in Article 3 and Article

“Final Average Earnings” means the earnings used to determine benefits dnidePlan as further described in Article

“Grandfathered Benefits” are amounts deferred under this Plan which arsutgiect to Section 409A because an Eligible Em@dyex
a legally binding right to be paid such amount #rright to such amount was earned and vestedtprituly 1, 2004 based on the
previous Plan amendment expressly providing fdnfesting as of June 30, 2004 notwithstanding ahgmoprovision of the Plan. Such
Grandfathered Benefits shall be equal to the ptesgne as of June 30, 2004, of the amount to whitkligible Employee would be
entitled under the Plan if the Eligible Employedwnarily terminated services without cause on J8®e2004, and received a paymer
the benefits with the maximum value available frih@ Plan on the earliest possible date allowed nutidePlan for receiving a payment
of benefits following the termination of servicéotwithstanding the foregoing, for any subsequaitredar year, such amount may
increase to equal the present value of the bethefiEligible Employee actually becomes entitleddetermined under the terms of the
Plan as in effect on October 3, 2004 without redarany further services rendered by the Eligibleptoyee after June 30, 2004, or any
other events after June 30, 2004 affecting the atnwoiuor entittement to benefits (other than thigjilele Employee’s survival). For
purposes of determining the present value of tren@athered Benefits the assumptions describedtiolé2(a) “Actuarial Equivalent”
shall be appliec

“Key Employee” means an Eligible Employee considered a key empléytepurposes of Section 409A for that 12-monthiqake
commencing on April 3tof the year following the 12-month period endinge@cember 33%tof the preceding year during which such
Eligible Employee met the requirements of IntefRalenue Code Section 416(i)(1)(A)(i), (ii) or (i{disregarding Section 416(i)(5))
during the applicable --month period

“MIPs” means bonuses awarded under the Management Ire@idim, or its predecessor or successor plan, lhasveonuses awarded
as a special recognition award, special achievemeatd, spot award or, as determined by the Comejiffursuant to any other similar
bonus prograrr

“Pension Plan” means the MoneyGram Pension Plan, formerly the \C#plonsored by the Company, and renamed as theykaoam
Pension Plan after sponsorship was transferredaioelylGram International, Inc. (“MoneyGram”) in cortien with the Company’s spin-
off of MoneyGram on June 30, 20(




() “Pension Plans”means the Pension Plan and all qualified and ndifigdgpension plans sponsored by the Company grodiits
Subsidiaries, other than this Plan, the Viad Caapital Accumulation Plan, and the Viad Corp Empks/eStock Ownership Plan. For
Eligible Employees whose Credited Service, deteechinnder Schedule B, includes any period of empémtrwith the Armour &
Company controlled group, Pension Plans also mén&rmour and Company Salaried Employees’ Perlan (as it existed when
terminated effective December 31, 1983) and angfitescomparability payment payable to such an BlgEmployee shall be treated as
a monthly pension benefit payable from Pension$fanpurposes of Article ¢

(m) “Plan” means this Viad Corp Supplemental Pension Plaamesnhded

(n) “Primary Social Security Benefit” means the annual amount available to the Eligilbiplgyee at age 65 , as determined without re
to any increase in the wage base or benefit leaféds December 31, 1997 under the provisions dé Tiitof the Social Security Act in
effect on December 31, 1997, subject to any additicules of VCRIP (and any predecessor plan) &cutating this amount.
Notwithstanding the foregoing, for purposes of $tthe E’, the Eligible Employees Primary Social Security Benefit shall be deteed
based on the wage base and benefit levels as &litlible Employee’s termination of employment untlee provisions of Title Il of the
Social Security Act in effect on that date, rattieem December 31, 1997, but still subject to arditamhal rules of VCRIP (and any
predecessor plan) for calculating this amo

(o) “Schedule of Benefits"means each schedule attached hereto and maded thastPlan providing for benefits to Eligible ployees
listed in the corresponding Exhibit carrying thensdetter designatiol

(p) “Subsidiary” means any subsidiary or affiliate of the Comps

(@) “VCRIP” means the Viad Corp Retirement Income Plan, as dete

Article 3. Participation

An employee of the Company (or any of its Subsidgrmay become eligible to participate in the REm“Eligible Employee”) when
approved by the Board of Directors of the Compama(committee thereof), or by the Chief Execuféicer of the Company, as
specifically designated in each Schedule of Beniefin employee of the Company, who is determindaktentitled to benefits solely under
Schedule E, shall be deemed to have been desigaateligible Employee (under that Schedule) byBbard of Directors of the Company.
list of Eligible Employees with respect to each &tlle of Benefits, other than Schedule E, is cpoerdingly denominated and attached a
Exhibit to the Plan and each such Exhibit shalbbgodically updated.

Article 4. Funding

No fund shall be established to provide for therpegt of benefits under the Plan. No trust, othanthne which will not cause the Plan tc
“funded” under current Internal Revenue Service drfsl. Department of Labor regulations and rulirglgll be created. Any rights of an
Eligible Employee or any other person claiming bylwough him or her shall be those of a generdiitor of the Company only. The
Company may create book reserves or take such sties as it deems appropriate to provide forxipeeted liabilities under the Plan.

Article 5. Categories of Benefit Payments to Eligile Employees

Benefits shall be payable by the Company in acamelavith the terms and conditions of the Plan andescribed in each Schedule of
Benefits to the Eligible Employees described inhesiech Schedule of Benefits and its correspondiighi.

Article 6. Retirement Benefits

Except, as otherwise expressly provided in Artik3e the Plan shall commence monthly payments téligible Employee at the time and in
the form such Eligible Employee becomes eligibletfenefits under Article 8. Unless otherwise exgisestated in a Schedule of Benefits,
such monthly payments shall be equal to the amoyimthich the sum of the monthly pension benefitsl jp& payable to the Eligible
Employee from Pension Plans is less than the agtgegnount(s) determined under the applicable St&E) of Benefits. In making this
determination, the amount(s) from such PensiondXaall be determined prior to the election of payment options (such as actuarially
equivalent joint and survivor elections). In adatiti when an




Eligible Employee is a participant in more than &smsion Plan and benefits under any one of suskidtePlans are not available
immediately on account of early retirement eligtpiprovisions, then, for the purposes of the Pfarch benefits shall be taken into account as
though payable immediately on an actuarially edeiviabasis, using the factors in effect under ehsion Plans for adjusting payment
forms. Similarly, for purposes of determining mdgtamounts payable from this Plan, if an Eligibleloyee commenced or received a
distribution of benefits from one or more PensidenB before benefits are payable under this Plarh distributed benefits shall be taken into
account for purposes of this paragraph as thougihhihd not been previously distributed, adjustedroactuarially equivalent basis, using the
factors in effect under such Pension Plans forsditjg payment forms when the benefits commencedeoe paid.

Article 7. Final Average Earnings

(a) General Rules.Final Average Earnings means, except as furtheiifraddy subsection (b), the five-year averagehef Eligible
Employee’s last 60 months of base salary and awerglus fifty percent (50%) of the MIPs earned paitl during that period. If the
Eligible Employee’s period of employment is lesartt60 months, the number of actual months of tigitié Employee’s period of
employment with the Company and its Subsidiaried| i used to determine Final Average EarningswiNlostanding the foregoing, if
the Eligible Employee received salary for less th&rmays in a calendar month, the salary and awertor that month shall not count and
that month shall not count among the months tovieeaged in determining Final Average Earnings.gtoposes of determining Final
Average Earnings of a Disabled Participant (asnaefiin VCRIP), the Eligible Employee’s base sakang overtime plus fifty percent
(50%) of the MIPs paid during the T2enth period preceding the date that the individweedame a Disabled Participant shall be deem
continue during the period for which the DisabledtRipant continues to be credited with ServicdamVCRIP. Final Average Earnings
shall be determined under this Plan without regarmhy limitations under Internal Revenue Code §df{17) on the amount of annual
compensation that may be taken into account unaifiged plans

(b) Special Adjustments.Notwithstanding the foregoing, the following addital rules shall apply in determining Final Aver&grnings
under the Schedules specifit

(1) Foran Eligible Employee covered by both&tule B and Schedule D, one hundred percent (100%g MIPs awarded (whether
paid or deferred) for the five (5) calendar years/hich the MIPs were the highest, rather thawy fiercent (50%) of the MIPs
awarded for the last five (5) years or shorterqubdf employment, shall be used in determiningBlgible Employee’s Final
Average Earnings

(2) Foran Eligible Employee covered by Schedil one hundred percent (100%) of the MIPs awadu@dether paid or deferred) for
the five (5) calendar years in which the MIPs wibieehighest, rather than fifty percent (50%) of khi&s awarded for the last five
(5) years or shorter period of employment, shalibed in determining the Eligible Emplo’s Final Average Earning

(3) For an Eligible Employee covered by Schedule D,fmitSchedule B, one hundred percent (100%), raltaer fifty percent (50%),
the MIPs awarded (whether paid or deferred) forldiséfive (5) calendar years or shorter periodrmployment shall be used in
determining the Eligible Employ’s Final Average Earning

(4) An Eligible Employee’s Final Average Eampénat December 31, 1997, used to determine th&é¥98-Benefit under Schedules B, D
and F and also used in place of Average Monthly gamsation at December 31, 1997 under Scheduletks fsve (5) year average
of the Eligible Employe’s base salary and overtime from 1993 through 1987

(A) For Schedules B and C, one hundred perd®t%) of the MIPs awarded (whether paid or detbrie the five calendar years
through 1997 in which the MIPs were the high

(B) For Schedule D, one hundred percent (106R#)e MIP bonuses awarded (whether paid or dedgirethe five calendar year
period from 1993 through 1997; a

(C) For Schedule F, one hundred percent (1Gff%t)e MIPs earned and paid in the five calendar period from 1993 through
1997.




(%)

(6)

If the Eligible Employee’s period of employntés less than 60 months as of December 31, B8Humber of actual months of the
Eligible Employee’s period of employment from 1a®8ough 1997 with the Company and its Subsidiastes| be used to determine
Final Average Earning:

An Eligible Employee’s Final Average Eamgénat December 31, 1988 used to determine th& ¥98-Benefit under Schedules D ¢
F shall be determined using only base salary, anavertime or MIPs, through 198

For all Schedules, any deferrals includeBinal Average Earnings shall only be counted anaalculating such Final Average
Earnings

Article 8. Time and Form of Payment

(a) Time of Payment. Other than with respect to the Grandfathered Btsrdescribed in paragraph (c) below, the Plarl sftammence
payment to an Eligible Employee on the first dayhaf month following the later of: (i) the date Bugligible Employee attains age fifty
five (55) (or upon the death of the employee, ifieg or (ii) the date such Eligible Employee imswa separation from service with the
Company (or any of its Subsidiaries), subject haaveto the following

1)

)

©)

(4)

Six-Month Delay for Key Employees. Where payment under this Section 8(a) is madayoKey Employee on account of
separation from service, such payment shall commancearlier than six (6) months following sepamafirom service (or upon the
death of the employee, if earlier) if required tamply with section 409A of the Code. Upon commeneetof payment beginning t
seventh month following the date of separation fe®rvice, the Eligible Employee shall be paid thgragate amount of the first
seven months of payments in a single sum withdetést.

Change of Control Benefit. Upon a Change of Control and with respect to ealgh such Eligible Employee who, as of the
Distribution Date (as defined in Article 18 belowjas an active Employee of the Company (or anysobubsidiaries) and who was
covered by Schedule B or Schedu’, the provisions of Article 13 shall appl

Payment treated as made on the designated datén order to allow for Plan administration, a pamhshall be treated as made
upon the date specified in Paragraph 8(a) if thyeneat is made, consistent with applicable Treafegulations, at such date or a
later date within the same calendar year or, érlaty the 18" day of the third calendar month following the dspecified in
Paragraph 8(a

Payment Upon Income Inclusion If at any time a determination is made by thedm&l Revenue Service that the Plan or an
arrangement under the Plan fails to meet the regquaints of Section 409A and the regulations pronteththereunder, a Plan benefit
lump sum payment, up to, but not in excess of theumt required to be included in income as a resfudtich failure, shall be made
to each affected Eligible Employe

(b) Form of Payment. Other than with respect to the Grandfathered Besr#escribed in paragraph (c) below, the Plaril ginavide the
following:

1)

)

Annuities Only . Except as provided in subsection (2) below, tveng of payment available under this Plan are dieviing life
annuity options (which shall be actuarially equérglapplying the actuarial assumptions under tmsiBe Plan): (i) an Eligible
Employee who is not married on the date of hisssrddommencement of payment shall receive his obeeefit payable in the form
of a single life annuity but may choose in theralétive, a ten year certain and life annuity; §rdn Eligible Employee who is
married on the date of his or her commencemenawfnent shall receive his or her benefit payabkaénform of a joint and 50%
survivor annuity with the Eligible Employee’s speuss beneficiary and, if such Eligible Employeedsered by Schedule B or B’,
such payment shall not be reduced to reflect sooh bf payment, however, in the alternative, a mdrEligible Employee may
choose (1) a joint and 100% survivor annuity org&jngle life annuity, or (3) a ten year certaid &fe annuity (if such Eligible
Employee is covered by Schedule B or B’, then #uiction in such optional forms shall be basedronraeduced joint and 50%
survivor annuity)

Change of Control Benefit. Upon a Change of Control and with respect to ealgh such Eligible Employee who, as of the
Distribution Date (as defined in Article 18 belowas an active Employee of the Company
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any of its Subsidiaries) and who was covered bye8gle B or Schedule’ the provisions of Article 13 shall appl

(c) Grandfathered Benefits. Notwithstanding the foregoing, the GrandfatheBedefits of an Eligible Employee shall be paid urtie
terms of the Plan as in effect on October 3, 2604. determination of Grandfathered Benefits is lsoler purposes of allocating the total
benefit payable under the Plan between Grandfadherd non-Grandfathered Benefits, where necesasafy result of the enactment of
Section 409A. Such allocation shall not affectdhngount of the total benefit payable from the P&aEligible Employees

(d) Transition Relief . Plan provisions in effect on October 3, 2004 has$he time and form of payment on commencemengiuadualifiec
plan are permitted under Q&A 23 of Treasury No20©5-1 for periods ending on or before DecembefB05. Such transition relief
was extended through December 31, 2006 pursuddrofmosed Treasury Regulations issued October 24§ @0R.B. 2005-43) and
subsequently extended to December 31, 2007 by &la2606-79. The Plan shall be interpreted and adteirid in accordance with this
and all other applicable transition relief guidabgethe Internal Revenue Servi

Article 9. Listing of Eligible Employees
A listing of Eligible Employees shall be maintainedhe form of the Exhibits to the Plan. Exhibitshall contain those covered under
Schedule A, and so on for B, B’, C, D, and F.

Avrticle 10. Survivor’s Benefit

(a) Eligibility. If while covered by this program, for purposes otthan a terminated vested benefit, an Eligible Byge dies before benef
have commenced and if on the date of his or hethdrech Eligible Employe¢

(1) Was covered by one or more Schedule of Benefitshasdh or more years of service;

(2) Was 55 years of age or old

then his or her Eligible Spouse (if any), as defimethe VCRIP, shall be entitled to a survivoraniefit.
(b) Amount. This survivor’s benefit shall be calculated by amBg that the Eligible Employee:

(1) Was 55 years of age (or his actual age if oldetherdate of deat!

(2) Retired on the first day of the month following lisher death; an

(3) Elected a Single Life Annuity

The Eligible Spouse will be entitled to receive &f2his benefit which shall be further reducedllf§ of 1% for each month the Eligible
Spouse is more than 60 months younger than théligmployee.

The survivor’'s benefit under this Article 10 shiadl reduced by any spousal survivor’s benefit payfbim Pension Plans.

Article 11. Vesting

In addition to all the terms and conditions of BHan, no Eligible Employee or beneficiary shalldmgitied to a benefit under the Plan unless
such Eligible Employee has actually attained fuliygted status in VCRIP. Effective with the VCRIPeamdment regarding the benefit freeze
of VCRIP for the year ending December 31, 2003/@lRIP Participants as of December 31, 2003 wellg fidsted. Notwithstanding any
other provision hereof, any Eligible Employee haer who has accumulated five years of service thighCompany and its Subsidiaries
taken as a whole, ignoring breaks in service, dleafully vested and entitled to benefits hereunder
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Article 12. Non-Compete and Forfeiture Provisions
An Eligible Employee’s right to receive a benefitfoture benefits under this Plan shall be govelmgthe following provisions:

(a) The right shall be conditioned upon certificationtbe Eligible Employee prior to their receipt afyafuture benefits under this Plan that
the Eligible Employee has read and understandsdhecompete and forfeiture provisions set fortthis Article 12, and that the Eligible
Employee has no intent to engage in any activitgrovide any services which are contrary to thetspnd intent of these provisions. The
Eligible Employees failure to so certify shall not constitute a weaion the part of the Company as to the enforcéabil these provisior
under Article 12

(b) In order to better protect the goodwill of thengmany and its Subsidiaries and to prevent theaBscé of the Company’s or its
Subsidiaries’ trade secrets and confidential infation and thereby help insure the long-term sucot#t®e business, the Eligible
Employee, without prior written consent of the Camnyp, will not engage in any activity or provide as®rvices, whether as a director,
manager, supervisor, employee, adviser, agentuttans, owner of more than five (5) percent of amyerprise or otherwise, for a period
of two (2) years following the date of the Eligititenployee’s termination of employment with the Camyp, or its Subsidiaries, in
connection with the manufacture, development, dthireg, promotion, design, or sale or any otheivégtin furtherance of any business
enterprise, service or product which is the samar agmilar to or competitive with or in any waywexise to any services or products or
other activities of the Company or its Subsidiaiasluding both existing services or products &l w&s services or products known to
the Eligible Employee, as a consequence of thelididgcmployee’s employment with the Company or ohis Subsidiaries, to be in
development)

(1) With respect to which the Eligible Emploie®ork has been directly concerned at any timeguieng termination of employment
with the Company or any of its Subsidiaries

(2) With respect to which during that periodiaie the Eligible Employee, as a consequencee&iigible Employee’s job performance
and duties, acquired knowledge of the trade seoratther confidential information of the Compamyite Subsidiaries

For purposes of this Article 12, it shall be comsdhely presumed that the Eligible Employee has Kedge of information he or she was
directly exposed to through actual receipt or revid memoranda or documents containing such inftiomaor through actual attendance
at meetings at which such information was discussetisclosed

(c) If, at any time during the two (2) year period aftee Eligible Employee’s termination of employmémim the Company or any of its
Subsidiaries, the Eligible Employee engages ina@mduct described in subsection (b) above, theath@unt of any payments made to
the Eligible Employee from the Plan during thatipe(without regard to tax effects) shall be pajctie Eligible Employee to the
Company. The Eligible Employee consents to the diéalufrom any amounts the Company or any of itessdiaries owes the Eligible
Employee from time to time to the extent of the anmtahe Eligible Employee owes the Company hereut

Article 13. Change of Control

Upon a Change of Control, the provisions of thisagaaph shall apply and override any contrary giowis of this Plan or any Schedule. For
purposes of the payment of Grandfathered Bendifitieuthis Article 13, “Change of Control” shall leathe meaning specified in Section 3(a)
of the Trust Agreement for the Viad Corp Executiizeferred Compensation and Benefits Security Truslyided that effective as of

June 30, 2004 (the “Distribution Date” as definedirticle 18 hereof) “Change of Control” shall betermined by reference to MoneyGram
International, Inc. and not Viad Corp.

Upon a Change of Control, all Plan benefits of ealigible Employee who is an active Employee of @@mpany (or any of its Subsidiaries)
on the Distribution Date and who is covered by ScifeB or Schedule B’ as of the date of the Chasfd@ontrol shall be immediately
determined, based on the facts in existence dwealdte of the Change of Control and without regarirticle 12. The Plan benefits so
determined shall be paid to each such Eligible Byg® in an Actuarial Equivalent single sum as smopracticable following the Change of
Control; provided, however, that such immediatenpent shall not be made if an acquiring entity hasedit rating from Standard & Poors
Corporation on its longer term unsecured debt alibigs of single “A” or better. For purposes of gfwyment of norGrandfathered Benefits
“Change of Control”, shall




mean (with reference to MoneyGram Internationat,)lany of the events described in Treasury Reigulatections 1.409A-3(i)(5)(v), (vi) or
(vii) (collectively referred to in such regulatioas a “change in control event”).

The determination of “Actuarial Equivalent” shaét made in accordance with Article 2(a).

Article 14. Administration, Modification, and Termi nation of the Plan

The Board of Directors of the Company may termirtaéePlan or any Schedule of Benefits at any titwg. amounts vested under the Plan
prior to any such termination shall continue tasbbject to the terms and conditions in effect utderPlan when the Plan is terminated. The
Plan may be amended at any time or from time te tijthe Board of Directors of the Company; prodideowever, that no amendment shall
have the effect of retroactively reducing benedéisned and vested up to the date that the amendsrexshdpted. The Company shall have full
power and authority to interpret and administerRken, to promulgate rules of Plan administrattoradopt a claims procedure, to
conclusively settle any disputes as to rights orefies arising from the Plan, and to make suchgiews or take such actions as the Company
reasonably deems necessary or advisable to aie iproper administration and maintenance of the.Pla

Article 15. Tax Withholding

Any federal, state or local taxes, including FIGX amounts, required by law to be withheld withpezd to benefits earned and vested under
this Plan or any other compensation arrangementhbmayithheld from the Eligible Employee’s benefidary, wages or other amounts paid
by the Company and reasonably available for wittlimgl. Prior to making or authorizing any benefiypeent under this Plan, the Company
may require such documents from any taxing authasit may require applicable tax-related documématom any Eligible Employee or
beneficiary, as the Company shall reasonably censidcessary for its protection.

Article 16. Miscellaneous

The Plan, and any determination made by the Comendt the Company in connection therewith, shabhibding upon each Eligible
Employee, his or her beneficiary or beneficiariesrs, executors, administrators, successors aignas Notwithstanding the foregoing
sentence, no benefit under the Plan may be sa@yreesd, transferred, conveyed, hypothecated, energdbanticipated or otherwise disposed
of, and any attempt to do so shall be void. No seefit payment shall be, prior to actual rectipteof by the Eligible Employee, or his or
her beneficiary or beneficiaries, as the case neaynbany manner subject to the debts, contraatslities or engagements of such Eligible
Employee or beneficiary(ies). The Plan shall natstibute, nor be deemed to constitute, a contriaetrployment between the Company, or
any of its Subsidiaries, and any Eligible Employear, shall any provision hereof restrict the righthe Company or any of its Subsidiaries to
discharge any Eligible Employee from his or her Exyment, with or without cause. If any particulaoypision of this Plan shall be found to
be illegal or unenforceable, such provision shatlaffect any other provision, but this Plan shallconstrued in all respects as if such invalid
provision were omitted.

Article 17. Applicable Law

This Plan shall be construed in accordance withgaveirned by the laws of the State of Arizona ®éhktent not superseded by the laws of
the United States of America.

Article 18. Effect of MoneyGram Spin-Off

This Article 18 shall give effect to those provissoof that certain Employee Benefits Agreementixy @mong Viad Corp (“Viad” or the
“Company”), MoneyGram International, Inc. (“Moneyddn”) and Travelers Express Company, Inc. (“TECH)ezed into pursuant to that
certain Separation and Distribution Agreement, whgViad, MoneyGram and TECI have agreed to entersuch Employee Benefits
Agreement in order to allocate assets, liabiliind responsibilities with respect to certain empiogompensation and benefit plans and
programs among them. Capitalized terms not definéldis Article or the Plan shall have the mearasglefined in the Employee Benefits
Agreement.

Effective as of the Distribution Date (June 30, 20@ll Viad Employees and beneficiaries thereaflldbe vested in their benefit under the
Plan accrued through the Distribution Date notwéhding anything to the contrary in this Plan, urtthg,
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without limitation, any provision regarding futuaenendments or modifications to the Plan terms stibgethe condition that the rights of an
Eligible Employee are those of a general creditdy.o

The undersigned, an authorized officer of the Camgphas signed this document on this 27th day afust, 2007.
Viad Corp

By: /s/ Suzanne Pear
Vice President -- Human Resources and
Administration
(title)




Schedule A.
1. General Rules

Benefits payable under this Schedule of Benefitseatirely composed of Grandfathered Benefits aadrelieu of, not in addition to, any
other benefit provided for in this Plan. It is finéent of the Company that:

(a) Benefits shall be payable under this ScheduReofefits only if it generates the largest montréyéfits when compared to other
benefits to which the Eligible Employee is othemventitled under the Plan, a

(b) Benefits payable under this Schedule of Benefigdl §le the only benefits payable to an Eligible Bogpe under the Pla

The provisions of this Schedule A shall not be taesl to modify or limit the provisions of any otigchedule of Benefits to the extent such
other Schedule of Benefits deems certain factetwue for the purposes of the Plan.

Benefits may be payable under this Schedule of f8enie respect of persons employed by the Compeiny are selected by the Board of
Directors for inclusion under this Schedule of BigeeThe amount used under this Schedule of Bentfidetermine the monthly benefit
payable to any Eligible Employee under Article @hs Schedule A Benefit.

2. Schedule A Benefit
For purposes of this Schedule A, the Schedule AeBeis the monthly benefit of the designated BllgiEmployee as determined from the
following table:

Eligible Employee Monthly Benefit
J. Grimm $5,718.0¢
F. Nageotte $22,769.0¢

The Schedule A Benefit is the net monthly beneditgble to the Eligible Employee under this Plantwthstanding any provision of
Article 6 to the contrary, the Schedule A Benefihbt offset by amounts payable to the Eligible Exyge under any other Pension Plan.

3. No Reduction for Early Retirement

The Schedule A Benefit shall be payable on the laftéhe first day of the month following terminaiti of employment or the first day of the
month following the month in which the participattains age 55. The benefit shall not be subjeahtoreduction resulting from the Eligible
Employee’s election to retire prior to his or hermal retirement date.

4. Unreduced Payment Form

If the Eligible Employee is married on the daténisf or her retirement, the benefit shall be paithaeform of a joint and 50% survivor annt
and shall not be reduced to reflect such form gfpent.

If the Eligible Employee elects any other optioftaim of payment under the VCRIP then the reduciiosuch optional form of benefit shall
be based on the unreduced joint and 50% survivauignbenefit.

Eligible Employees under this Schedule are listedghibit A to this Plan.
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Schedule B.
1. General Rules

Benefits may be payable under this Schedule of #srie respect of persons employed by the Compmargny of its Subsidiaries, who are
selected by the Chief Executive Officer of the Camp The annual amount under this Schedule of Bienefed to determine the monthly
benefit (one-twelfth of the annual amount) payablan Eligible Employee under Article 6 is the safthe Eligible Employee’s Post-1997
Benefit and the Eligible Employee’s Pre-1998 Bemnéfi determining an Eligible Employee’s Post-1®hefit and Pre-1998 Benefit under
this Schedule B, Credited Service shall includeaddition to employment counted under Article 2¢dg Eligible Employee’s period of
employment, determined on an elapsed time basis,the Armour & Company controlled group beforeigrged with the Company. Bene
payable under this Schedule are composed entifédyandfathered Benefits with respect to thoseiBligEmployees who separated from
service with the Company or any of its Subsidiadgesr before June 30, 2004 whose vested Plan ibengblely attributable to Service (as
defined in VCRIP) prior to July 1, 2004. Eligiblerployees separating from service with the Comparang of its Subsidiaries after June
2004 will have that portion of their vested accrivedefit consisting of Grandfathered Benefits paidccordance with the terms of the Pla
in effect on October 3, 2004.

2. Post-1997 Benefit

For purposes of this Schedule B, the Post-1997 fgém¢he sum of (a) and (b), multiplied by thadible Employee’s Credited Service for
periods after 1997, where:

(&) Is 1.15 percent of the Eligible Employs Final Average Earnings up to Covered Compense
(b) Is 1.70 percent of the excess, if any, of the BlggEmploye’s Final Average Earnings over Covered Compense

An Eligible Employee’s Credited Service under thastion 2 shall be limited to 30 years minus angdiled Service taken into account for
purposes of any calculation under section 3.

3. Pre-1998 Benefit
For purposes of this Schedule B, the Pre-1998 Bedrdb) subtracted from (a), with the resultinffetence multiplied by (c), where:

(@) s 1.834 percent of the Eligible Employee’s FiAskrage Earnings at December 31, 1997, multighgthe Eligible Employee’s
Credited Service through December 31, 1¢

(b) s 1.667 percent of the Primary Social Securign&it, multiplied by the Eligible EmployeeCredited Service through December
1997.

(c) Is afraction (not less than one) whose numeiattire Eligible Employes’ Final Average Earnings at termination of emplogtreanc
whose denominator is the Eligible Emplo’s Final Average Earnings at December 31, 1

4. Reduction in Monthly Amount for Commencement Bedre Age 60

The monthly amount determined under this SchedulBeaefits shall be subject to no reduction if Egible Employee commences benefits
on or following his or her 60th birthday; and awetion of one-quarter (1/4) of one percent for eacimth benefit commencement precedes
his or her 60th birthday. In no event, however, raaEligible Employee commence benefits prior odriher 55" birthday.

5. Unreduced Payment Form

If the Eligible Employee is married on the daténizf or her commencement of payment, the benefit sbgaid in the form of a joint and
50% survivor annuity and shall not be reduced tiecesuch form of payment.

If the Eligible Employee elects any other optioftaim of payment permitted under the Plan, the rédadén such optional form of benefits as
applied under this Schedule of Benefits shall lmedaon an unreduced joint and 50% survivor anrhétyefit.

Eligible Employees under this Schedule B are listedExhibit B to the Plan.
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Schedule B'.
1. General Rules

Benefits may be payable under this Schedule of #srie respect of persons employed by the Compeiny are selected by the Board of
Directors of the Company. The annual amount urfiierSchedule of Benefits used to determine the hipibienefit (onetwelfth of the annu:
amount) payable to an Eligible Employee under Aet&is the greater of the Basic Benefit or the A§eor Later Benefit. Eligible Employees
under this Schedule separating from service wighGbmpany or any of its Subsidiaries after Jun&B04 will have that portion of their
vested accrued benefit consisting of GrandfathBestefits paid in accordance with the terms of tlamRs in effect on October 3, 2004.

2. Basic Benefit

For purposes of this Schedule B’, the Basic Berefite difference when (b) is subtracted from (@ere:
(&) Is 1.834 percent of the Eligible Emplo’s Final Average Earnings, multiplied by the Eligilimploye’s Credited Service
(b) Is 1.667 percent of the Primary Social Security @gnmultiplied by the Eligible Employ¢s Credited Service

The Basic Benefit determined under this sectiorl figasubject to no reduction if the Eligible Empé® commences benefits on or following
his or her 60th birthday and a reduction of onertgug1/4) of one percent for each month benefihoencement precedes his or her 60th
birthday. In no event, however, may an Eligible Emgpe commence benefits prior to his or heif'irthday.

3. Age 58 or Later Benefit

If the Eligible Employee is actively employed bytGompany at such time as the Eligible Employesrattage 58 and continues to be
actively employed upon the attainment of the agpesva in Table A below, then, for purposes of thihi&lule B’ the Age 58 or Later Bene
is a monthly pension based on the amount derivad frable A below, offset by the amounts derivedrfibable B below.

Table A

Upon Attainment of the following Ages The following percentage of Final Average Earnings
58 30%

59 40%

60 50%

61 52%

62 54%

63 56%

64 58%

65 60%

The above percentages of Final Average Earningstshattained only upon the Eligible Employee’dilay without any interpolation for
retirements between birthdays.

Table B

Upon Retirement at the The following monthly

following Ages: offset:

58 $2,706 And any and all special retirement benefits paidspant to any Change of Control provisi
59 $2,912 set forth in any agreements by and between thébtgigmployee and Viad Corp (including
60 $3,130 the Executive Severance Agreement Entered into arciM30, 2004) as such provisions
61 $3,173 enhance retirement benefits.

62 $3,216

63 $3,257

64 $3,295

65 $3,327
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4. Change of Control

In the event of a Change of Control, the Eligibraftoyee will receive a retirement benefit equath®e greater of the retirement benefit
calculated:

(&) Pursuant to the Change of Control provisions sghfio any agreements by and between Eligible Egyg#aand Viad Corp (includir
the Executive Severance Agreement entered into amci30, 2004), ¢

(b) By using this Schedule’ as described abov
5. Unreduced Payment Form

If the Eligible Employee is married on the daténisf or her retirement, the benefit shall be paithanform of a joint and 50% survivor annt
and shall not be reduced to reflect such form gfpent.

If the Eligible Employee elects any other optioftam of payment permitted under the Plan, therrdlaleiction in such optional form of
benefits shall be based on unreduced joint and &@84vor annuity benefit.

Eligible Employees under this Schedule B’ are tiste Exhibit B’ to the Plan.
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Schedule C.
1. General Rules

Benefits under this Schedule are entirely compas&grandfathered Benefits and may be payable uthileSchedule of Benefits in respec
persons employed by the Company or any of its Slidrgs, who are selected by the Chief Executiviec@f of the Company. The annual
amount under this Schedule of Benefit used to deter the monthly benefit (one-twelfth of the annamount) payable to an Eligible
Employee under Article 6 shall be the Transferretployee Benefit.

2. Transferred Employee Benefit

For purposes of this Schedule C, the Transferredi®&@ree Benefit is a monthly pension based on thesrof VCRIP for the Eligible

Employee applicable at the time of his or her eatient, including any reductions for early retiretm&or purposes of determining the
monthly pension attributable to service prior tauky 1, 2001, the benefit shall be deemed to haeaued under the Amended and Restated
Appendix Prior Plan: Greyhound Employees’ Retiretieoome Plan of the Predecessor Plan Documeng usia-twelfth of Final Average
Earnings, as defined in Article 7, in place of Aage Monthly Compensation.

For purposes of determining an Eligible Employaatsthly pension under this Schedule C based o€#sé Accumulation Formula of
VCRIP, Compensation shall be as defined under VGRIP the following modifications:

(@) Compensation under this Schedule of Benefitd Bleadletermined without regard to the annual liomtcompensation that may be
taken into account under a qualified plan purstamternal Revenue Co@&401(a)(17).

(b) Compensation under this Schedule of Benefitd gidlide MIPs that would otherwise be included fartthe fact the bonus was
deferred. Such MIPs shall be counted as Compensiatitie year awarded and deferred and shall nobbated again in the year
paid.

3. Unreduced Payment Form

If the Eligible Employee is married on the daténisf or her retirement, the benefit shall be paithanform of a joint and 50% survivor annt
and shall not be reduced to reflect such form gfypent.

If the Eligible Employee elects any other optioftam of payment under the VCRIP, the reductiondatsoptional form of benefits as appl
under this Schedule of Benefits shall be basechamaeduced joint and 50% survivor annuity benefit.

Eligible Employees under this Schedule C are listedxhibit C to the Plan.
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Schedule D.
1. General Rules

Benefits may be payable under this Schedule of ##srie respect of persons employed by the Compmargny of its Subsidiaries, who are
selected by the Chief Executive Officer of the Camyp Benefits payable under this Schedule are ceatpentirely of Grandfathered Bene
with respect to those Eligible Employees who sepdrirom service with the Company or any of its Sdiaries on or before June 30, 2004
and whose vested Plan benefit is solely attribet&biService (as defined in VCRIP) prior to Jul2@04. Eligible Employees separating from
service with the Company or any of its Subsidiaafer June 30, 2004 will have that portion of theisted accrued benefit consisting of
Grandfathered Benefits paid in accordance withtehms of the Plan as in effect on October 3, 200&. following rules shall be used to
determine the annual amount used to compute th¢higdrenefit (one-twelfth of the annual amount) gl to an Eligible Employee under
Article 6:

(&) If the Eligible Employee is covered only under tBishedule D, the monthly amount determined undgfee3 of this Scheduls

(b) If the Eligible Employee is covered under Schedilas well as this Schedule D, then the monthlgwarhshall be determined under
Schedule B; provided, however, that in determirimgyEligible Employee’s Final Average Earnings, $pecial adjustments
applicable to Eligible Employees covered by this&tule D, as further specified in Article 7(b), ke made

2. Employees Eligible for Coverage under Schedule D

For purposes of this Schedule D, Eligible Employseal be defined to mean only those employeesteeldy the Chief Executive Office of
the Company:

(@) Who are eligible to receive awards under the Mameae Incentive Plan, or its predecessor or succgdan, anc
(b) Who either;
(1) Were age 55 or older on or before December 31, ,18¢

(2) Received letters dated October 4, 2000 fiteenCompany’s Vice President - Human Resourceasatidg that 100% of their
MIPs would be used in determining Final Averagenifags.

Coverage of an Eligible Employee under this Sche@uheither requires nor precludes the Eligible Exyge’s coverage under another
Schedule of Benefits. However, coverage underSbigeedule D also does not provide duplication oefienfor an Eligible Employee who, in
addition to being covered under this Schedule &igered under another Schedule of Benefits.

3. Eligible Employees Covered Only By Schedule D

The annual amount computed under this Schedulepnéfts for use in determining the monthly bengdfite-twelfth of the annual amount)
payable to an Eligible Employee under Article 6his sum of the Eligible Employee’s Post-1997 Bdrafd the Eligible Employee’s Pre-
1998 Benefit.

(@) For purposes of this Schedule D, the Post-199ieftds the sum of (1) and (2), multiplied by tkgible Employee’s Credited
Service for periods after 1997, whe

(1) s 1.15 percent of the Eligible EmploYs Final Average Earnings up to Covered Compense
(2) s 1.70 percent of the excess, if any, of the BlggEmploye’s Final Average Earnings over Covered Compense

An Eligible Employee’s Credited Service under shisection (a) shall be limited to 30 years minus@redited Service taken into
account for purposes of any calculation under suttuge (b).

(b) For purposes of this Schedule D, the-1998 Benefit is the sum of (1), (2), and (3), tbgetmultiplied by (4), where
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(1) Is 1.25 percent of Eligible Employee’s HiAaerage Earnings at December 31, 1997 up to Gav@ompensation at
December 31, 1997, multiplied by the Eligible Enygle’s Credited Service for the period from Januar§989 through
December 31, 199°

(2) Is 1.75 percent of the excess, if anyhefEligible Employee’s Final Average Earnings at&uaber 31, 1997 over Covered
Compensation at December 31, 1997, multiplied kyBligible Employee’s Credited Service for the pdrirom January 1,
1989 through December 31, 19!

(3) Is the Eligible Employee’s accrued benasitof December 31, 1988, if any, determined in mtztce with the terms of VCRIP
as in effect immediately prior to January 1, 1988ltiplied by a fraction (not less than one), thenerator of which is the
Eligible Employee’s Final Average Earnings at Deben31, 1997, and the denominator of which is thgilite Employee’s
Final Average Earnings at December 31, 1¢

(4) Is afraction (not less than one) whose erattor is the Eligible Employee’s Final Averageritags at termination of
employment and whose denominator is the EligibleolBgee s Final Average Earnings at December 31, 1

4. Reduction in Monthly Amount for Commencement Bedre Age 65

The monthly amount determined under this ScheduBeaefits shall be subject to a reduction of omedt(1/3) of one percent for each of the
first thirty-six (36) months that benefit commenearhprecedes his or her Bbirthday and of five-twelfths (5/12) of one percémt each
additional month (over 36) that benefit commencenpeecedes his or her 8&irthday. In no event, however, may an Eligible Eogpe
commence benefits prior to his or hertSbirthday.

Eligible Employees under this Schedule D are listedExhibit D to the Plan.
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Schedule E.
1. General Rules

Employees of the Company who participate in the Y&utomatically become Eligible Employees undés 8chedule E if their benefits
under the VCRIP are limited by Internal Revenue €8401(a)(17) or 8415. The Company shall admirtisély identify the Eligible
Employees under this Schedule E, based on thet effscch Internal Revenue Code provisions on MERIP benefits. Designation as an
Eligible Employee under this Schedule E shall eouire separate approval of the Board of Direatotthe Chief Executive Officer of the
Company. Effective December 31, 2003, and forwtnid, Schedule E shall be frozen as to participatiot benefits consistent with the freeze
of VCRIP. Benefits payable under this Scheduleemterely composed of Grandfathered Benefits.

Coverage of an Eligible Employee under this Scheduheither requires nor precludes the Eligible Byge’s coverage under another
Schedule of Benefits. However, coverage under3bisedule E also does not provide duplication oeliemfor an Eligible Employee who, in
addition to being covered under this Schedule Epi®red under another Schedule of Benefits. Thapgamy may determine and
communicate an Eligible Employee’s aggregate benafier this Plan by considering this Scheduledetiver with any other Schedule of
Benefits that happens to cover the Eligible Empéoy®ubject to the foregoing, the amount of berfitbutable to this Schedule E and
payable to an Eligible Employee pursuant to Artglghall be the Restoration Benefit.

2. Restoration Benefit

For purposes of this Schedule E, the Restoratigrefitads a monthly pension based on the rules oRVRCapplicable to the Eligible Employ
at the time of his or her retirement, including aegluctions for early retirement, but using dwelfth of Final Average Earnings, as define
Article 7, in place of Average Monthly Compensatamd using one-twelfth of Final Average Earninggedained as of December 31, 2000,
for purposes of calculating the Grandfathered Biefee$ defined in VCRIP effective January 1, 200telated to the term Grandfathered
Benefit for purposes of Section 409A). For purpasethis Schedule of Benefits, Compensation shaldlbtermined without regard to the
annual limit on compensation that may be taken aatmount under a qualified plan pursuant to InteéRevenue Code §401(a)(17) and shall
include MIPs that would otherwise have been inatlidet for the fact that the bonus was deferredwibstanding the foregoing, any MIPs
included in Compensation shall only be counted ohtaddition, the monthly pension shall be deteediunder this section without regar¢
the limitations set forth in Internal Revenue C&da5 and applicable to qualified plans.

Notwithstanding any Plan provision to the contréfyhe Eligible Employe’s Restoration Benefit is solely attributable tonBee (as defined
in VCRIP) after December 31, 2000, then the Elgibmployee’s benefit under this Schedule shalldié im the same payment form as the
Eligible Employee elected to receive his or hertCascumulation Benefit under VCRIP.
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EXHIBIT 10.B

VIAD CORP
EXECUTIVE SEVERANCE PLAN (TIER 1)
AMENDED AND RESTATED FOR CODE SECTION 409A
AS OF JANUARY 1, 2005

1. PURPOSE:To provide management continuity by inducing selddxecutives to remain in the employ of Viad Che
“Corporation”) or one of its subsidiaries pendingassible Change of Control of the CorporationsTdiended and restated Executive
Severance Plan (Tier I) (the “Plan”) document feafve for plan years beginning on January 1, 280& thereafter. This Restatement is
intended to meet the requirements of Section 40AeInternal Revenue Code and the regulationsgaiance promulgated thereto
(“Section 409A"). During the 2005, 2006 and 200@rPyears, the Plan shall be operated in good ¢aitipliance with Section 409A. No
deferral elections are permitted or required urtiderPlan.

2. OBJECTIVES: To ensure in the event of a possible Change ofrGboft the Corporation, in addition to the Execetregular duties,
that he may be available to be called upon to issthe objective assessment of such situatianadvise management and the Board of
Directors (the “Board”) of the Corporation as toetier such proposals would be in the best intecdste Corporation, its, subsidiaries and
its shareholders and to take such other actionsamsgement or the Board might determine reasorsgigsopriate and in the best interests of
the Corporation and its shareholders.

3. PARTICIPATION: Participation in this Plan will be limited to seled Executives (each referred to herein as “Exeeljtivhose
importance to the Corporation during such perigddeiemed to warrant good and valuable special deragion by the Chief Executive
Officer of the Corporation. Each such Executivesstigipation shall be evidenced by a certificat@dttificate”) issued by the Corporation,
each of which is incorporated herein by referersc# set forth in its entirety. In the event an Extive shall become ineligible hereunder, his
or her Certificate shall be surrendered promptltheoCorporation.

4. DEFINITION OF CHANGE OF CONTROL: For purposes of this Plan, a “Change of Contro#llismean any of the following
events:

(a) An acquisition by an individual, entdr group (within the meaning of Section 13(d)§8)14(d)(2) of the Exchange Act) (a
“Person”) of beneficial ownership (within the meagiof Rule 13d-3 promulgated under the Exchangé éfc20% or more of either: (1) the
then outstanding shares of Common Stock of the @atjon (the “Outstanding Corporation Common Styak”(2) the combined voting
power of the then Outstanding Voting Securitiethef Corporation entitled to vote generally in thexgon of Directors (the “Outstanding
Corporation Voting Securities”); excluding, howetkee following: (A) any acquisition directly fronhé Corporation or any entity controlled
by the Corporation other than an acquisition byudgrof the exercise of a conversion privilege unlbg security being so converted was itself
acquired directly from the Corporation or any gntibntrolled by the Corporation, (B) any acquisitimy the Corporation, or any entity
controlled by the Corporation, (C) any acquisitipnany employee benefit plan (or related trusthspoed or maintained by the Corporation
or any entity controlled by the Corporation or @y acquisition pursuant to a transaction which @ with clauses (1), (2) and (3) of
Section 4(c); or

(b) A change in the composition of theaBbsuch that the individuals who, as of the effectlate of the Plan, constitute the Board
(such Board shall be hereinafter referred to asittmimbent Board”) cease for any reason to camstiat least a majority of the Board;
provided , however , for purposes of this Section 4(b) that any indiixl, who becomes a member of the Board subsetuént effective dat
of the Plan, whose election, or nomination for etecby the Corporatios’ shareholders, was approved by a vote of at éeastjority of thos
individuals who are members of the Board and whrevaéso members of the Incumbent Board, (or deeméd such pursuant to this
proviso) shall be considered as though such indalivere a member of the Incumbent Board;pavided further , that any such individual
whose initial assumption of office occurs as a Itesueither an actual or threatened election csinfas such terms are used in Rule 14a-11 of
Regulation 14A promulgated under the Exchange éictther actual or threatened solicitation of pesxdr consents by or on behalf of a
Person other than the Board shall not be so corsides a member of the Incumbent Board, or

(c) Consummation of a reorganization, gaeor consolidation or sale or other dispositibalbor substantially all of the assets of the
Corporation (a “Corporate Transaction”) excludihgwever, such a Corporate Transaction pursuanhitohaf1) all or substantially all of the
individuals and entities who are the beneficial evén respectively, of the Outstanding Corporatiom@on Stock and Outstanding
Corporation Voting Securities immediately priorstach Corporate Transaction (the “Prior Shareholjiéeneficially own, directly or
indirectly, more than 60% of, respectively, thestamding shares of Common Stock and the combintdgvpower of the then Outstanding
Voting Securities entitled to vote generally in tlection of Directors, as the




case may be, of the Corporation or other entitylting from such Corporate Transaction (includimgthout limitation, a corporation or other
entity which as a result of such transaction ovinesG@orporation or all or substantially all of therforation’s assets either directly or through
one or more subsidiaries) in substantially the sproportions as their ownership, immediately ptosuch Corporate Transaction, of the
Outstanding Corporation Common Stock and Outstan@iorporation Voting Securities, as the case mayd)eno Person (other than the
Corporation or any entity controlled by the Corpmna, any employee benefit plan (or related tre$the Corporation or any entity controlled
by the Corporation or such corporation or otheitgmésulting from such Corporate Transaction) W#neficially own, directly or indirectly,
20% or more of, respectively, the outstanding shafeCommon Stock of the Corporation or other gntisulting from such Corporate
Transaction or the combined voting power of thestautding Voting Securities of such Corporation thieo entity entitled to vote generally in
the election of Directors except to the extent theth ownership existed prior to the Corporate Jaation and (3) individuals who were
members of the Incumbent Board will constituteeatst a majority of the members of the Board of ®oes of the Corporation resulting from
such Corporate Transaction; and further excludmgdisposition of all or substantially all of thesets of the Corporation pursuant to a spin-
off, split-up or similar transaction (a “Spin-offify immediately following the Spin-off, the Pri&hareholders beneficially own, directly or
indirectly, more than 80% of the outstanding shafeSommon Stock and the combined voting powehefthen Outstanding Voting
Securities entitled to vote generally in the etatidf directors of both entities resulting from lsdansaction, in substantially the same
proportions as their ownership, immediately prstich transaction, of the Outstanding Corporafiommon Stock and Outstanding
Corporation Voting Securitiegrovided , that if another Corporate Transaction involvihg Corporation occurs in connection with or
following a Spin-off, such Corporate Transactioalshe analyzed separately for purposes of detengiwhether a Change of Control has
occurred;

(d) The approval by the stockholdershef €orporation of a complete liquidation or dissiolu of the Corporation.

5. DEFINITIONS:
(a) For purposes of this Plan, “Causghwispect to an Executive shall mean:

(i) The willful and continued faikiof the Executive to perform substantially the &xve’s duties with the Corporation or one ol
affiliates (other than any such failure resultingnh incapacity due to physical or mental illneséer a written demand for substantial
performance improvement is delivered to the Exeeuby the Board or the Chief Executive Officer ko iCorporation which specifically
identifies the manner in which the Board or Chigé€&utive Officer believes that the Executive hassubstantially performed the Executige’
duties, or

(ii) The willful engaging by the Extive in illegal conduct or gross misconduct whiglmaterially and demonstrably injurious to
the Corporation. For purposes of this Section 3{@)act or failure to act, on the part of the Exteey shall be considered “willful” unless it is
done, or omitted to be done, by the Executive thflaith or without reasonable belief that the Exte®ls action or omission was in the best
interests of the Corporation. Any act, or failureatt, based upon authority given pursuant to @utsn duly adopted by the Board or upon
the instructions of the Chief Executive Officeransenior officer of the Corporation or based ugmnadvice of counsel for the Corporation
shall be conclusively presumed to be done, or enhiib be done, by the Executive in good faith anithé best interests of the Corporation.
The cessation of employment of the Executive siatlbe deemed to be for Cause unless and untéd #tell have been delivered to the
Executive a copy of a resolution duly adopted leyaffirmative vote of not less than three-quartérthe entire membership of the Board
(excluding the Executive, if he is a member of Buard) at a meeting of the Board called and helg@ech purpose (after reasonable notice is
provided to the Executive and the Executive is giaa opportunity, together with counsel, to be tdmafore the Board), finding that, in the
goodfaith opinion of the Board, the Executive is guittithe conduct described in subparagraph (i)ipatiove, and specifying the particul
thereof in detalil.

(b) For purposes of this Plan, “Good Redsvith respect to an Executive shall mean onmore of the following conditions arising
without the Executive’s consent and as providedeutice safe harbor provisions for “good reasonaurttie regulations to Section 409A:

(i) The assignment to the Executi¥any duties materially inconsistent in any respeéth the Executive’s position (including
status, offices, titles and reporting requiremerasjhority, duties or responsibilities immediatphor to the Change of Control, or any other
action by the Corporation or any of its subsidisisinich results in a material diminution in sucksifion, authority, duties or responsibilities,
excluding for this purpose an isolated, insubs#diatnd inadvertent action not taken in bad faitth which is remedied by the Corporation or
the applicable subsidiary promptly after receiphofice thereof given by the Executive;




(i) Any material reduction of thex&cutive’s base salary, annual bonus, incentive opportsnitiirement benefits, welfare or frin
benefits below the highest level enjoyed by theddkige during the 120-day period prior to the Chan§Control;

(iif) The Corporation’s or one of gubsidiaries requiring the Executive to be badexthy office or location other than that at which
he was based immediately prior to the Change otr@bconstituting a material change in the Exeaiwgeographic location or the
Corporation’s or one of its subsidiaries requirihg Executive to travel to a substantially greatdent than required immediately prior to the
Change of Control;

(iv) Any purported termination byet€orporation or one of its subsidiaries of thedtxize's employment otherwise than as
expressly permitted by this Plan; or

(v) Any failure by the Corporatiamd¢omply with and satisfy Section 12(c) of thisrPla

For purposes of this Plan, any good-faith detertionaof “Good Reason” made by an Executive shalt@eclusive with respect to that
Executive.

(c) For purposes of this Plan, “WindowiB@” means the 30-day period following the firsinaversary of the Change of Control.

(d) For purposes of this Plan, “Specifiedployee” means an Executive considered a key@raplfor purposes of Section 409A for
that 12-month period commencing on Apriitaf the year following the 12-month period endingldecember 3%tof the preceding year

(5)) during the applicable 12-month period.

6. ELIGIBILITY FOR BENEFITS: Benefits as described in Section 7 shall be pravidehe event the Executive’s employment with
the Corporation or any of its subsidiaries is tewatéd:

(a) Involuntarily by the Corporation tietapplicable subsidiary without Cause (a “WithGatse Termination”); or

(b) By the Executive for Good Reason@dd Reason Termination”) provided that the Exeeusihall notify the Corporation of the
existence of one or more of the Good Reason conditivithin ninety (90) days of such condition’sialioccurrence and the Corporation
shall have thirty (30) days to remedy such conditio conditions. If the Corporation remedies suahdition or conditions it shall not be
required to pay any amounts hereunder. If suchitionds not timely remedied the Executive shapp@eate from service within ten days after
the expiration of the thirty day remedy period.\Rded that the Executive’s separation from seraiceurs within two years of the initial
existence of one or more of the Good Reason comditipayment shall be made by the Corporationlumg sum within five (5) business
days of the Executive’s separation from servicéjgstt to the six-month delay in payment requiremienSpecified Employees as described
in Section 7(g) hereof); or

(c) By the Executive’s own election fayaeason during the Window Period provided thauith Window Period straddles two tax
years of an Executive, the Executive shall not tdiseretion to choose between such tax years anBxbcutiv’'s election shall be deemed
have been made on the last day of the Window Peeigardless of when during the Window Period suebtien is actually made;

provided, in the case of a Without Cause Termimatioa Good Reason Termination, that such terna@inaiccurs within thirty-six months
after a Change of Control; and provided, furthieaf in no event shall a termination as a consequehan Executive’s death or disability, or
Retirement (as defined in the next sentence) eritid Executive to benefits under this Plan. “Retient” shall mean the Executive’s
voluntary separation from service at or after aitaj age 65. For purposes of payments under the tla Executive’s termination of
employment must constitute a “separation from sefwvithin the meaning of Section 409A.

7.BENEFIT ENTITLEMENTS:

(a)Lump Sum Payment: Except as otherwise provided in Section 7(g) hengithin five (5) business days of the Executiveéparation
from service with the Corporation or any of its sidaries, the Corporation or the applicable subsydwill pay to the Executive as
compensation for services rendered a lump sumamstunt (subject to any applicable payroll or otiages required to be withheld) equal to
the sum of (i) Executive’s highest annual salaxedi during the period Executive was an employagé@fCorporation or any of its
subsidiaries, plus (ii) the greater of (x) the Esgamount awarded to him or her in a year aswashs (whether or not deferred and regart
of deferral election) under the Corporation’s Magragnt Incentive Plan




during the preceding four years or if the Executias not been employed for at least four full figesars, all of the completed full fiscal years
during which the Executive has been employed, pthg target bonus under the Corporation’s Managetmeentive Plan for the fiscal year

in which the Change of Control occurs, plus (fii¢ tgreater of (x) the largest amount awarded t@ikee in a year as cash bonus (whether or
not deferred and regardless of deferral electioleu the Corporation’s Performance Unit IncentilanRluring the preceding four years or if
the Executive has not been employed for at leastftdl fiscal years, all of the completed full é&l years during which the Executive has |
employed, or (y) the aggregate value of shares whemed during a performance period under any padoce-related Restricted Stock
award during the preceding four years or if thedttiwe has not been employed for at least fourffsdial years, all of the completed full

fiscal years during which the Executive has beepleyed, or (z) the aggregate value at the timerafigof the target shares awarded under
the Corporation’s performance-related RestrictetiSprograms for the fiscal year in which the Chan§Control occurs, multiplied by:

(i) Three times a fraction, the nuater of which is 36 minus the number of full manflom the date of the Change of Control
through the last day of the Executis&@mployment, and the denominator of which is 8&hé case of a Without Cause Termination or a (
Reason Termination, or

(i) Two if the termination is voltary during the Window Period.

(b)Employee Plans:The Executives participation in life, accident, health, autonteptlub membership, and financial counseling f
of the Corporation, or the applicable subsidiafrgny, provided to the Executive immediately piothe Change of Control or his or her
termination, shall be continued, or equivalent liigmprovided, by the Corporation or the applicatldsidiary at no direct cost or tax cost to
the Executive in excess of the costs that woultiposed on the Executive, if he or she remainedmaployee, for a period (the “Severance
Period”) of:

(i) Three years times a fractiorg tlumerator of which is 36 minus the number of ffiudinths from the date of the Change of Control
through the last day of the Executis&@mployment, and the denominator of which is 8&hé case of a Without Cause Termination or a (
Reason Termination (or within the applicable lirditane period of an exemption under Section 4094),

(ii) Two years if the terminationvsluntary during the Window Period, in each casenfthe date of termination (or until his death,
disability or Retirement date, whichever is soon€he Executive’s participation in any applicablelified retirement plans, nonqualified
retirement plans, pension plans, deferred compiemsplans, or bonus plans of the Corporation or@fys subsidiaries, if any, shall continue
only through the last day of employment. Any terating distributions and/or vested rights under spleins shall be governed by the terms of
the respective plans. For purposes of determiriagetigibility of the Executive for any post-retinent life and health benefits, the Executive
shall be treated as having attained an additidmaktyears of age and service credit (in the chad/Nithout Cause Termination or a Good
Reason Termination) or two years of age and seuoriedit (if the termination is voluntary during tiéindow Period), in each case as of the
last day of the Executive’'s employment.

(i) To the extent that the Empleyelans described in Section 7(b) are deemed tstitute a “reimbursement arrangement” or the
provision of in-kind benefits within the meaningtbg regulations under Section 409A, such reimbuese# arrangement or in-kind benefits
shall expire no later than the end of the secotehdar year following the year of the Executivegentination from employment.

(c)Special Retirement Benefitsif the Executive is, immediately prior to his temation of employment, an active participant acayuin
benefits under the Viad Corp Supplemental Pensian Pthe “SERP”), then the Executive or his or beneficiaries shall be paid Special
Retirement Benefits in an actuarial equivalent llsup on the date immediately preceding the congpladf 21/ 2 months of the calendar ye
following the calendar year in which the Executs/&rmination of employment occurred (providedthia case of a Good Reason
Termination, that such termination occurs withirehty-four months after the initial existence of @@ Reason condition or in the case of a
Without Cause Termination within thirty-six montbsa Change of Control or in the case of a volyntarmination, such termination occurs
during the Window Period) equal to the excess)ahé retirement benefits that would be payablié&Executive or his beneficiaries under
the SERP if the Executive’s employment had contindiering the Severance Period, all of his accriextefits under the SERP (including
those attributable to the Severance Period) wekeviested, and his final average compensatiomjiséto the Deemed Final Average
Compensation, as defined below, over (ii) the tbealefit actually payable to the Executive or leéadficiaries under the SERP. THagemec
Final Average Compensation” means the Executivie& fiverage compensation computed in accordarteté SERP, except that the
amount specified in Section 7(a) shall be consillasehaving been paid to the Executive as “compi@nsan equal monthly installments
during the Severance Period. All Special RetirenBantefits shall be unfunded and payable solely flloengeneral assets of the Corporation
or its appropriate subsidiary, and are not intertdadeet the qualification requirements of Sec#6a of the Internal




Revenue Code. The amount of the Special RetireBemefits shall be determined using actuarial assiomgno less favorable to the
Executive than those used in the SERP immediatédy o the Change of Control.

(d)Outplacement: The Executive shall be provided with reasonabl@lacement benefits in accordance with those offezed
Executives immediately prior to the Change of Calrfor a limited period of time not to exceed tweays.

(eMinimum Benefit Entitlement: Notwithstanding anything to the contrary in thisten 7, and except as provided in Section 8(a),
in no event shall an Executive’s severance benafitker the Plan be less than the benefits (if angh Executive would have received in
accordance with the severance policy of the Cotporar applicable subsidiary in effect immediatphyor to the Change of Control.

(fCompliance with Section 409AThe Plan is intended to satisfy, or otherwise bengpt from, the requirements of Section 409A,
including current and future guidance and regutetimterpreting such provisions. With respect tg payment pursuant to this Plan, the
Executive shall not have any discretion to desigia¢ taxable year of payment. To the extent thyataovision of this Plan fails to satisfy
those requirement or fails to be exempt from Sedctid9A, the provision shall automatically be maetifinotwithstanding anything to the
contrary in this Plan including Section 15) in anmer that, in the good-faith opinion of the Compamyngs the provision into compliance
with those requirements while preserving as cloaslpossible the original intent of the provisiow ¢his Plan.

(g)Six-Month Delay for Specified Employees Where payment under this Plan is made toa Spdddfmployee on account of
separation from service, such payment shall commancearlier than six (6) months following sepatatirom service if required to comply
with section 409A of the Code. On the first businday of the seventh month following the date ahs8pecified Employee’s separation
from service, the Specified Employee shall be plagdapplicable amount under Section 7 hereof inglessum without interest.

8. TAXES: (a) Except as set forth below, in the event itldbaldetermined that any of an Executive’s Payns@mtbuld be subject to the
Excise Tax, then the Executive shall be entitleteteive an additional payment (the “Gross-Up Paythén an amount such that, after
payment by the Executive of all taxes (and anyré@seand penalties imposed with respect theretExweise Tax imposed upon the Grass-
Payment, the Executive retains an amount of the€p Payment equal to the Excise Tax imposed spon Executive’s Payments.
Notwithstanding the foregoing provisions of thisen 8(a), if it shall be determined that the Extace is entitled to the Gro-Up Payment,
but that the Parachute Value of all Payments doesxteed 110% of the Executive’'s Safe Harbor Amaimen no Gross-Up Payment shall
be made to the Executive and the amounts payalbier whis Plan shall be reduced so that the Paradtaitie of all of such Executive’s
Payments, in the aggregate, equals the ExecuBads Harbor Amount. The reduction of the amounyapke hereunder, if applicable, shall
be made by first reducing the Executive’s Paymantier Section 7(a), unless an alternative methaddiction is elected by the Executive,
and in any event shall be made in such a mannermaximize the Value of all Payments actually mathe Executive. For purposes of
reducing the Payments to the Safe Harbor Amourhy, amounts payable under this Plan (and no othgmieats) shall be reduced. If the
reduction of the amounts payable under this Plamldvoot result in a reduction of the Parachute ¥aitiall Payments to the ExecutigeSafe
Harbor Amount, no amounts payable to such Executinger this Plan shall be reduced pursuant to3bdion 8(a) and the Gross-Up
Payment shall be made to the Executive.

(b)Determination By Accountant. Subject to the provisions of Section 8(c)ii, alteteninations required to be made under this
Section 8, including whether and when a Gross-Uprfeait to any Executive is required, the amounuchsGross-Up Payment and the
assumptions to be utilized in arriving at such dateation, shall be made by the Corporation’s aurdir another nationally recognized
accounting firm appointed by the Corporation (tAec¢ounting Firm”). In the event that the AccountifRigm is serving as accountant or
auditor for the individual, entity or group effamgi the Change of Control, the Executive may appaiather nationally recognized account
firm to make the determinations required hereuifaddich accounting firm shall then be referred talas Accounting Firm hereunder). The
Accounting Firm shall provide detailed supportiragotlations both to the Corporation and the Exeeutvithin 15 business days of the
receipt of notice from the Executive that there Ibasn a Payment or such earlier time as is requiegtéhe Corporation. All fees and
expenses of the Accounting Firm shall be bornelgblgthe Corporation. Any Gross-Up Payment, ageined pursuant to this Section 8,
shall be paid by the Corporation to the applicé&biecutive within five days of the receipt of thecdanting Firm’s determination provided
that the Executive shall not have any discretioardkie tax year in which any payment pursuantito$ection 8(b) is made. Any
determination by the Accounting Firm shall be bimgdupon the Corporation and the applicable Exeeuths a result of the uncertainty in the
application of Section 4999 of the Code at the tohthe initial determination by the Accountingmihereunder it is possible that Gross-Up
Payments that will not have been made by the Catjmor should have been made (the “Underpaymentfjsistent with the calculations
required to be made hereunder. In the event thpaZation exhausts its remedies pursuant to Se8tignand the Executive thereafter is
required to make a payment of any Excise Tax, tbeofnting Firm shall within 15 days of receipt of




notification from the Corporation determine the amioof the Underpayment that has occurred and acly §¥nderpayment shall be promptly
paid within five (5) days of the Accounting Firndstermination by the Corporation to or for the Hred the Executive.

(c)Notification Required. The Executive shall notify the Corporation in wrgiof any claim by the Internal Revenue Service, ta
successful, would require the payment by the Ceatpmn of the Gross-Up Payment. Such notificatioalldbe given as soon as practicable but
no later than 10 business days after the Execigivdormed in writing of such claim. The Executisiall apprise the Corporation of the
nature of such claim and the date on which sudmdgrequested to be paid. The Executive shalpagtsuch claim prior to the expiration of
the 30-day period following the date on which the&utive gives such notice to the Corporation (mhsshorter period ending on the date
that any payment of taxes with respect to suchrclaidue). If the Corporation notifies the Execatim writing prior to the expiration of such
period that it desires to contest such claim, thechtive shall:

(i) Give the Corporation any infortioa reasonably requested by the Corporation rejaty such claim,

(ii) Take such action in connectigith contesting such claim as the Corporation steasonably request in writing from time to
time, including, without limitation, accepting ldgapresentation with respect to such claim byttoriaey reasonably selected by the
Corporation,

(iii) Cooperate with the Corporationgood faith in order to effectively contest suthim, and

(iv) Permit the Corporation to peigiate in any proceedings relating to such clairayiged, however, that the Corporation shall |
and pay directly all costs and expenses (includuhgjtional interest and penalties) incurred in @mtion with such contest and shall
indemnify and hold the Executive harmless, on #erdfx basis, for any Excise Tax or income taxcl(iding interest and penalties) imposed
as a result of such representation and paymerasté @and expenses. Without limitation on the foiregi@rovisions of this Section 8(c)ii, the
Corporation shall control all proceedings takerannection with such contest and, at its sole digmm, may pursue or forgo any and all
administrative appeals, proceedings, hearings anfémrences with the applicable taxing authorityespect of such claim and may, at its sole
discretion, either direct the Executive to payttreclaimed and sue for a refund, or contest thecin any permissible manner, and the
Executive agrees to prosecute such contest toeandieiation before any administrative tribunal, iocart of initial jurisdiction and in one or
more appellate courts, as the Corporation shadirdene;provided, however , that if the Corporation directs the Executivep&y such claim
and sue for a refund, the Corporation shall payatheunt of such payment to the Executive, and &hmaddimnify and hold the Executive
harmless, on an after-tax basis, from any Excisedfancome tax, (including interest or penaltiesposed with respect to such payment or
with respect to any imputed income in connectiothwiich payment; artovided, further that any extension of the statute of limitations
relating to payment of taxes for the taxable ydahe Executive with respect to which such con@steount is claimed to be due is limited
solely to such contested amount. Furthermore, tir@d@ation’s control of the contest shall be lirdite issues with respect to which the
Gross-Up Payment would be payable hereunder anixbeutive shall be entitled to settle or contastthe case may be, any other issue
raised by the Internal Revenue Service or any dthéng authority.

(d)Repayment.If, after the receipt by the Executive of a GrogsRAyment or an amount paid by the Corporationyaunisto Section 8
(c), the Executive becomes entitled to receiverafiynd with respect to the Excise Tax to which sGehss-Up Payment relates or with
respect to such claim, the Executive shall (sulijpthhe Corporation’s complying with the requirertseof Section 8(c), if applicable,)
promptly pay to the Corporation the amount of stefbind (together with any interest paid or creditegteon after taxes applicable thereto).
If, after the receipt by the Executive of an amapent by the Corporation pursuant to Section &aetermination is made that the Executive
shall not be entitled to any refund with respecuoh claim and the Corporation does not notifyEkecutive in writing of its intent to conte
such denial of refund prior to the expiration of&fys after such determination, then the Executadl not be required to repay such amount
to the Corporation, but the amount of such payrshatl offset, to the extent thereof, the amoursaiss-Up Payment required to be paid.

(e)Withholding. Notwithstanding any other provision of this Sect®rthe Corporation may, in its sole discretiorthivold and pay
over to the Internal Revenue Service or any otpplieable taxing authority, for the benefit of thgecutive, all or any portion of any Gross-
Up Payment.

(HDefinitions: The following terms shall have the following meagsrfor purposes of this Section 8.

“Excise Tax” shall mean the excise tapased by Section 4999 of the Code, together withigerest or penalties imposed with
respect to such excise tax.

“Parachute Value” of a Payment shall mienpresent value as of the date of the changertfol for purposes of Section 280G of the
Code of the portion of such Payment that consstatéparachute payment” under Section 280G (b)&), a




determined by the Accounting Firm for purposeseatedmining whether and to what extent the Excisewid apply to such Payment.

A “Payment” shall mean any payment otrdisition in the nature of compensation (within theaning of Section 280G(b)(2) of the
Code) to or for the benefit of an Executive, wheibaid or payable pursuant to this Plan or othexwis

The “Safe Harbor Amount” of an Executimeans 2.99 times the Executive’s “base amountfiiwithe meaning of Section 280G(b)(3)
of the Code.

“Value” of a Payment shall mean the ecoitopresent value of a Payment as of the dateeofiange of control for purposes of
Section 280G of the Code, as determined by the éming Firm using the discount rate required byt®ac280G(d)(4) of the Code.

(g)Section 409A Notwithstanding anything to the contrary in thictean 8, in order to comply with Section 409A’s vagment of a
fixed time and form of payment, any payment heshiall be made no later than the end of the Exegistiaxable year next following the
Executive’s taxable year in which the related teasesremitted to the taxing authority or, if nogaxare to be remitted, the end of the
Executive’s taxable year next following the yeawihich the applicable audit or litigation is conigle.

9. INDEMNIFICATION: If litigation is brought to enforce or interpretyaprovision contained herein, the Corporation gulimable
subsidiary, to the extent permitted by applicable &nd the Corporation’s or subsidiary’s Articlésraorporation, as the case may be, shall
indemnify each Executive who is a party theretohisrreasonable attorneys’ fees and disbursemeecusred in such litigation, regardless of
the outcome thereof, and shall pay interest onnaoyey judgment obtained by the Executive calculatetie Citibank, N.A. prime interest
rate in effect from time to time from the date thayment(s) to him or her should have been maderuthé Plan until the date the paymen
is made. Such attorneys’ fees and disbursemeniisbghpaid within ten (10) business days of receipdocumentation of the attorneys’ fees
and disbursements as submitted by the Executivémtinirty (30) days of the Executive’s receipttioé invoice for such attorneys’ fees and
disbursements. Consistent with Section 409A, thechtive must make reasonable good faith effortotiect any payment due pursuant to
this Plan but in dispute, including giving noticethe Corporation or the applicable subsidiary im0 days of the latest date upon which the
disputed payment could have been timely made,fasuth payment is not made, the taking of furthdoeement measures within 180 days
after such date.

10. PAYMENT OBLIGATIONS ABSOLUTE: Except as expressly provided in Section 14 andhEsCorporation’s or subsidiary’s
obligation to pay the Executive the benefits hedmurand to make the arrangements provided heraihtshabsolute and unconditional and
shall not be affected by any circumstances, inaggdivithout limitation, any set-off, counter-clairecoupment, defense or other right which
the Corporation or any of its subsidiaries may hagainst him or anyone else. All amounts paid gapke by the Corporation or one of its
subsidiaries hereunder shall be paid without naiicdemand unless expressly provided otherwiseh Bad every payment made hereunder
by the Corporation or subsidiary shall be final &mel Corporation or subsidiary will not seek toaeer all or any part of such payment(s)
from the Executive or from whosoever may be eritleereto, for any reason whatsoever. No Executiidl be obligated to seek other
employment in mitigation of the amounts payablamangements made under any provision of this Rilath the obtaining of any such other
employment shall in no event effect any reductibthe Corporation’s or subsidiary’s obligationsmake the payments and arrangements
required to be made under this Plan. The Corparatiapplicable subsidiary may at the discretiothefChief Executive Officer of the
Corporation enter into an irrevocable, third-pagtsarantee or similar agreement with a bank or atigitution with respect to the benefits
payable to an Executive hereunder, which would idefor the unconditional payment of such bendfitsuch third party upon presentment
by an Executive of his Certificate (and on sucteottonditions deemed necessary or desirable bgdingoration or such subsidiary) at some
specified time after termination of employment. Sthird-party guarantor shall have no liability forproper payment if it follows the
instructions of the Corporation or such subsidasyprovided in such Certificate and other documesgaired to be presented under the
agreement, unless the Corporation or such subgjdrea written notice, has previously advised sthétd-party guarantor of the
determination by its Board of Directors of inelitdjify of the Executive in accordance with Sectidh 1

11. CONTINUING OBLIGATIONS: It shall be a condition to the entitlement of areEixtive to any benefits under this Plan that he or
she agree to retain in confidence any confidemfarmation known to him or her concerning the Gugiion and its subsidiaries and their
respective businesses as long as such informatiootipublicly disclosed, except as required by. law

12. SUCCESSORS:




(a) The benefits provided under this Rlempersonal to the Executives and without ther priitten consent of the Corporation shall
be assignable by any Executive otherwise than bByowthe laws of descent and distribution. ThiarPshall inure to the benefit of and be
enforceable by the Executive’s legal representative

(b) This Plan shall inure to the benefiand be binding upon the Corporation and its essors and assigns.

(c) The Corporation will require any sessor (whether direct or indirect, by purchase geerconsolidation or otherwise) to all or
substantially all of the business and/or asseteeCorporation to assume expressly and agreertorpethis Plan in the same manner and to
the same extent that the Corporation would be redud perform it if no such succession had takeog As used in this Plan, Corporation
shall mean the Corporation as hereinbefore defametany other person or entity which assumes @eago perform this Plan by operatior
law, or otherwise.

13. SEVERABILITY: Any provision in this Plan which is prohibited anenforceable in any jurisdiction shall, as to sjuctsdiction, be
ineffective only to the extent of such prohibitionunenforceability without invalidating or affecgj the remaining provisions hereof, and any
such prohibition or unenforceability in any juristion shall not invalidate or render unenforceatieh provision in any other jurisdiction.

14. OTHER PLANS AND AGREEMENTS: Notwithstanding any provision herein to the contram the event the Executive’s
employment with the Corporation or applicable sdiasy terminates and the Executive is entitledeimeive termination, separation or other
like amounts from the Corporation or any of itssidlaries pursuant to any contract of employmeenegally prevailing separation pay
policy, or other program of the Corporation or dggible subsidiary, all such amounts shall be aggbeand set off against the Corporation’s
or applicable subsidiary’s obligation set fortiSactions 7 and 8 of this Plan and provided thatsistent with the requirements of
Section 409A and in order to avoid any impermigstdceleration under this Plan, such amounts Bbalhid in accordance with the terms of
the applicable contract, policy or program andERecutive shall not have any discretion over thxeyear in which any such set-off amount
described in this Section 14 is made. Nothing is 8ection 14 is intended to result in set-off engion benefits, supplemental executive
retirement benefits, disability benefits, retirembfits or any other plan benefits not directlyyided as termination or separation benefits.

15. AMENDMENT AND TERMINATION: This Plan may be amended or terminated by actidheoBoard. This Plan shall terminate
with respect to an Executive if the Chief Execut®#icer of the Corporation determines that the &tave is no longer a key executive to be
provided a severance agreement and so notifielSxeeutive by certified mail at least thirty (30)ydebefore participation in this Plan shall
cease. Notwithstanding the foregoing, no such amend, termination or determination may be madej {(fmade, shall have no effect
during the period of thirty-six months followingya@€hange of Control or during any period of timeentthe Corporation has knowledge that
any third person has taken steps reasonably ctddula effect a Change of Control, until such thiesson has abandoned or terminated his
efforts to effect a Change of Control as determimgthe Board in good faith, but in its sole disicne.

16. GOVERNING LAW: This Plan shall be governed by and construed inrdenice with the laws of the State of Delawarehatit
reference to principles of conflict of laws. Thetians of this Plan are not part of the provisibaseof and shall have no force or effect.

17. By acceptance of participation in thisrRkn Executive agrees to give a minimum of foQiwdeks’ notice to the Corporation in the
event of his voluntary resignation.




VIAD CORP
EXECUTIVE SEVERANCE PLAN (TIER II)
AMENDED AND RESTATED FOR CODE SECTION 409A
AS OF JANUARY 1, 2005

1. PURPOSE: To provide management continuity by inducing selédExecutives to remain in the employ of Viad Cghe
“Corporation”) or one of its subsidiaries pendingassible Change of Control of the CorporationsTdmended and restated Executive
Severance Plan (Tier Il) (the “Plan”) is effectfee Plan years beginning on January 1, 2005 anet#ffier. This Restatement is intended to
meet the requirements of Section 409A of the IrdeRevenue Code and the regulations and guidameeytgated thereto (“Section 409A").
During the 2005, 2006, and 2007 Plan years, the $Hall be operated in good faith compliance wikt®n 409A. No deferral elections are
permitted or required under this Plan.

2. OBJECTIVES: To ensure in the event of a possible Change ofrGbat the Corporation, in addition to the Execetsregular duties,
that he may be available to be called upon to &isstee objective assessment of such situatianadvise management and the Board of
Directors (the “Board”pf the Corporation as to whether such proposalddvoe in the best interests of the Corporatiorsitssidiaries and i
shareholders, and to take such other actions aagearent or the Board might determine reasonablyoappte and in the best interests of
Corporation and its shareholders.

3. PARTICIPATION: Participation in this Plan will be limited to sefed Executives (each referred to herein as “Exee}twhose
importance to the Corporation during such perieddciemed to warrant good and valuable special deragion by the Chief Executive
Officer of the Corporation. Each such Executivegstigipation shall be evidenced by a certificat€dltificate”) issued by the Corporation,
each of which is incorporated herein by referersc# set forth in its entirety. In the event an Extive shall become ineligible hereunder, his
or her Certificate shall be surrendered promptltheoCorporation.

4. DEFINITION OF CHANGE OF CONTROL: For purposes of this Plan, a “Change of Controélisinean any of the following
events:

(a) An acquisition by an individual, éntdr group (within the meaning of Section 13(d)§8)14(d)(2) of the Exchange Act) (a
“Person”) of beneficial ownership (within the meagniof Rule 13d-3 promulgated under the Exchangé éfc20% or more of either: (1) the
then outstanding shares of common stock of the @atjon (the “Outstanding Corporation Common Stdak’(2) the combined voting
power of the then Outstanding Voting Securitiethef Corporation entitled to vote generally in thecgon of Directors (the “Outstanding
Corporation Voting Securities”); excluding, howeyvigre following: (A) any acquisition directly frothe Corporation or any entity controlled
by the Corporation other than an acquisition byudrof the exercise of a conversion privilege uhltdg security being so converted was itself
acquired directly from the Corporation or any gntiontrolled by the Corporation, (B) any acquisitiny the Corporation or any entity
controlled by the Corporation, (C) any acquisitipnany employee benefit plan (or related trusthspoed or maintained by the Corporation
or any entity controlled by the Corporation or @jy acquisition pursuant to a transaction which@s with clauses (1), (2) and (3) of
Section 4(c); or

(b) A change in the composition of theaBbsuch that the individuals who, as of the effectlate of the Plan, constitute the Board
(such Board shall be hereinafter referred to asltitimbent Board”) cease for any reason to camstiat least a majority of the Board;
provided, however, for purposes of this section 4(b), that any indiibwho becomes a member of the Board subsequéms &ffective date
of the Plan, whose election or nomination for etecby the Corporation’s shareholders was apprdyea vote of at least a majority of those
individuals who are members of the Board and whreveéso members of the Incumbent Board (or deemée such pursuant to this provi
shall be considered as though such individual wwereember of the Incumbent Board; pubvided further , that any such individual whose
initial assumption of office occurs as a resuleher an actual or threatened election contestuals terms are used in Rule 14a-11 of
Regulation 14A promulgated under the Exchange éictther actual or threatened solicitation of pesxbr consents by or on behalf of a
Person other than the Board shall not be so corgldes a member of the Incumbent Board, or

(c) Consummation of a reorganization,geeor consolidation or sale or other dispositibalbor substantially all of the assets of the
Corporation (a “Corporate Transaction”) excludihgwever, such a Corporate Transaction pursuanhtochaf1) all or substantially all of the
individuals and entities who are the beneficial evén respectively, of the Outstanding Corporatiom@on Stock and Outstanding
Corporation Voting Securities immediately priorsiach Corporate Transaction (the “Prior Shareholjiéeneficially own, directly or
indirectly, more than 60% of, respectively, thestamding shares of Common Stock and the combintdgvpower of the then Outstanding
Voting Securities entitled to vote generally in #iection of Directors, as the case may be, ofboration or other entity resulting from
such Corporate Transaction (including, without tation, a corporation or other entity which as suteof such transaction owns the
Corporation or all or substantially all of the Coration’s




assets either directly or through one or more slidr$es) in substantially the same proportionshas ownership, immediately prior to such
Corporate Transaction, of the Outstanding Corponaiommon Stock and Outstanding Corporation Vo8egurities, as the case may be,
(2) no Person (other than the Corporation or arigyecontrolled by the Corporation, any employeadd# plan (or related trust) of the
Corporation or any entity controlled by the Corpmnaor such corporation or other entity resultirgm such Corporate Transaction) will
beneficially own, directly or indirectly, 20% or meoof, respectively, the outstanding shares of Com@tock of the Corporation or other
entity resulting from such Corporate Transactiothercombined voting power of the Outstanding V@t8ecurities of such Corporation or
other entity entitled to vote generally in the ¢il@t of Directors except to the extent that sucmership existed prior to the Corporate
Transaction and (3) individuals who were memberhefincumbent Board will constitute at least aariyj of the members of the Board of
Directors of the Corporation resulting from suchr@wate Transaction; and further excluding any akgjion of all or substantially all of the
assets of the Corporation pursuant to a spin-pfit-sp or similar transaction (a “Spin-off”) ifmimediately following the Spin-off, the Prior
Shareholders beneficially own, directly or inditgctmore than 80% of the outstanding shares of ComBtock and the combined voting
power of the then Outstanding Voting Securitiestkeit to vote generally in the election of diregtaf both entities resulting from such
transaction, in substantially the same proportastheir ownership, immediately prior to such teati®n, of the Outstanding Corporation
Common Stock and Outstanding Corporation Votinguies; provided , that if another Corporate Transaction involvihg Corporation
occurs in connection with or following a Spin-agfjch Corporate Transaction shall be analyzed sehafar purposes of determining
whether a Change of Control has occurred;

(d) The approval by the shareholdersief@orporation of a complete liquidation or dissiolu of the Corporation.
5. DEFINITIONS:
(a) For purposes of this Plan, “Causghwispect to an Executive shall mean:

(i) The willful and continued faikiof the Executive to perform substantially the &Kiive’s duties with the Corporation or one ol
affiliates (other than any such failure resultingnh incapacity due to physical or mental illneséer a written demand for substantial
performance improvement is delivered to the Exeeuby the Board or the Chief Executive Officerloé Corporation which specifically
identifies the manner in which the Board or Chigé&utive Officer believes that the Executive hassubrstantially performed the Executige’
duties, or

(ii) The willful engaging by the Ecxtive in illegal conduct or gross misconduct whiglmaterially and demonstrably injurious to
the Corporation. For purposes of this Section F(@)act or failure to act, on the part of the Exiey shall be considered “willful” unless it is
done, or omitted to be done, by the Executive ohfiaéth or without reasonable belief that the Exte@is action or omission was in the best
interests of the Corporation. Any act, or failureatt, based upon authority given pursuant to @utsn duly adopted by the Board or upon
the instructions of the Chief Executive Officeraosenior officer of the Corporation or based ugmnadvice of counsel for the Corporation
shall be conclusively presumed to be done, or enhiib be done, by the Executive in good faith anithé best interests of the Corporation.
The cessation of employment of the Executive sialbe deemed to be for Cause unless and untéd #tell have been delivered to the
Executive a copy of a resolution duly adopted leydffirmative vote of not less than three-quartérthe entire membership of the Board
(excluding the Executive if he is a member of tloail) at a meeting of the Board called and heldfmh purpose (after reasonable notice is
provided to the Executive and the Executive is giga opportunity, together with counsel, to be tdmmafore the Board), finding that, in the
goodf{aith opinion of the Board, the Executive is guittithe conduct described in subparagraph (i)ipatiove, and specifying the particul
thereof in detail.

(b) For purposes of the Plan, “Good Reaseth respect to an Executive shall mean one orenof the following conditions arising
without the Executive’s consent and as providedeutice safe harbor provisions for “good reasonaurttie regulations to Section 409A:

(i) The assignment to the ExecutiVany duties materially inconsistent in any respeéth the Executive’s position (including
status, offices, titles and reporting requiremeraajhority, duties or responsibilities immediatphor to the Change of Control, or any other
action by the Corporation or any of its subsidigfihich results in a material diminution in suclsifion, authority, duties or responsibilities,
excluding for this purpose an isolated, insubs#iatnd inadvertent action not taken in bad faitth which is remedied by the Corporation or
the applicable subsidiary promptly after receiphofice thereof given by the Executive;

(i) Any material reduction of thex&cutive's base salary, annual bonus, incentive opportsnitiirement benefits, welfare or frin
benefits below the highest level enjoyed by theddkige during the 120-day period prior to the Chan§Control;




(iii) The Corporation’s or one of gubsidiaries requiring the Executive to be badethy office or location other than that at which
he was based immediately prior to the Change otr@beoonstituting a material change in the Exeaitvgeographic location or the
Corporation’s or one of its subsidiaries requiring Executive to travel to a substantially greatdent than required immediately prior to the
Change of Control;

(iv) Any purported termination byet€orporation or one of its subsidiaries of thedixiwe's employment otherwise than as
expressly permitted by this Plan; or

(v) Any failure by the Corporatiamd¢omply with and satisfy Section 11(c) of thisrPla

(c) For purposes of this Plan, “Specifiadployee” means an Executive considered a keyamaplfor purposes of Section 409A for
that 12-month period commencing on Aprittaf the year following the 12-month period ending[im:emt_)_(_er 33%tof the preceding year

(5)) during the applicable 12-month period.

6. ELIGIBILITY FOR BENEFITS: Benefits as described in Section 7 shall be pravidehe event the Executive’s employment with
the Corporation or any of its subsidiaries is tewatéd:

(a) Involuntarily by the Corporation tietapplicable subsidiary without Cause (a “WithGatise Termination”); or

(b) By the Executive for Good Reason@@6d Reason Termination”)
provided that the Executive shall notify the Cogdm of the existence of one or more of the Goedd®n conditions within ninety (90) days
of such conditiors initial occurrence and the Corporation shall himry (30) days to remedy such condition or cdiodis. If the Corporatio
remedies such condition or conditions it shalllm®tequired to pay any amounts hereunder. If sanliton is not timely remedied the
Executive shall separate from service within teysdafter the expiration of the thirty day remedyipe. Provided that the Executive’s
separation from service occurs within one yeahefihitial existence of one or more of the Good$®@aconditions, payment shall be mad
the Corporation in a lump sum within five businéssdays of the Executive’s separation from serygtdhject to the six-month delay in
payment requirement for Specified Employees asritestin Section 7(g) hereof, as applicable); Stecmination pursuant to (a) or (b) abc
shall occur within eighteen months after a Charfgeamtrol; and provided, further, that in no evehall a termination as a consequence of an
Executive’s death disability voluntary separatioonfi service or Retirement (as defined in the nertence) entitle the Executive to benefits
under this Plan. “Retirement” shall mean the Exieels voluntary separation from service at or aft#aining age 65. For purposes of
payments under the Plan, the Executive’s terminatfceemployment must constitute a “separation femrvice” within the meaning of
Section 409A.

7. BENEFIT ENTITLEMENTS:

(a)L,ump Sum Payment: Except as otherwise provided in Section 7(g) heneithin five (5) business days of the Executive’s
separation from service with the Corporation or ahiis subsidiaries, the Corporation or the aggille subsidiary will pay to the Executive
compensation for services rendered a lump sumamstunt (subject to any applicable payroll or otiages required to be withheld) equal to
two times the sum of (x) Executive’s highest anrazdary fixed during the period Executive was amplkeyee of the Corporation or any of its
subsidiaries, plus (y) the target bonus under tig@ration’s Management Incentive Plan for thedigear in which the Change of Control
occurs.

(b)Employee Plans:The Executives participation in life, accident, health, autonteptlub membership, and financial counseling |
of the Corporation, or the applicable subsidiafrgny, provided to the Executive immediately piothe Change of Control or his or her
termination, shall be continued, or equivalent lfigmprovided, by the Corporation or the applicatldsidiary at no direct cost or tax cost to
the Executive in excess of the costs that woulaposed on the Executive if he or she remainednapi@yee for a period (the “Severance
Period”) of two years times a fraction, the numeraff which is 24 minus the number of full montherh the date of the Change of Control
through the last day of the Executive’s employmant the denominator of which is 24. The Execusiysrticipation in any applicable
qualified or nonqualified retirement and/or pensiens and any deferred compensation or bonusgbldre Corporation or any of its
subsidiaries, if any, shall continue only throubh tast day of employment. Any terminating disttibns and/or vested rights under such g
shall be governed by the terms of the respectiaesplFor purposes of determining the eligibilitytlug Executive for any post-retirement life
and health benefits, the Executive shall be treaseldaving attained an additional two years ofagkservice credit, in each case as of the
day of the Executive’s employment.

(c)Special Retirement Benefitsif the Executive is, immediately prior to his orrltermination of employment, an active participant
accruing benefits under the Viad Corp Supplemdpéaision Plan (the “SERP” ), then the Executivei®oh




her beneficiaries shall be paid Special RetirerBamtefits in an actuarial equivalent lump sum ondhte immediately preceding the
completion of 2/ 2months of the calendar year following the calengsar in which the Executive’s termination of emptmnt occurred
(provided, in the case of a Good Reason Terminatiwat such termination occurs within twelve (12)nths after the initial existence of a
Good Reason condition or in the case of a Withause Termination within eighteen (18) months ohari@e of Control) equal to the excess
of (i) the retirement benefits that would be pagaiol the Executive or his beneficiaries under tARB if the Executive’s employment had
continued during the Severance Period, all of béswed benefits under the SERP (including thoséatable to the Severance Period) were
fully vested, and his final average compensaticisal to the Deemed Final Average Compensatiodefased below, over (ii) the total
benefits actually payable to the Executive or leisdficiaries under the SERP. The “Deemed Final &getCompensation” means the
Executive’s final average compensation computeatoordance with the SERP, except that the amowcifsgd in Section 7(a) shall be
considered as having been paid to the ExecutiVecamspensation” in equal monthly installments durthg Severance Period. All Special
Retirement Benefits shall be unfunded and payafitdysfrom the general assets of the Corporatioitscappropriate subsidiary, and are not
intended to meet the qualification requirementSeétion 401 of the Internal Revenue Code. The atwiuthe Special Retirement Benefits
shall be determined using actuarial assumptiories®favorable to the Executive than those uséteiSERP immediately prior to the
Change of Control.

(d)Outplacement: The Executive shall be provided with reasonabl@lacement benefits in accordance with those offesed
Executives immediately prior to the Change of Calrfor a limited period of time not to exceed tweays.

(eMinimum Benefit Entitlement: Notwithstanding anything to the contrary in thisten 7, and except as provided in Section 8(a),
in no event shall an Executive’s severance benafier this Plan be less than the benefits (if aogh Executive would have received in
accordance with the severance policy of the Cotorar applicable subsidiary in effect immediatplyor to the Change of Control.

(fCompliance with Section 409AThe Plan is intended to satisfy, or otherwise bengpt from, the requirements of Section 409A,
including current and future guidance and regutegimterpreting such provisions. With respect tg payment pursuant to this Plan, the
Executive shall not have any discretion to desigla¢ taxable year of payment. To the extent thafpaovision of this Plan fails to satisfy
those requirement or fails to be exempt from Secli®9A, the provision shall automatically be maetifinotwithstanding anything to the
contrary in this Plan including Section 15) in anmer that, in the good-faith opinion of the Compamyngs the provision into compliance
with those requirements while preserving as cloaslpossible the original intent of the provisiowl ¢his Plan.

(g)Six-Month Delay for Specified Employees Where payment under this Plan is made to a Spddifmployee on account of
separation from service, such payment shall commancearlier than six (6) months following separatirom service if required to comply
with section 409A of the Code. On the first businday of the seventh month following the date ahs8pecified Employee’s separation
from service, the Specified Employee shall be plagdapplicable amount under Section 7 hereof inglessum without interest.

8. TAXES: (a) Except as set forth below, in the event itildh@ldetermined that any of an Executive’s Paynsgrtbuld be subject to the
Excise Tax, then the Executive shall be entitleteteive an additional payment (the “Gross-Up Paythén an amount such that, after
payment by the Executive of all taxes (and anyré@seand penalties imposed with respect theretExweise Tax imposed upon the Grass-
Payment, the Executive retains an amount of thes&up Payment equal to the Excise Tax imposed gponh Executive’s Payments.
Notwithstanding the foregoing provisions of thicen 8(a), if it shall be determined that the Extace is entitled to the Gro-Up Payment,
but that the Parachute Value of all Payments doesxteed 110% of the Executive’'s Safe Harbor Amaimen no Gross-Up Payment shall
be made to the Executive and the amounts payalblier ¢his Plan shall be reduced so that the Paradfaltie of all of such Executive’s
Payments, in the aggregate, equals the ExecutBafs Harbor Amount. The reduction of the amounyspke hereunder, if applicable, shall
be made by first reducing the Executive’'s Paymantier Section 7(a), unless an alternative methaddiction is elected by the Executive,
and in any event shall be made in such a mannermaximize the Value of all Payments actually mathe Executive. For purposes of
reducing the Payments to the Safe Harbor Amoury, amounts payable under this Plan (and no othgmats) shall be reduced. If the
reduction of the amounts payable under this Plamldvoot result in a reduction of the Parachute ¥aitiall Payments to the ExecutigeSafe
Harbor Amount, no amounts payable to such Executinger this Plan shall be reduced pursuant to3bdion 8(a) and the Gross-Up
Payment shall be made to the Executive.

(b)Determination By Accountant. Subject to the provisions of Section 8(c)ii, alteteninations required to be made under this
Section 8, including whether and when a Gross-Uprfeait to any Executive is required, the amounuchsGross-Up Payment and the
assumptions to be utilized in arriving at such dateation, shall be made by the Corporation’s ardir another nationally recognized
accounting firm appointed by the Corporation (thecounting Firm”). In the event that the




Accounting Firm is serving as accountant or audiboithe individual, entity or group effecting tdange of Control, the Executive may
appoint another nationally recognized accounting fo make the determinations required hereundbictwaccounting firm shall then be
referred to as the Accounting Firm hereunder). Abeounting Firm shall provide detailed supportiradotilations both to the Corporation and
the Executive within 15 business days of the raa#ipotice from the Executive that there has be@&ayment or such earlier time as is
requested by the Corporation. All fees and expeaktdse Accounting Firm shall be borne solely bg orporation. Any Gross-Up Payment,
as determined pursuant to this Section 8, shatidie by the Corporation to the applicable Executivthin five days of the receipt of the
Accounting Firm’s determination provided that thesEutive shall not have any discretion over theyar in which any payment pursuant to
this Section 8(b) is made. Any determination byAlteounting Firm shall be binding upon the Corpmratnd the applicable Executive. As a
result of the uncertainty in the application of @t 4999 of the Code at the time of the initiatedenination by the Accounting Firm
hereunder it is possible that Gross-Up Paymentsaitianot have been made by the Corporation shbalde been made (the
“Underpayment”), consistent with the calculatioeguired to be made hereunder. In the event thedZatipn exhausts its remedies pursuant
to Section 8(c) and the Executive thereafter isiregl to make a payment of any Excise Tax, the Anting Firm shall, within 15 days of
receipt of notification from the Corporation, deténe the amount of the Underpayment that has oedwand any such Underpayment sha
promptly paid within five (5) days of the Accourtifrirm’s determination, by the Corporation to or lee benefit of the Executive.

(c)Notification Required. The Executive shall notify the Corporation in wrgiof any claim by the Internal Revenue Service, tfia
successful, would require the payment by the Catpmn of the Gross-Up Payment. Such natificatioalldbe given as soon as practicable but
no later than 10 business days after the Execigivdormed in writing of such claim. The Executisiall apprise the Corporation of the
nature of such claim and the date on which sudmdgrequested to be paid. The Executive shalpagtsuch claim prior to the expiration of
the 30-day period following the date on which the€&utive gives such notice to the Corporation (mhsshorter period ending on the date
that any payment of taxes with respect to suctmclaidue). If the Corporation notifies the Execatim writing prior to the expiration of such
period that it desires to contest such claim, thechtive shall:

(i) Give the Corporation any infortioa reasonably requested by the Corporation reat such claim,

(ii) Take such action in connectigith contesting such claim as the Corporation steasonably request in writing from time to
time, including, without limitation, accepting ldgapresentation with respect to such claim byttoriaey reasonably selected by the
Corporation,

(iif) Cooperate with the Corporationgood faith in order to effectively contest suthim, and

(iv) Permit the Corporation to peifiiate in any proceedings relating to such clairoyjged, however, that the Corporation shall |
and pay directly all costs and expenses (includuigjtional interest and penalties) incurred in @mtion with such contest and shall
indemnify and hold the Executive harmless, on agrdhx basis, for any Excise Tax or income taxgl(iding interest and penalties) imposed
as a result of such representation and paymerdst$ and expenses. Without limitation on the fomegy@rovisions of this Section 8(c)ii, the
Corporation shall control all proceedings takerannection with such contest and, at its sole digmm, may pursue or forgo any and all
administrative appeals, proceedings, hearings anfémrences with the applicable taxing authorityespect of such claim and may, at its sole
discretion, either direct the Executive to payttreclaimed and sue for a refund, or contest thercin any permissible manner, and the
Executive agrees to prosecute such contest toeandieiation before any administrative tribunal, iocaurt of initial jurisdiction and in one or
more appellate courts, as the Corporation shadirdene;provided, however , that if the Corporation directs the Executivep&y such claim
and sue for a refund, the Corporation shall payatheunt of such payment to the Executive, and &ha@dimnify and hold the Executive
harmless, on an after-tax basis, from any Excisedfancome tax, (including interest or penaltiesposed with respect to such payment or
with respect to any imputed income in connectiothwiich payment; artovided, further that any extension of the statute of limitations
relating to payment of taxes for the taxable ydahe Executive with respect to which such con@steount is claimed to be due is limited
solely to such contested amount. Furthermore, thre@ation’s control of the contest shall be lirdite issues with respect to which a the
Gross-Up Payment would be payable hereunder anExbeutive shall be entitled to settle or contastthe case may be, any other issue
raised by the Internal Revenue Service or any dthéng authority.

(d)Repayment.If, after the receipt by the Executive of a GrogsRAyment or an amount paid by the Corporationyauntsto Section 8
(c), the Executive becomes entitled to receiverafiynd with respect to the Excise Tax to which sGebss-Up Payment relates or with
respect to such claim, the Executive shall (sulijpthhe Corporation’s complying with the requirertgeof Section 8(c), if applicable,)
promptly pay to the Corporation the amount of stefbind (together with any interest




paid or credited thereon after taxes applicablectiog. If, after the receipt by the Executive ofaanount paid by the Corporation pursuant to
Section 8(c), a determination is made that the &xee shall not be entitled to any refund with resipto such claim and the Corporation does
not notify the Executive in writing of its interd tontest such denial of refund prior to the exjmraof 30 days after such determination, then
the Executive shall not be required to repay suwhumt to the Corporation, but the amount of sughmpnt shall offset, to the extent thereof,
the amount of Gross-Up Payment required to be paid.

(e)Withholding. Notwithstanding any other provision of this Sect&rthe Corporation may, in its sole discretiorthivold and pay
over to the Internal Revenue Service or any othplieable taxing authority, for the benefit of edekecutive, all or any portion of any Gross-
Up Payment.

(HDefinitions: The following terms shall have the following meagsrfor purposes of this Section 8.

“Excise Tax” shall mean the excise tapased by Section 4999 of the Code, together withimierest or penalties imposed with
respect to such excise tax.

“Parachute Value” of a Payment shall mienpresent value as of the date of the changenifol for purposes of Section 280G of the
Code of the portion of such Payment that consstat&parachute payment” under Section 280G (b)&)edermined by the Accounting Firm
for purposes of determining whether and to whatmxthe Excise Tax will apply to such Payment.

A “Payment” shall mean any payment otrdisition in the nature of compensation (within theaning of Section 280G(b)(2) of the
Code) to or for the benefit of an Executive, wheibeid or payable pursuant to this Plan or othexwis

The “Safe Harbor Amount” of an Executimeans 2.99 times the Executive’s “base amountfiiwithe meaning of Section 280G(b)(3)
of the Code.

“Value” of a Payment shall mean the ecoitopresent value of a Payment as of the dateeofhiange of control for purposes of
Section 280G of the Code, as determined by the éuoag Firm using the discount rate required byt®®ac280G(d)(4) of the Code.

(g)Section 409A Notwithstanding anything to the contrary in thictean 8, in order to comply with Section 409A’s vag@ment of a
fixed time and form of payment, any payment heshiall be made no later than the end of the Exeg'stiaxable year next following the
Executive’s taxable year in which the related ta@sremitted to the taxing authority or, if nodaxare to be remitted, the end of the
Executive’s taxable year next following the yeawinich the applicable audit or litigation is conigle.

9. INDEMNIFICATION: If litigation is brought to enforce or interpretyaprovision contained herein, the Corporation qulimable
subsidiary, to the extent permitted by applicable &nd the Corporation’s or subsidiary’s Articlésrorporation, as the case may be, shall
indemnify each Executive who is a party theretohisrreasonable attorneys’ fees and disbursemecusred in such litigation, regardless of
the outcome thereof, and shall pay interest onnaoyey judgment obtained by the Executive calculatetie Citibank, N.A. prime interest
rate in effect from time to time from the date thayment(s) to him should have been made undePtaisuntil the date the payment(s) is
made. Such attorneys’ fees and disbursementstshathid within ten (10) business days of receigtamfumentation of the attorneys’ fees and
disbursements as submitted by the Executive withinty (30) days of the Executive’s receipt of theoice for such attorneys’ fees and
disbursements. Consistent with Section 409A, thechttive must make reasonable good faith effortotiect any payment due pursuant to
this Plan but in dispute, including giving noticethe Corporation or the applicable subsidiary imi®0 days of the latest date upon which the
disputed payment could have been timely made,faueth payment is not made, the taking of furthdoeement measures within 180 days
after such date.

10. PAYMENT OBLIGATIONS ABSOLUTE: Except as expressly provided in Section 14 andhEsCorporation’s or subsidiary’s
obligation to pay the Executive the benefits hedmurand to make the arrangements provided heralhlshabsolute and unconditional and
shall not be affected by any circumstances, inalggdivithout limitation, any set-off, counter-clainrecoupment, defense or other right which
the Corporation or any of its subsidiaries may hagainst him or anyone else. All amounts paid gapke by the Corporation or one of its
subsidiaries hereunder shall be paid without naircgemand, unless expressly provided otherwiseh Bad every payment made hereunder
by the Corporation or subsidiary shall be final #&mel Corporation or subsidiary will not seek toaeer all or any part of such payment(s)
from the Executive or from whosoever may be eritleereto, for any reason whatsoever. No Executiidl be obligated to seek other
employment in mitigation of the amounts payablamangements made under any provision of this Rilath the obtaining of any such other
employment shall in no event effect any reductibthe Corporation’s or subsidiary’s obligationsiake the payments and arrangements
required to be




made under this Plan. The Corporation or applicablesidiary may at the discretion of the Chief Exee Officer of the Corporation enter
into an irrevocable, third-party guarantee or samidgreement with a bank or other institution wéthpect to the benefits payable to an
Executive hereunder, which would provide for theamditional payment of such benefits by such tpiady upon presentment by an
Executive of his Certificate (and on such otherdittons deemed necessary or desirable by the Catiparor such subsidiary) at some
specified time after termination of employment. Sthird-party guarantor shall have no liability forproper payment if it follows the
instructions of the Corporation or such subsidasyprovided in such Certificate and other documeagsired to be presented under the
agreement, unless the Corporation or such subgjdrea written notice, has previously advised sthétd-party guarantor of the
determination by its Board of Directors of inelidjily of the Executive in accordance with Sectidh 1

11. CONTINUING OBLIGATIONS: It shall be a condition to the entitlement of areEixtive to any benefits under this Plan that he
agree to retain in confidence any confidential infation known to him concerning the Corporation @adubsidiaries and their respective
businesses as long as such information is not@ullisclosed, except as required by law.

12. SUCCESSORS:(a) The benefits provided under this Plan are peisio the Executives and without the prior writtemsent of the
Corporation shall not be assignable by any Exeeutiherwise than by will or the laws of descent distribution. This Plan shall inure to the
benefit of and be enforceable by the Executivejalleepresentatives.

(b) This Plan shall inure to the benefiaind be binding upon the Corporation and its sssors and assigns.

(c) The Corporation will require any sessor (whether direct or indirect, by purchase geerconsolidation or otherwise) to all or
substantially all of the business and/or assetseCorporation to assume expressly and agreertorpethis Plan in the same manner and to
the same extent that the Corporation would be redub perform it if no such succession had takangy As used in this Plan, Corporation
shall mean the Corporation as hereinbefore defametany other person or entity which assumes @eago perform this Plan by operatior
law, or otherwise.

13. SEVERABILITY: Any provision in this Plan which is prohibited ananforceable in any jurisdiction shall, as to sjugtsdiction, be
ineffective only to the extent of such prohibitionunenforceability without invalidating or affectj the remaining provisions hereof, and any
such prohibition or unenforceability in any juristibn shall not invalidate or render unenforcealeh provision in any other jurisdiction.

14. OTHER PLANS AND AGREEMENTS: Notwithstanding any provision herein to the contram the event the Executive’s
employment with the Corporation or applicable sdiasi terminates and the Executive is entitledeteive termination, separation or other
like amounts from the Corporation or any of itssdlaries pursuant to any contract of employmeanegally prevailing separation pay
policy, or other program of the Corporation or éggdble subsidiary, all such amounts shall be agpbieand set off against the Corporation’s
or applicable subsidiary’s obligation set forthSaction 7 of this Plan and provided that, conststeéth the requirements of Section 409A and
in order to avoid any impermissible acceleratiodamnthis Plan, such amounts shall be paid in aecm® with the terms of the applicable
contract, policy or program and the Executive shatlhave any discretion over the tax year in wiiol such setff amount described in th
Section 14 is made. Nothing in this Section 14sisnded to result in set-off of pension benefitpm@emental executive retirement benefits,
disability benefits, retiree benefits or any othkm benefits not directly provided as terminatimrseparation benefits.

15. AMENDMENT AND TERMINATION: This Plan may be amended or terminated by actidheoBoard. This Plan shall terminate
with respect to an Executive if the Chief Execut®#icer of the Corporation determines that the &teve is no longer a key executive to be
provided a severance agreement and so notifieGxeeutive by certified mail at least thirty (30)ydebefore participation in this Plan shall
cease. Notwithstanding the foregoing, no such amend, termination or determination may be madej {(fmade, shall have no effect)

(i) during the period of thirty-six months followgrany Change of Control or (ii) during any periddime when the Corporation has
knowledge that any third person has taken steg®nadly calculated to effect a Change of Contnatil such third person has abandoned or
terminated his efforts to effect a Change of Cdrasodetermined by the Board in good faith, butdrsole discretion.

16. GOVERNING LAW: This Plan shall be governed by and construed inrdemce with the laws of the State of Delawarehetit
reference to principles of conflict of laws. Thetians of this Plan are not part of the provisibeseof and shall have no force or effect.

17. ACCEPTANCE: By acceptance of participation in this Plan, andtitee agrees to give a minimum of four (4) weekstice to the
Corporation or any of its subsidiaries in the ewatttis voluntary resignation.






EXHIBIT 10.C

Second Amendment to
Amended and Restated Employment Agreement
For Code Section 409A

This Second Amendment to the Amended and ReksEEmployment Agreement (this “Second Amendmeny”and between Viad Corp, a
Delaware corporation (the “Company”), and RoberBdhannon (the “Executive”) amends the AmendedRestated Employment
Agreement, effective as of April 1, 2006 (“Employmégreement”) and,

WHEREAS, the parties hereto wish to amendaimployment Agreement for purposes of compliancé wie requirements of Internal
Revenue Code Section 409A (“Section 409A");

NOW, THEREFORE, in consideration of the muteeécution hereof and other good and valuable dersiion, the parties hereto agree,
effective as of April 1, 2006, as follows:

1. The first sentence of Section 5(a) of thepEtyment Agreement shall be amended by deletinglinase “within 90 days after the
Date of Death or Disability Termination” and reptagit with “no later than 75 days after the Date of Death sability Terminatior
(“Disability” shall be defined as provided in Section 40"

2. The first sentence of Section 5(b) of thepleryment Agreement shall be amended by deletinglinase “provide the Executive with
outplacement services, the scope and provider aftwghall be selected by the Executive in the Etieels sole discretion” and
replacing it with “provide the Executive with reasdle outplacement services for a period of no rttae two years or until
Executive s placement with a new employer, whichever is eg”

3. A new section 5(e) shall be added as folidv@@ompliance with Internal Revenue Code Secti68A. Notwithstanding any other
provision of this Agreement to the contrary, anyrpant pursuant to this Agreement, including butlmoited to, medical benefits,
in-kind benefits (office space and equipment, adstiative assistant, and leased automobile) ars#oerance pay in connection with
a separation from service will be administereddooadance with all applicable exemptions from teéedred compensation
requirements of Section 409A and, therefore, si@lbe delayed pursuant to the six-month delayafileection 409A. To the extent
that any payment herein does not qualify for arghsexemption from Section 409A, such payment shakt the requirements of
Section 409A by satisfying the following conditiol

(i) such payment must be provided pursuant to an dbgdecideterminable and n-discretionary definition
(i) such payment must be provided during an objectispbcified period
(iii) the amount of payment in any one taxable year noawifiect the amount of payment in another taxsbter;

(iv) any reimbursement of expenses or paymiesit be made on or before the last day of the Btkez's taxable year
following the taxable year in which the expense imasirred;

(v) any right to reimbursement or-kind benefit is not subject to liquidation for cashexchange for another bene

(vi) consistent with the foregoing, medical béts shall be provided pursuant to the terms ef\ffad Corp Limited
Executive Medical Plan for the lifetime of the Extigee and spouse (and dependent children untill@ger age 25 if
documented full-time students), in-kind benefitotifce space and equipment, administrative asdistad leased
automobile shall be for no longer than a perio8 géars from the date of separation and shall bgpaeoable to such
similar ir-kind benefits provided to the previous ChairmathefBoard; an:

(vii) if it is determined that Executive is a Key Emyde any payment of deferred compensation due éparation from
service within the meaning of Section 409A shathawence no earlier than 6 months following sepandtiom service
and, beginning the seventh month following sepanafiiom service, the Executive shall be paid thgragate amount
in a single sum without interest. “Key Employee”ans an employee who, on Decembept®1 any preceding year
meets the requirements of Internal Revenue Codio8etl6 (as applied under Code Section 409A) armbnsidered
“Key Employe” for the applicable 12 month period from Apristto March 31stof the following year”




Except as expressly modified by this SecondeAdment, the Employment Agreement shall be andireimdull force and effect in
accordance with its terms and shall constitutdebal, valid and binding obligations of the parti€his Second Amendment, the First
Amendment and the Employment Agreement are the Eienpgreement of the parties and supersede @it ptior agreements and oral and
written representations concerning its subject enatt

IN WITNESS WHEREOF, the Executive has herewstiothe Executive’s hand and, pursuant to theoaiatition of its Board of Directors,
the Company has caused this Agreement to be exkiruis name and on its behalf, all as of the aag year first above written.

/s/ Robert H. Bohannor
Robert H. Bohannor

VIAD CORP

By /s/ Scott E. Sayre

Scott E. Sayre
Vice President & General Couns







EXHIBIT 10.D

AMENDMENT TO VIAD CORP
PERFORMANCE UNIT AGREEMENT
FOR CODE SECTION 409A

THIS AMENDMENT (this “Amendment”), effective as of January 1, 2&ntered into between Viad Corp, a Delaware Gmaijon, (the
“Company”) and each Employee awarded Performandes Wzlated to Performance Periods commencing @iter January 1, 2005.

WHEREAS, the Company and certain Employees have enteredPermrmance unit Agreements with Performance Beramd related
awards that are subject to restrictions on trangfech lapse per the terms of the Agreement;

WHEREAS, the Company and such Employees wish to amend ttierP@ance Unit Agreements for purposes of documgrdampliance
with Internal Revenue Code Section 409A (“Secti6AA") on or before December 31, 2007;

NOW THEREFORE, in consideration of the premises and for other gadl valid consideration, the receipt and sufficieaf which is
hereby acknowledged, the Company and said Empl@agres as follows:

1. A new Section 6 shall be added as follows:

Compliance with or exemption from Code Section 409ANotwithstanding any other term of this Plan to ¢batrary, the Plan is intend
to satisfy or otherwise be exempt from the requéests of Section 409A. To the extent that any payrparsuant to this Plan is or becor
subject to Section 409A of the Internal Revenuedgdbdhall be paid in accordance with the requingimef Section 409A and no deferral
or acceleration of payment inconsistent with Sectio9A shall be permitted. Any payment subjecteoti®n 409A due to a separation
from service shall be delayed for a six month pkiigayable to a “Key Employee” (as defined beloRgayments made upon lapse of a
substantial risk of forfeiture herein shall be madthin the two and one-half month period followitige taxable year of the Corporation in
which the amount was no longer subject to a subataisk of forfeiture and an Employee shall hangeability to designate the taxable y
of payment. Payments made due to a Change in Cahtt be made within 30 days of the Change int@dmand the Employee shall ha
no discretion to designate the taxable year ofipec€o the extent that any provision of this Pfaifs to satisfy the requirements of, or be
exempt from Section 409A, the provision shall bsmatically modified in a manner that, in the gdaith opinion of the Corporation,
brings the provision into compliance with Sectid@®A while preserving as closely as possible thgiwai intent of the Plan. “Key
Employee” means an Executive considered a key grepltor the 12-month period commencing on Aprldf the year following the 12-
month period ending on Decembers3df the preceding year during which the Executive the requirements of Internal Revenue Code
Section 416 as applied under Section 409A.

THIS AMENDMENT to the Performance Unit Agreement, having been dahsidered by the Board of Directors of Viad Catjits
regular meeting held August ___, 2007, is herelpyamed.

SIGNED this ___day of __ , 2007

By:

(Name

(Title)






EXHIBIT 10.E

VIAD CORP
SUPPLEMENTAL TRIM PLAN
(As amended and restated effective January 1, 206&r Internal Revenue Code Section 409A)

1. Purpose of the Ple

The purpose of Supplemental TRIM Plan (the Plat) jgrovide a select group of management or highlppensated employees who are
officers and key employees of Viad Corp (the Conypamd its subsidiaries with an opportunity to anciate pre-tax savings for retirement.
This amended and restated Plan document (the “RRestat”) is effective for plan years beginning amuary 1, 2005 and thereafter. This
Restatement is intended to meet the requiremer@®dé Section 409A of the Internal Revenue Codetedaas part of the American Jobs
Creation Act on October 22, 2004 and the regulatamd guidance promulgated thereto (“Section 409Rie amendments adopted herein
shall be effective for the Plan year 2005 and thfeee and shall apply only to amounts deferredHinithe meaning of Section 409A) after
December 31, 2004. Amounts deferred under the fianto January 1, 2005 are not subject to Seet®A (“Grandfathered Amounts”An
amount deferred prior to January 1, 2005 equatspihidion of an employee’s account balance as aebwer 31, 2004 the right to which is
earned and vested as of December 31, 2004 pluuturg contributions to the account, the right taieh is earned and vested as of
December 31, 2004. The terms and conditions ofRlas as in effect on October 3, 2004 shall applsuch Grandfathered Amounts. The
Plan as in effect on October 3, 2004 was goveryetid Plan document as amended and restated ARGuU26003. During the 2005, 2006 and
2007 Plan years, the Plan shall be operated in pttdcompliance with Section 409A, including aapplicable regulatory guidance and
transition relief.

2. Administration of the Pla

The Plan shall be administered by the Compensatitmisory Committee (the Committee), the memberg/ich shall be appointed by the
Chief Executive Officer of Viad Corp. Subject tetaxpress provisions of the Plan, the Committe# khae the authority to adopt, amend
and rescind such rules and regulations, and to ma&le determinations and interpretations relatingpé Plan, which it deems necessary or
advisable for the administration of the Plan, ibshiall not have the power to amend, suspend mirtate the Plan. All such rules, regulatic
determinations and interpretations shall be comgtuand binding on all parties.

3. Participation in the Pla

(a) Participation in the Plan shall be restricted wsthofficers and key employees of the Company @r&libsidiaries whose pre-tax, elective
deferrals to the Viad Corp Capital AccumulationP{&'RIM Plan”) are actually limited by the electivdeferral limitations contained in
Section 402 of the Internal Revenue Code to thentxduch deferrals do not reach the maximum empimgtchable percentage of their
base salary under the TRIM Plan and whose timeitemrrequests to defer the receipt of compensatieraccepted in whole or in part
the Committee, in its sole discretion. A writtexquest for deferral under paragraph 4 shall notrbely in any event unless it is duly
submitted to the Committee in the employee’s taxgkelr before the year in which the services givisg to the compensation to be
deferred are performed. No deferral of compensatesd be made by a participant in the Plan as dittmmto entitlement to the benefit
described in paragraph 6(a)(iii). Every Plan pg&at shall, however, timely designate the time famch of payment in accordance with
and subject to the terms and conditions of the.}

(b) If a participant in the Plan shall (1) sever hider employment with the Company or one of its &lises or (2) during or following sus
employment, engage in any activity in competitiathvthe Company or any of its subsidiaries durindotlowing such employment, or
(3) remain in the employ of a corporation which éory reason ceases to be a subsidiary of the Combpor her participation in the
Plan shall automatically terminate, as of the dédeor her employment is severed or the Commitegerchines that he or she has engaged
in such competitive activity or that his or her dayer is no longer a subsidiary of the Company.Hecmination shall not accelerate or
delay payment of the deferred compensation acoshiuh shall be made in accordance with the priect@n made by the employee a
a specified date and form of payment pursuant thi&@es 4 and 5 herec

4. Requests for Deferr:




All requested elections for deferral of compensatitust be made in writing (in such form and contajrsuch terms and conditions as the
Committee may determine) not later than Decembétd@the year prior to the year in which the servigesng rise to the compensation to
be deferred are performed. In the case of theyfeat in which an employee becomes eligible toigipgte in the Plan, a requested election to
defer shall be made within thirty (30) days aftex employee becomes eligible to participate ant saanade solely with respect to services
to be performed subsequent to the making of theesiqA participant’s election to defer, once ateépy the Committee, remains in effect
and shall become irrevocable on each Decembé&imp8br to the year in which the services giving rieghe compensation to be deferred are
performed, unless prior to Decembers8he participant requests that future deferralgfersubsequent year be terminated.

Each such request shall specify the percentageliar @mount of base salary if any, but in no evarall the amount to be deferred in a Plan
year be greater than the lesser of (i) $45,006h@amount specified by the Internal Revenue Semicler Code Section 415, Defir
Contribution Annual Maximum, less the total amoahall contributions of whatever nature, to thetRgrant’s TRIM Plan account during
the same time period, or (ii) 50% of the participmbase salary in the Plan year. Each such regieditalso specify (1) the date (by year or
by age of participant) when payment of the defeemdunt credited to the deferred compensation axtégstio commence (which shall not be
earlier than age 55 nor later than age 65) and/i2ther such payment is then to be made in a lumpa in quarterly or annual installments,
and the period of time (not in excess of ten yeavs) which the installments are to be paid. Ifplaeticipant has designated a year for his or
her commencement date then payment shall commendanuary Ftof that year. If the participant has designated@ as his or her
commencement date, then payment shall commendeedirdt day of the month following the month iniahthe participant has attained the
designated age. Generally, the Plan does not ppayihent due to a separation from service withénntteaning of Section 409A. However
the event of any payment due to separation fromiceto a Key Employee (as such term is defineceu@bde Section 416) the six month
delay in payment for such key employee as set farection 409A shall apply to such payments utidisrPlan.

The Committee shall not, under any circumstancee@ any requested election to defer compensgtiater than the limits defined above.
The Committee shall not accept any requésth is not in writing orwhich is not timely submitted. The Committee shall make its
determination on any requested election to defesrdrefore the December Stbefore the year in which the employgservices giving rise
the compensation to be deferred are to be perfarmed

Pursuant to the transition relief extended by Tueasegulations proposed on October 24, 2005,HerRlan years 2005 and 2006 and
extended for the 2007 Plan year by Notice 2@06participants may make new requests for deferithl respect to amounts that are subjet
Code Section 409A in order to conform existing defierequests for 2005, 2006 and 2007 to the exteaessary to comply with the
requirements of Section 409A provided that such rexyest is made and on or before December 31, 2007 otherwise consistent with
applicable guidance. Accordingly, any such newtaeaccannot defer or accelerate amounts subjesetdion 409A that would have been
otherwise paid in 2005, 2006, or 2007.

5. Deferral of Compensation

The Committee shall notify each individual who sabmitted a request for deferral of compensatioatidr or not such request has been
accepted. If the request has been accepted in whabepart, the Committee shall advise the payéioi of the percentage of his or her
compensation which the Committee has determinée tweferred. The Committee shall further advisegptiréicipant of its determination as
the date when payment of the deferred amount edit the participant’s deferred compensation attisuio commence, whether payment
of the amount so credited as of that date will thermade in a lump sum or in quarterly or annusthitments, and if payment is to be mad
installments, the period of time over which the@liments will be paid. Notwithstanding any otheoyision of the Plan, the participant’s
designation of the date and form of payment asmedeby the Committee shall be irrevocable andbmmittee shall not permit the
acceleration of the time or schedule of any payreader the Plan except upon the death or disalofithe participant (within the meaning of
Code Section 409A and regulations pursuant thergtahe event of the death or disability of thetiggpant, such participant’s deferral
election shall be cancelled and payment of theégigaint’s total account shall be made in a lump suithin 60 days of the participant’s death
or the date that the participant incurred a diggbiNor shall the Committee permit any participatections which would have the effect of
delaying scheduled payments or changing the forstléduled payment except as provided herein. Alatgly, while a participant may
timely terminate an election to defer as to futtwenpensation, the participant’s election as tadde and form of payment shall not be
modified or terminated except as follows:

A participant may delay or change thehudtof payment provided that:

(a) the new election must be made at least 12 mqgnibr to the date of the first scheduled paynfiem such account;
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(b) the new election may not take effect untilestst 12 months after the date on which the newieteis made; and

(c) the new election must provide for deferraltod first payment for a period of at least five wefiom the date such payment
would otherwise have been made.

6. Deferred Compensation Accot

(a) A deferred compensation account shall be maintdimedach participant of this Plan by his or heiptyer. The employer shall credit to
each participarl's account the following amounts, as appropri

(i) The deferral duly elected under th@nPon the date the participant would have receswath deferral as base salary;

(ii) Based on the provision of the TRIN&aR in effect at the time, an amount with respedht deferrals in (1), above, calculated on the
same basis as the employer’s then current matduintgibution on elective deferrals under the TRIMrPon the first day of each quarter. In
no event shall this amount exceed the maximum atrafunatching contributions which would be availgbhssuming the participant elects
the maximum deferrals allowed under the TRIM Plad the limitations on elective deferrals contaire@ode Section 402 do not apply, less
the amount of actual matching contributions madéhleyemployer to the participant's TRIM Plan acdpifrany, for the same period;

(iif) Based on the provisions of the TRM&N in effect at the time, and not withstandimg amount, if any, of deferrals in (i) above, an
amount equal to the employer matching contributishich would have been made to the participant’$V Rlan account based on the
amount of elective deferrals actually made by gaidicipant to the TRIM Plan, but for the applicatiof Code Section 401(a)(17) or any o
similar law on the first day of each quarter; and

(iv) Interest on the participant accobalance at a per annum rate equal to the yield dsnwary 1, April 1, July 1, and October 1 on
Merrill Lynch Taxable Bond Index-Long Term Mediunuglity (A3) Industrial Bonds or such other rate @@mmittee may determine
consistent with the requirements of Code Sectid@@4énd related regulations, credited quarterlyptacthe termination of the participant’s
deferral period, or if the deferred compensatioroaat is to be paid in installments, credited gerdyt prior to the termination of such
installment period.

(b) The Company or employer, as the case may be, sbidte required to physically segregate any amaoofntsoney or property or
otherwise provide for funding of any amounts credlito the deferred compensation accounts of paatits in the Plan. Participants have
no claim, interest or right to any particular furaiproperty that the Company or any employer nteyose to reserve or otherwise use to
provide for its liabilities under the Plan and ffeeticipants of the Plan shall have the rightsexfaral creditor only with respect to their
interests in the Plal

7. Designation of Beneficiar

Each participant in the Plan shall deliver to thmrnittee a written instrument, in the form providadthe Committee, designating one or
more beneficiaries to whom payment of the amouedited to his or her deferred compensation accshait be made in the event of his or
her death.

8. Nonassignability of Participant Rigr

No right, interest or benefit under the Plan shalbssignable or transferable under any circumssaother than to a particip’s designated
beneficiary in the event of his or her death, rfallsany such right, interest or benefit be subjeair liable for any debt, obligation, liability
default of any participant. In the event of angatpt to assign or transfer any right, interestemdiit under the Plan, or to subject any such
right, interest or benefit to a debt, obligatiaabllity or default of a participant, his or herrpaipation in the Plan shall terminate on the date
such an attempt is made, and such attempt shatiideand of no effect.

9. Rights of Participant

A participant in the Plan shall have only thosdatig interest or benefits as are expressly provikdde Plan. This Plan does not create for
employee or participant any right to be retaineddrvice by any Company nor affect the right of angh Company to discharge any
employee or participant from employment.

10. Amendment, Suspension or Termination of the |




(a) The Board of Directors of the Company (the Boardyrfrom time to time amend, suspend or terminatePdlan, in whole or in part, anc
the Plan is suspended or terminated, the Boardreiagtate any or all provisions of the Plan, exdbat no amendment, suspension or
termination of the Plan shall, without consent @laaticipant, adversely affect such participanight to receive payment of the entire
amount credited to his or her deferred compensaiioount on the date of such Board action. In Weatethe Plan is terminated, the Bc
may, in its discretion, direct the Committee to pagach participant the amount credited to hisesraccount provided that such Plan
termination is in accordance with Proposed TreaRagulation Section 1.409A-3(j)(4)(ix) or as suegulation may be subsequently
amended

(b) Any action by Viad Corp under the Plan may be tsphation of its Board of Directors, or by any persw persons duly authorized by
resolution of said Board to take such act

11. Effective Date
The amended and restated Plan’s effective datmnisaly 1, 2005. The Plan year is January 1 to Deeef1.
The undersigned, an authorized officer of the Camgphas signed this Plan document on this 27thofl@&ugust, 2007.

Viad Corp

By /s/ Suzanne Pec

Vice Presiden— Human Resources and Administrat
(title)




