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CALCULATION OF REGISTRATION FE E

Title of Amount Proposed Maximum Proposed M aximum

Securities to be  Offering Price Aggreg ate  Amount of
to be Registered Per Share Offering Price Registration

Registered (1) 2) 2) Fee

Common 1,200,000 $151/4 $18,300 ,000 $5,545.45

Stock

$1.50 par

value (1)(2)

(1) Represents maximum aggregate number of shaf@snomon Stock issuable under the Plan that arereohvby this Registration Statem
pursuant to Rule 457(h). This Registration Statdrakso pertains to Rights to purchase shares abd®articipating Preferred Stock of the
Registrant (the "Rights"). One Right is includedhweach share of Common Stock. Until the occurreficrtain prescribed events, the
Rights are not exercisable, are evidenced by tfh#icates for the Common Stock and will be tramefd along with and only with such
securities. Thereafter, separate Rights certificatél be issued representing one Right for ea@reslof Common Stock held, subject to
adjustment pursuant to antidilution provisions.

(2) The amounts are based upon the average ofgheahd low sale prices for the Common Stock aented on the New York Stock
Exchange on May 14, 1997, and are used solel\h#optirpose of calculating the registration fee yams to Rule 457(c) under the Securities
Act of 1933.

In addition, pursuant to Rule 416(c) under the 88es Act of 1933, this Registration Statemenbalsvers an indeterminate amount of
interests to be offered or sold pursuant to theleyee benefit plan described here



PART |
INFORMATION REQUIRED IN PROSPECTUS

The information called for in Part | of Form S-8nist being filed with or included in this Form S8/ incorporation by reference or
otherwise) in accordance with the rules and regpnatof the Securities and Exchange Commission"@C").

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents previously filed by Viad i@dthe "Corporation") with the SEC pursuant to 8exurities Exchange Act of 1934, as
amended (the "Exchange Act") are incorporatedigRegistration Statement by reference and shaleleened to be a part hereof:

(1) The Annual Report on Form 10-K filed by the famation for the year ended December 31, 1996.

(2) The Annual Report on Form 11-K filed by The Dtampanies (now named Viad Corp) Capital AccunmafaPlan for the year ended
December 31, 1995.

(3) All other reports filed pursuant to Sectiond)3¢r 15(d) of the Exchange Act since the end effibcal year covered by the registrant
document referred to in (1) above.

(4) The description of the Corporation's Commorcktontained in the Corporation's Registrationetegnt on Form 8-B filed with the SEC
pursuant to Section 12 of the Exchange Act on Falgr5, 1992.

(5) The description of the Corporation's Rightstaored in the Corporation's Registration Statenoarfform 8-A filed with the SEC pursuant
to Section 12 of the Exchange Act on February 2921

In addition, all documents filed by the Corporatfmursuant to Sections 13(a), 13(c), 14 and 15(the@Exchange Act after the date of this
registration statement and prior to the filing gdast-effective amendment which indicates thasediurities offered hereby have been sold or
which deregisters all such securities then remginimsold, shall be deemed to be incorporated grdgistration statement by reference ai
be a part hereof from the date of filing of suclcwments.

Any statement contained in a document incorporatetbemed to be incorporated by reference hereilh Isé deemed to be modified or
superseded for purposes of this registration setéemno the extent that a statement contained herédmany subsequently filed document
which also is or is deemed to be incorporated bgreece herein modifies or supersedes such stateAmynsuch statement so modified or
superseded shall not be deemed, except as so etbdifsuperseded, to constitute a part of thisstegion Statement.

Item 4. Description of Securities.
Not Applicable.
Item 5. Interests of Named Experts and Counsel.

The legality of the securities offered pursuarthie Registration Statement has been passed updnef@€orporation by Peter J. Novak, Vice
President-General Counsel of the Corporation. Mwak owns, and has options to purchase, sharesrah®n Stock of the Corporation.

Iltem 6. Indemnification of Directors and Officers.

The Restated Certificate of Incorporation (the ‘t@ieate of Incorporation”) of the Corporation pides that each person who is or was or had
agreed to become a director or officer of the Crafion, or each such person who is or was servivgho had agreed to serve at the request
of the Board of Directors of the Corporation orddficer of the Corporation as an employee or agétihe Corporation or as a director,

officer, employee or agent of another corporatartnership, joint venture, trust or other ente@(including the heirs, executors,
administrators or estate of such person), willfskemnified by the Corporation, in accordance whi Bylaws, to the full extent permitted

from time to time by Delaware law, as the sametsxis may hereafter be amended (but, in the caaayfuch amendment, only to the ex
that such amendment permits the Corporation toigederoader indemnification rights than said lawnpi&ted the Corporation to provide

prior to such amendment) or any other applicableslas presently or hereafter in effect. In addjtibie Corporation may enter into one or
more agreements with any person providing for ingifioation greater or different than that providadhe Certificate of Incorporation.

The Bylaws of the Corporation (the "Bylaws") prowithat each person who was or is made a partytbraatened to be made a party to ¢



involved in any action, suit, or proceeding, whettigil, criminal, administrative or investigatia "Proceeding”), by reason of the fact that
he or she or a person of whom he or she is thé legeesentative is or was a director, officer mpéoyee of the Corporation or is or was
serving at the request of the Corporation as atlireofficer, employee or agent of another corporeor of a partnership, joint venture, trust
or other enterprise, including service with resgeamployee benefit plans, whether the basis df ®roceeding is alleged action in an
official capacity as a director, officer, employ@eagent or in any other capacity while serving akrector, officer, employee or agent, will
indemnified and held harmless by the Corporatiothéofullest extent authorized by Delaware lawteesgame exists or may in the future be
amended (but, in the case of any such amendmdgti®mthe extent that such amendment permits thip@ation to provide broader
indemnification rights than said law permitted @erporation to provide prior to such amendmentgjgt all expense, liability and loss
(including attorneys, fees, judgments, fines, EREXAise taxes or penalties and amounts paid ilesetht) reasonably incurred or suffered
by such person in connection therewith and sucermfication will continue as to a person who haased to be a director, officer, emplc
or agent and will inure to the benefit of his or heirs, executors and administrators; howevergegixas described in the following paragraph
with respect to Proceedings to enforce rights dieinnification, the Corporation will indemnify anych person seeking indemnification in
connection with a Proceeding (or part thereof)ated by such person only if such Proceeding (ortpareof) was authorized by the Boarc
Directors of the Corporation.

Pursuant to the Bylaws, if a claim described ingheceding paragraph is not paid in full by theg@oation within thirty days after a written
claim has been received by the Corporation, thienaliat may at any time thereafter bring suit againstCorporation to recover the unpaid
amount of the claim, and, if successful in wholéngpart, the claimant will be entitled to be paido the expense of prosecuting such claims.
The Bylaws provide that it will be a defense to anmgh action (other than an action brought to eefarclaim for expenses incurred in
defending any Proceeding in advance of its fingpdsition where the required undertaking, if angetguired, has been tendered to the
Corporation) that the claimant has not met thedsteas of conduct which make it permissible under@eneral Corporation Law of the State
of Delaware (the "Delaware Law") for the Corporatio indemnify the claimant for the amount claimledt the burden of proving such
defense will be on the Corporation. The Certificatténcorporation and the Bylaws provide that angtsdetermination will be made by
independent legal counsel selected by the clainagpt;oved by the Board of Directors of the Cordorafthe "Board") (which approval may
not be unreasonably withheld) and retained by thar& on behalf of the Corporation. Neither theufi@lof the Corporation (including the
Board, independent legal counsel or stockholderbptve made a determination prior to the commenotonfesuch action that indemnificati

of the claimant is proper in the circumstances bsede or she has met the applicable standarchdiicbset forth in the Delaware Law, nor
an actual determination by the Corporation (inatgdihe Board, independent legal counsel or stoddrs) that the claimant has not met such
applicable standard of conduct, will be a defensthé action or create a presumption that the @atrhas not met the applicable standard of
conduct.

The Bylaws provide that the right to indemnificatiand the payment of expenses incurred in deferalidgoceeding in advance of its final
disposition conferred in the Bylaws will not be kigive of any other right which any person may hawvenay in the future acquire under any
statute, provision of the Certificate of Incorpavat the Bylaws, agreement, vote of stockholderdisinterested directors or otherwise. The
Bylaws permit the Corporation to maintain insurgratdts expense, to protect itself and any dinectfiicer, employee or agent of the
Corporation or another corporation, partnershimtjeenture, trust or other enterprise againstexpense, liability or loss, whether or not the
Corporation would have the power to indemnify spehson against such expense, liability or loss utfdeDelaware Law. The Corporation
has obtained directors and officers liability iresace providing coverage to its directors and oficen addition, the Bylaws authorize the
Corporation, to the extent authorized from timéirtiee by the Board, to grant rights to indemnifioati and rights to be paid by the
Corporation the expenses incurred in defendingRrogeeding in advance of its final dispositionaiy agent of the Corporation to the fullest
extent of the provisions of the Bylaws with respecthe indemnification and advancement of expen$d#rectors, officers and employees of
the Corporation.

The Bylaws provide that the right to indemnificaticonferred therein is a contract right and inctuttes right to be paid by the Corporation
the expenses incurred in defending any such Prawpéadadvance of its final disposition, exceptttiidelaware law requires, the paymen
such expenses incurred by a director or officdrignor her capacity as a director or officer (antlin any other capacity in which service was
or is rendered by such person while a directorficar, including, without limitation, service tomamployee benefit plan) in advance of the
final disposition of a Proceeding will be made onpon delivery to the Corporation of an undertakiggor on behalf of such director or
officer to repay all amounts so advanced if itltsmately determined that such director or offic®not entitled to be indemnified under the
Bylaws or otherwise.

The Corporation has entered into indemnificatioreagients with each of the Corporation's direcfbing indemnification agreements, among
other things, require the Corporation to indemttiify officers and directors to the fullest extenthpéted by law, and to advance to the
directors all related expenses, subject to reingraent if it is subsequently determined that inddication is not permitted. The Corporation
must also indemnify and advance all expenses iady directors seeking to enforce their rightsaurtde indemnification agreements, and
cover directors under the Corporation's direct@sbllity insurance. Although the form of indemmifition agreement offers substantially the
same scope of coverage afforded by provisionsdrCibrtificate of Incorporation and the Bylaws,ribyides greater assurance to directors
indemnification will be available, because, as atrt, it cannot be modified unilaterally in theure by the Board or by the stockholders to
eliminate the rights it provides, an action thapassible with respect to the relevant provisioihe Bylaws, at least as to prospective
elimination of such rights.

Item 7. Exemption from Registration Claimed.
Not Applicable.

Item 8. Exhibits.



Exhibit

Number

4.2

4.3

4.4

231

23.2

24

* Incorporated herein by reference.

Item 9. Undertakings.

Description

Restated Certificate of Incorporatio
Registrant filed as Exhibit 3.A to R
1996 Form 10-K.*

Bylaws of the Registrant, as amended

February 20, 1997, filed as Exhibit

Registrant's 1996 Form 10-K.*
Viad Corp Capital Accumulation Plan.

Rights Agreement dated as of Februar
between the Registrant and the Right
therein filed as Exhibit 4.4 to Regi
S-8 Registration Statement for The D
named Viad Corp) 1992 Stock Incentiv

Opinion of the Registrant's General
the legality of securities offered u
Capital Accumulation Plan.

Consent of Independent Auditors, Del
LLP.

Consent of Counsel (contained in the
the Registrant's General Counsel, Ex
hereto).

Power of Attorney (included on signa
this Registration Statement).

(a) The Corporation hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehist®Registration Statement:

(i) To include any prospectus required by
Section 10(a)(3) of the Securities Act of 1933;

n of the
egistrant's

through
3.Bto

y 15, 1992

s Agent named
strant's Form
ial Corp (now
e Plan.*

Counsel as to
nder Viad Corp

oitte & Touche

Opinion of
hibit 5

ture page of

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegtairaStatement (or the most recent post-
effective amendment thereof) which, individually,iw the aggregate, represent a fundamental charthe information set forth in the
Registration Statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedistmaStatement;

Provided, however, that paragraphs (a)(1)(i) and

(@)(1)(ii) do not apply if the information requiréal be included in a post-effective amendment lmgéhparagraphs is contained in periodic
reports filed by the Registrant pursuant to Secti8ror Section 15(d) of the Exchange Act that acetiporated by reference in the
Registration Statement.

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The Registrant hereby undertakes that, foptivpose of determining any liability under the Sé@s Act of 1933, each filing of the
Registrant's annual report pursuant to Section)18(&ection 15(d) of the Exchange Act (and, whagpglicable, each filing of an employee
benefit plan's annual report pursuant to Sectiqa)1&f the Exchange Act) that is incorporated Hgmence in the Registration Statement shall
be deemed to be a new registration statementrrgladithe securities offered therein, and the oféeof such securities at that time shall be
deemed to be the initial bona fide offering ther:



(h) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be perditb directors, officers and controlling
persons of the Registrant pursuant to the foregpingisions, or otherwise, the Registrant has liefemmed that in the opinion of the SEC
such indemnification is against public policy apmssed in the Act and is therefore unenforcedbléne event that a claim for
indemnification against such liabilities (othernithe payment by the Registrant of expenses indunrgpaid by a director, officer or
controlling person of the Registrant in the sucttgéstefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Act and will be goverogdhe final adjudication of such issue.

Experts

The financial statements incorporated in this Regfion Statement on Form S-8 by reference fronbgporation's Annual Report on Form
10-K for the year ended December 31,1996, have edited by Deloitte & Touche LLP, independent tardi as stated in their report
(which report expresses an unqualified opinioniactiides an explanatory paragraph referring taGbmporation's change in the method of
accounting for impairment of long-lived assets #3) which is incorporated herein by reference, lzamlibeen so incorporated in reliance
upon the reports of such firm given upon their atitli as experts in accounting and auditi



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the Registrant certifies that it has readte grounds to believe it meets all of the
requirements for filing on Form S-8 and has dulyseal this Registration Statement to be signedsdpeihalf by the undersigned, thereunto
duly authorized, in the City of Phoenix, and Stftérizona, on the 13th day of May, 1997.

VIAD CORP

By: /s/ Robert H. Bohannon
Chai rman, President and
Chi ef Executive Oficer

POWER OF ATTORNEY

Each person whose signature appears below herdéihgrizes and appoints Richard C. Stephan, as tamaty-in-fact, with full power of
substitution and resubstitution, to sign and fikehis or her behalf individually and in each suapaxity stated below any and all amendments
and post-effective amendments to this Registraditatement, as fully as such person could do inopeirsereby verifying and confirming all
that said attorney-in-fact, or his substitutes, n@ayfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.

Signatures Title Date

Principal Executive

Officer

/sl Robert H. Bohannon Director; Chairman, 5/13/97
President and Chief

Executive Officer

Principal Financial
Officer

/s/ Ronald G. Nelson Vice President-Financ e 5/13/97
and Treasurer

Principal Accounting

Officer
/sl Richard C. Stephan Vice President-Contro ller 5/13/97
Directors

/sl Jess Hay 5/ 13/ 97
/sl Judith K. Hofer 5/ 13/ 97
/sl Jack F. Reichert 5/ 13/ 97
/sl Linda Johnson Rice 5/ 13/ 97
/sl Douglas L. Rock 5/ 13/ 97

/sl Tinothy R Wallace 5/ 13/ 97



THE PLAN

Pursuant to the requirements of the SecuritiesoA&B33, the Plan Administrators have duly causégiregistration statement to be signed on
its behalf by the undersigned, thereunto duly aigkd, in the City of Phoenix, State of Arizona,tbe 13th day of May, 1997.

VIAD CORP CAPITAL ACCUMULATION
PLAN

By: [/s/ C.D. Walling
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VIAD CORP CAPITAL ACCUMULATION PLAN

RESTATED 6/15/94
WITH REVISIONS THROUGH MARCH 27, 1997

VIAD CORP CAPITAL ACCUMULATION PLAN

Article Description

Purpose i-1
Definitions and Construction
2.1  Definitions

Accounts

Actual Deferral Percentages
Adoption Agreement

Affiliate

Aggregate Limit

Annual Additions

Authorized Leave of Absence
Average Contribution Percentage
Beneficiary

CODA

Code

Committee

Compensation

Contribution Percentage
Contribution Percentage Amounts
Disability

Elective Deferrals

Eligible Employee

Eligible Participant

Employee

Employee Contribution
Employee Contribution Account
Employer

Employer Contribution Account
Employer Stock

Excess Aggregate Contributions
Excess Contribution
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Effective Date

Entry Date
ERISA 9
Family Member
Fiduciaries

GFCFC Stock Account
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Income 12

Investment Fund(s)
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Participant

Participation

Plan
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Qualified Non-elective Contributions
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Trustee 14
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2.2 Construction
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3.2  Termination of Employment

3.3 Transfers

3.4  Suspension

3.5 Transfer of Bargaining Unit Employees

Contributions

4.1  Employer Contributions
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5.1 Individual Accounts

5.2 Account Adjustments
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Benefits
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8.10 Facility of Payment 5
8.11 Indemnification of the Committee 6

IX Miscellaneous ix-
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9.4  Nonforfeitability of Benefits

X Amendments and Action by Employer x-
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VIAD CORP CAPITAL ACCUMULATION PLAN
ARTICLE I. - PURPOSE

Effective as of January 1, 1985 (the "Effective ®@tthe Employer adopted the Plan set forth hefermerly called the Greyhound
Employees' Capital Accumulation Plan.

The Viad Companies Capital Accumulation Plan Tristerly called the Dial Companies Capital Accuatign Plan Trust, and prior there
the Greyhound Employees' Capital Accumulation Hlarst, as established by trust agreement exectfiectiee as of January 1, 1985
("Trust") is intended to form a part of the Plan.

The Plan and Trust are intended to meet the rageinés of Sections 401(a), 401(k) and 501(a) ofrikernal Revenue Code of 1986, as
amended.

The provisions of this Plan shall apply only toEigible Employee who is actively employed by anitoyer after the Effective Date and
who is a Participant, as defined in Section 2.thefPlan.

The Plan and Trust have been amended from timm#odince they were established principally to comfto law changes.

The Plan is restated on June 27, 1994, to inco®&ian amendments approved June 27, 1994 whidssuatherwise provided, were
effective retroactive to January 1, 1993. Theseraiments were primarily to comply with Code sectd@1(a)(31), added by the
Unemployment Compensation Amendments of 1992, lamdiéw compensation limit established by the OnmBudget Reconciliation Act
of 1993.

ARTICLE IlI. - DEFINITIONS AND CONSTRUCTION

2.1 DEFINITIONS: Where the following words and péea appear in this Plan, they shall have the réspaneanings set forth in this
Article, unless the context clearly indicates te dontrary.

(&) ACCOUNT(S): One or all of the Employee Conttibn Account, Employer Contribution Account, Sal&gduction Contribution
Account and Vested Rollover Contribution Accourstilae case may be, and as appropriate in the d¢amfteach provision of the Plan
containing such term, for each Participant.

(b) ACTUAL DEFERRAL PERCENTAGE: shall mean, for pesified group of Participants for a Plan Year, dlierage of the ratios
(calculated separately for each Participant in girolip) of (1) the amount of Employer contributi@atsually paid over to the Trust on behalf
of such Participant for the Plan Year to (2) thetiBipant's Compensation for such Plan Year (whetheot the Employee was a Participant
for the entire Plan Year). Employer contributiomsb@half of any Participant shall include: (1) &igctive Deferrals made pursuant to the
Participant's deferral election, including Excetectve Deferrals of Highly Compensated Employdes,excluding Elective Deferrals that
are taken into account in the Contributions Peamgmtest (provided the ADP test is satisfied badth and without exclusion of these Elect
Deferrals); and (2) at the election of the Employgualified Non-elective Contributions and Qualifigatching Contributions. For purposes
of computing Actual Deferral Percentages, an Emgdoyho would be a Participant but for the failwrenake Elective Deferrals shall be
treated as a Participant on whose behalf no Ele@eferrals are made.

(c) ADOPTION AGREEMENT: The agreement executed agteAffiliate Employer in order to adopt the Plarrguant to the provisions of
Article XIII.

(d) AFFILIATE: An entity which, by reason of Code
Section 414(b), 414(c), or 414(m), is treated amgle Employer with Viad Corp.

(e) AGGREGATE LIMIT: The sum of (i) 125 percenttbie greater of the ADP of the Non-highly Compeng&imployees for the Plan Year
or the ACP of Non-highly Compensated Employees utfteplan subject to Code Section 401(m) for tlae ear beginning with or within

the Plan Year of the CODA and (ii) the lesser dd%0or two plus the lesser of such ADP or ACP. "ee5sss substituted for "greater” in "(i)"
above, and "greater" is substituted for "lesseteérdtwo plus the" in "(ii)" if it would result ira larger Aggregate Limit.

() ANNUAL ADDITIONS: With respect to each Year,dhotal of the Employer contributions allocatedtBarticipant's Salary Reduction
Contribution Account, Employee Contribution Accoamtd Employer Contribution Account. Amounts allezhtafter March 31, 1984, to an
individual medical account, as defined in Sectiab@#)(2) of the Code, which is part of a pensioraonuity plan maintained by the Employer
are treated as Annual Additions to a defined cbation plan. Also amounts derived from contribuigraid or accrued after December 31,
1985, in taxable years ending after such date,wie attributable to post-retirement medical bigsedllocated to the separate account of a
key Employee, as defined in Section 419A(d)(3)ef Code, under a welfare benefit fund, as defineskiction 419(e) of the Code,
maintained by the Employer are treated as Annudliithuhs to a defined contribution plan. For thigpose, any excess amount applied under
Section 5.9(b) in the Year to reduce Employer dbations will be considered Annual Additions forcbuYear.



(g) AUTHORIZED LEAVE OF ABSENCE: Any absence autized by the Employer under the Employer's stangardonnel practices
provided that all persons under similar circumsgsnmust be treated alike in the granting of suctihéwized Leaves of Absence and provided
further that the Employee returns to employmenhhite Employer or retires within the period of aurthed absence. An absence due to
service in the Armed Forces of the United Statedl §ie considered an Authorized Leave of Absenceiged that the Employee complies
with all of the requirements of federal law in arde be entitled to reemployment and provided fertthat the Employee returns to
employment with the Employer within the period pd®d by such law.

(h) AVERAGE CONTRIBUTION PERCENTAGE: The averagetbé Contribution Percentages of the Eligible Raréints in a group.

() BENEFICIARY: A person or persons (natural onetwise) designated by a Participant in accordavittethe provisions of Section 6.4 to
receive any death benefit payable under this Plan.

(j) CODA: A cash or deferred arrangement as desdribh Section 401(k) of the Code.
(k) CODE: The Internal Revenue Code of 1986, asnaieeé.

() COMMITTEE: The persons appointed pursuant ttidde VIl to assist the Viad Corp in the admination of the Plan in accordance with
said Article.

(m) COMPENSATION: Subject to the other provisiorishe Plan and except as defined in the Adoptioreagent of an Employer in
accordance with Article XIII, hereof, the total@f amounts paid to a Participant by the Emplogemfersonal services as would be reported
on the Participant's Federal Income Tax Withholditgtement (Form W-2) had Participant not beenrdiznt under the Plan or any Plan
sponsored by the Employer which is qualified urections 125 or 129 of the Code and excluding &ibgnefits, overtime, bonuses and any
benefits paid under this Plan; provided, howeveat tonsistent with past practice the Committeé@sidiscretion, may use any definition of
"compensation” to determine whether the variousdismimination tests are met as long as such digfiingatisfies Code Section 414(s) an
applied uniformly to all Participants. For purposésllocating the Employer's contribution for tiiear in which a Participant begins or
resumes Participation, Compensation allocableme fieriods before his or her Participation begaesumed shall be disregarded.

The annual Compensation of each Participant takenaiccount under the Plan for any year shall roéed $200,000, as adjusted by the
Secretary of Treasury at the same time and inahesnanner as under Section 415(d) of the Codas H, result of the application of such
rules the adjusted $200,000 limitation is exceetlegh the limitation shall be prorated among a#fddnhdividuals in proportion to each such
individual's Compensation as determined underSbigtion prior to the application of this limitatidn determining the Compensation of a
Participant for purposes of this limitation, théesiof Section 414(q)(6) of the Code shall appkgept in applying such rules, the term
"Family" shall include only the spouse of the Rapént and any lineal descendants of the Partitiwan have not attained age 19 before the
close of the year. In addition to the other appliedimitations set forth in the Plan, and notwithling any other provision of the Plan to the
contrary, for Plan Years beginning on or after Zamd., 1994, the annual Compensation of each Emepltgken into account under the Plan
shall not exceed the "OBRA '93 annual compensiditioih” The "OBRA '93 annual compensation limit"$450,000 as adjusted by the
Commissioner for increases in the cost-of-livingatordance with Section 401(a)(17)(B) of the Cdde cost-of-living adjustment in effect
for a calendar year applies to any period, not editey 12 months, over which Compensation is detezth{the "determination period")
beginning in such calendar year. If a determinagieriod consists of fewer than 12 months, the OB&Aannual compensation limit will be
multiplied by a fraction, the numerator of whichthi® number of months in the determination peréad] the denominator of which is 12. For
Plan Years beginning on or after January 1, 1984 reference in this Plan to the limitation undecn 401(a)(17) of the Code shall mean
the OBRA '93 annual compensation limit set fortlthis provision. If Compensation for any prior detéation period is taken into accoun
determining an Employee's benefits accruing inctiveent Plan Year, the Compensation for that pietermination period is subject to the
OBRA '93 annual compensation limit in effect foatlprior determination period. For this purpose determination periods beginning before
the first day of the first Plan Year beginning araéter January 1, 1994, the OBRA '94 annual corsgiéon limit is $150,000.

(n) CONTRIBUTION PERCENTAGE: The ratio (expressadagpercentage) of the Participant's Contributierc&ntage Amounts to the
Participant's Compensation for the Plan Year (wdretih not the Employee was a Participant for th&e®lan Year).

(0) CONTRIBUTION PERCENTAGE AMOUNTS: The sum of the

Employee Contributions, Matching Contributions, @&uahalified Matching Contributions (to the extent taken into account for purposes of
the ADP test) made under the plan on behalf oPduicipant for the Plan Year. Such Contributionceatage Amounts shall include
forfeitures of Excess Aggregate Contributions otdhiang Contributions allocated to the Participaatsount which shall be taken into
account in the year in which such forfeiture i®edited. The Employer may include Qualified Non-&lkecContributions in the Contribution
Percentage Amounts. The Employer also may elacseécElective Deferrals in the Contribution PercgatAmounts so long as the ADP tet
met before the Elective Deferrals are used in tB&Aest and continues to be met following the esioluof those Elective Deferrals that are
used to meet the ACP test.

(p) DISABILITY: A physical or mental condition whii; in the sole judgment of the Committee, basedupedical reports and other
evidence satisfactory to the Committee, permangmiyents an Employee from satisfactorily perforgriifis or her usual duties for the
Employer and the duties of any other position orffor the Employer for which such Employee is dfiedi by reason of his or her training,
education or experience.

(q) ELECTIVE DEFERRALS: Any Employer contributionsade to the plan at the election of the Participariteu of cash compensatic



and shall include contributions made pursuantdalary reduction agreement or other deferral mashanWith respect to any taxable year, a
Participant's Elective Deferral is the sum of athffoyer contributions made on behalf of such Pigriat pursuant to an election to defer
under any qualified CODA as described in Sectiob(KPof the Code, any simplified Employee pensiasttor deferred arrangement as
described in

402(h)(1)(B), any eligible deferred compensaticsnplinder

Section 457, any plan as described under Sectid(cHA28), and any Employer contributions made @nliahalf of a Participant for the
purchase of an annuity contract under Section 4Q8(lsuant to a salary reduction agreement.

(r) ELIGIBLE EMPLOYEE: Any Employee whose customamployment is for not less than 1000 hours ofiser{as defined in Section
3.1) per year and for a regular fixed compensatiaoept an Employee who is covered by a colledivgaining agreement.

(s) ELIGIBLE PARTICIPANT: Any Employee who is eligie to make an Employee Contribution, or an Elecieferral (if the Employer
takes such contributions into account in the cakboh of the Contribution Percentage), or to reeei\Matching Contribution (including
forfeitures) or a Qualified Matching Contributidfian Employee Contribution is required as a caodiof participation in the plan, any
Employee who would be a Participant in the plesuith Employee made such a contribution shall lzgeideas an Eligible Participant on
behalf of whom no Employee Contributions are made.

(t) EMPLOYEE: means any person classified by an Bygr or an Affiliate (hereinafter "Employer") tela common law employee. Any
determination by a court or governmental agencygthér by adjudication or settlement with the Emplgpyhat an individual, who had not
previously been classified as a common law emplogeéor other purposes, a common law employagb@Employer shall not affect the

Employer's classification of that individual forrposes of the Plan.

(u) EMPLOYEE CONTRIBUTION: Any contribution made the Plan by or on behalf of a Participant thanituded in the Participant's
gross income in the year in which made and thatamtained under a separate account to which eggr@ind losses are allocated.

(v) EMPLOYEE CONTRIBUTION ACCOUNT: The account méiimed pursuant to Section 4.3, hereof, to recordfParticipant his or her
after-tax contributions and adjustments relatireyeto.

(w) EMPLOYER: Viad Corp, or any Affiliate that haslopted the Plan.

(x) EMPLOYER CONTRIBUTION ACCOUNT: The account méined pursuant to Section 4.1(b), hereof, to éor a Participant his or
her share of the contributions of the Employeany, and adjustments relating thereto.

(y) EMPLOYER STOCK: The common stock, $1.50 pauealof Viad Corp.
(z) EXCESS AGGREGATE CONTRIBUTIONS: Shall mean,wiespect to any Plan Year, the excess of:

(1) The aggregate Contribution Percentage Amouaisrt into account in computing the numerator ofCbatribution Percentage actually
made on behalf of Highly Compensated Employeesidoh Plan Year, over

(2) The maximum Contribution Percentage Amountsnitéed by the ACP test (determined by reducing iGbations made on behalf of
Highly Compensated Employees in order of their @bation Percentages beginning with the highestuah percentages).

Such determination shall be made after first deit@ng Excess Elective Deferrals and then deterngiftircess Contributions.

In computing the Average Contribution Percentalge Employer shall take into account, and includ€astribution Percentage Amounts
Elective Deferrals, and Qualified Non-elective Gdmnitions under this plan or any other plan of Bmeployer, as provided by regulations.

Forfeitures of Excess Aggregate Contributions shalbe:

(1) Applied to reduce Employer contributions foe tRlan Year in which the excess arose, but alldcagen (2), below, to the extent the
excess exceeds Employer contributions or the Eneplbgs already contributed for such Plan Year.

(2) Allocated, after all other forfeitures undee thlan, to the Matching Contribution account ofteBlon-highly Compensated Participant w
made Elective Deferrals or Employee Contributionthe ratio which each such Participant's Compers&ir the Plan Year bears to the tc
Compensation of all such Participants for such Rlear.

The Employer may elect to make Qualified Non-elextContributions under the plan on behalf of Empks;
(aa) EXCESS CONTRIBUTION: Shall mean, with resgecany Plan Year, the excess of:

(1) The aggregate amount of Employer contribut@actsially taken into account in computing the ADRHighly Compensated Employees



such Plan Year over

(2) The maximum amount of such contributions peadiby the ADP test (determined by reducing coatiiins made on behalf of Highly
Compensated Employees in order of the ADPs, beginwith the highest of such percentages).

(bb) EXCESS ELECTIVE DEFERRALS: shall mean thosedtil’e Deferrals that are includible in a Partiagggross income under Section
402(g) of the Code to the extent such Particip&iéstive Deferrals for a taxable year exceed tiadlimitation under such Code section.
Excess Elective Deferrals shall be treated as draulaétions under the Plan unless such amountdistigbuted no later than the first April 15
following the close of the Participant's taxablarye

(cc) EFFECTIVE DATE: January 1, 1985, the date dviclv the provisions of this Plan became effectirayith respect to an Affiliate who
adopts the Plan on a later date, the date setifottie Adoption Agreement.

(dd) ENTRY DATE: The first day of each calendar riion
(ee) ERISA: Public Law No. 93-406, the EmployeeifRatent Income Security Act of 1974, as amended.
(ff) FAMILY MEMBER: A member of the Employee's fatyias defined in Section 414(q)(6) of the Code.

(gg) FIDUCIARIES: The Committee and the Trusteg, dnly with respect to the specific responsibisitief each for Plan and Trust
administration, all as described in Section 8.1.

(hh) GFCFC STOCK ACCOUNT: The account maintainetspant to Sections 5.1 and 7.1, hereof, to recard Participant his or her sha
of common stock of GFC Financial Corporation ("GRCEtock") credited to the Plan as of March 18, 1992

(i) HIGHLY COMPENSATED EMPLOYEE: Includes activeighly Compensated Employees and former Highly Campted Employees.
An active Highly Compensated Employee includes Employee who performs service for the Employermyithe determination year and
who during the look-back year: (i) received compeias from the Employer in excess of $75,000 asstdf pursuant to Section 415(d) of
the Code); (ii) received compensation from the Epet in excess of $50,000 (as adjusted pursugbeédtion 415(d) of the Code) and was a
member of the top-paid group for such year; oy s an officer of the Employer and received comspéion during such year that is greater
than 50% of the dollar limitation in effect undexciion 415(b)(1)(A) of the Code. The term Highlym@mensated Employee also includes: (i)
Employees who are both described in the precedintgace if the term "determination year" is subti for the term "look-back year" and
the Employee is one of the 100 Employees who rectig most compensation from the Employer duriegditermination year; and (ii)
Employees who are 5-percent owners at any timenguhie look-back year or determination year. Ibfficer has satisfied the compensation
requirements of (iii) above during either a deteraion year or look-back year, the highest paittefffor such year shall be treated as a
Highly Compensated Employee. For this purposed#termination year shall be the Plan Year. The-lo@ék year shall be the twelve-month
period immediately preceding the determination yAdormer Highly Compensated Employee includes Bmployee who separated from
service (or was deemed to have separated) pribetdetermination year, performs no service folBhwloyer during the determination year,
and was an active Highly Compensated Employeeifioerethe separation year or any determination geding on or after the Employee's
55th birthday.

If an Employee is, during a determination yearomktback year, a Family Member of either a 5-peroamer who is an active or former
Employee or a Highly Compensated Employee who ésajrthe 10 most Highly Compensated Employees okethe basis of
compensation paid by the Employer during such ytban the Family Member and the 5-percent ownéopten Highly Compensated
Employee shall be aggregated. In such case, thédyslember and 5-percent owner or top ten Highlyn@pensated Employee shall be
treated as a single Employee receiving compensatidrPlan contributions or benefits equal to the sfisuch compensation and
contributions or benefits of the Family Member &agercent owner or top ten Highly Compensated EygaoFor purposes of this Section,
Family member includes the spouse, lineal ascerdart descendants of the Employee or former Emelapd the spouses of such lineal
ascendants and descendants.

The determination of who is a Highly CompensategByee, including the determinations of the nurrdosd identity of Employees in the
top-paid group, the top 100 Employees, the numbEntloyees treated as officers and the compemns#iat is considered, will be made in
accordance with Section 414(q) of the Code andebelations thereunder.

The Employer may elect to use the calendar yedetermine whether an Employee is a Highly Compedsimployee in the look-back year
(as defined in Treasury Regulations under Sectigl{d) of the Code) calculation. The calendar yesaduvill be the calendar year ending
with or within the determination year (as definadhe regulations under Section 414(q) of the Cotle¢ determination year shall be the
months (if any) in the current Plan Year whichdallthe end of the calendar year look back yeahdfEmployer elects to make the calendar
year calculation election with respect to any plamtjty or arrangement, such election must appth waspect to all plans, entities ¢
arrangements of the Employer.

(i) INCOME: The net gain or loss of the Trust Fuindm investments, as reflected by interest paymsatividends, realized and unrealized
gains and losses on securities, other investmansaictions and expenses paid from the Trust Faraktermining the Income of the Trust
Fund as of any date, assets shall be valued doesis of their fair market valu



(kk) INVESTMENT FUND(S): The investment funds debed in Section 7.1.

(I MATCHING CONTRIBUTION: An Employer contributio made to this or any other defined contributicampbn behalf of a Participant
on account of an Employee Contribution made by faticipant, or on account of a Participant's tledDeferral, under a plan maintained
by the Employer.

(mm) PARTICIPANT: An Employee participating in tian in accordance with the provisions of Sectidn 3

(nn) PARTICIPATION: The period commencing as of tiete the Employee became a Participant and edinige date his or her
employment with the Employer terminated in accoodawith
Section 3.2, hereof.

(00) PLAN: Viad Corp Capital Accumulation Plan, tAkan set forth herein, as amended from time te.tim

(pp) QUALIFIED MATCHING CONTRIBUTIONS: Matching Cdributions which are subject to the distributiordaronforfeitability
requirements under Section 401(k) of the Code whade.

(9q) QUALIFIED NON-ELECTIVE CONTRIBUTIONS:

Contributions (other than Matching Contributionguralified Matching Contributions) made by the Eaydr and allocated to Participants'
Accounts that the Participants may not elect teikecin cash until distributed from the Plan; theg nonforfeitable when made; and that are
distributable only in accordance with the distribatprovisions that are applicable to Elective Defls and Qualified Matching Contributiol

(rr) SALARY REDUCTION CONTRIBUTION ACCOUNT: The aczint maintained to record for a Participant hiker pre-tax salary
reduction contributions made by the Employer punsta Section 4.1(a) and 4.2 hereof, and adjustsnetating thereto.

(ss) SPECIAL VALUATION DATE: The date on which aeggal valuation is made pursuant to Section 5.2.

(tt) TRUST (OR TRUST FUND): The fund known as the/ Corp Capital Accumulation Plan Trust, maintdiire accordance with the
terms of the trust agreement, as from time to timended, which constitutes a part of the Plan.

(uu) TRUSTEE: The corporation or individuals appethby the Board of Directors of Viad Corp to adister the Trust.

(vv) VALUATION DATE: The last day of each calendgwarter or more frequent accounting period detegthipursuant to
Section 5.2(a), provided that the last day of tlaen FYear shall always be a Valuation Date.

(ww) VESTED ROLLOVER CONTRIBUTION ACCOUNT: The acant maintained pursuant to Section 4.5, hereaktord for a
Participant rollover amounts transferred to thesTfund and adjustments relating thereto.

(xx) YEAR: The 12-month period commencing on Jaguaand ending on December 31.

(yy) ANDREWS BARTLETT: Andrews, Bartlett & Associ, Inc.

(zz) ANDREWS BARTLETT PLAN: The Andrews, Bartlett &ssociates, Inc. 401(k) Savings Plan.
(aaa) GELCO: Gelco Convention Services, Inc.

(bbb) GELCO PLAN: The Gelco Convention Services, In
401(k) Retirement Plan.

(ccc) CONCEPT: Concept Convention Services, Inc.

(ddd) CONCEPT PLAN: The Concept Convention Servites 401(k) Profit Sharing Plan.
(eee) GILTSPUR: Giltspur, Inc.

(fff) GILTSPUR PLAN: The Giltspur, Inc. Tax DefedeSavings Plan.

(ggg) DIAL CORPORATION STOCK ACCOUNT: The accounaimtained pursuant to Section 5.1 and 7.2, heteagcord for a Participa
his or her shares of common stock of The Dial Cation ("Dial Corporation Stock").

(hhh) ACQUIRED COMPANY: "Acquired Company" meang/diusiness entity which has been acquired or whesets have been acqui



by an Employer as defined in Section 2.1(w); fas hurpose "hour of service" means any prior sereiguivalent to "hour of service" as
defined in Section 3.1 with the Acquired Compang any other prior service recognized as eligibleesting service under a qualified plan
of an Acquired Company. Notwithstanding the foreggithe participation of an Acquired Company empin the Plan shall be subject to
the intent of the acquiring Employer in making #uguisition which may deny the recognition of seewvith the Acquired Company in order
to prevent discrimination or to protect the quakfion of the Plan or for any other reason arisingof the acquisition. The Committee shall
ensure that appropriate records are kept to caitrthe terms of this provision.

2.2 CONSTRUCTION: The words "hereof," "herein," téender," and other similar compounds of the wdreré" shall mean and refer to-
entire Plan and not to any particular provisiorsection. Article and Section headings are included@onvenience of reference and are not
intended to add to, or subtract from, the termthefPlan.

ARTICLE Ill. - PARTICIPATION

3.1 PARTICIPATION: An Eligible Employee shall becera Participant as of the later of the EffectiveeDar the first Entry Date coincident
with or next following the last twelve consecutiventh period during which he or she has at le@QLhours of service with the Employe
an Acquired Company, provided that said Eligibleftoyee has entered into a duly executed salaryctemuagreement under Section 4.2 in
advance of said Entry Date and has fulfilled thenRl enrollment procedures as provided by the CateeniParticipation under the Plan shall
cease and a person shall no longer be a Partiaijpamt termination of employment with the Employaes,defined in

Section 3.2, hereof. A rehired Eligible Employealbfulfill all of the requirements of the first sence of this Section 3.1 in their entirety in
order to become a Participant; except that a rétioemer Participant need not fulfill the 1000 hewif service requirement if such former
Participant is rehired as an Eligible Employee. Téren "hour of service" shall mean for the purpdseof, each hour (i) for which an
Eligible Employee is paid, or entitled to paymemt the performance of duties for the Employer drdiuring which the Eligible Employee is
absent due to an Authorized Leave of Absence, iatdtoliday, temporary sickness, maternity or patg leave under ERISA

Section 203(b), but in each case only to the exdech Eligible Employee is or would be (but for #iesence) entitled to payment for the
performance of his or her regular duties for theplaiyer, as reasonably determined by the Committesistent with U.S. Department of
Labor regulations, during the applicable computaperiod.

3.2 TERMINATION OF EMPLOYMENT: "Termination of Empyment" shall be deemed to be the date:
(i) The Participant quit, was discharged (for aegigon, including, by reason of Disability), died-etired; or

(i) The first anniversary of the date the Part&zipwas continuously absent (with or without pay)dny other reason, such as vacation,
holiday, temporary sickness, Authorized Leave ofédxre or layoff, or the date within such 12-morgtiqal when the Participant quit, was
discharged, died or retired.

3.3 TRANSFERS: For the purposes of determininglality to Participate in the Plan under Sectiof,3an Eligible Employee shall receive
credit for employment with an Employer or an Atile.

3.4 SUSPENSION: If a Participant (i) elects to defistribution of his or her benefit pursuant tacfen 6.3(c),

(i) is transferred to employment with an Affiliatieat has not adopted the Plan, (iii) ceases tantligible Employee, (iv) goes on an unpaid
maternity or paternity leave under ERISA

Section 203(b), (v) receives a hardship withdrawalccordance with Section 6.5, or (vi) commencaesathorized Leave of Absence, as
reasonably determined by the Committee, his oPlagticipation under the Plan shall be suspendedjged, however, that during the period
of his or her employment in such ineligible statugosition: (a) he or she shall cease to haverighy to make contributions pursuant to
Article 1V, hereof;

(b) his or her Employer Contribution Account shalteive no Employer contribution allocation undect®n 5.2(c); (c) he or she shall
continue to participate in Income allocations parguo Section 5.2(a); (d) the withdrawal privilegender the provisions of Article VI, other
than the loan provision of

Section 6.9, shall continue to apply except foagtiBipant who has deferred distribution of hisher benefit pursuant to

Section 6.3(c); and (d) the investment Fund trarsfevisions of Section 7.3 shall continue to apply

3.5 TRANSFER OF BARGAINING UNIT EMPLOYEES: Pursuantcollective bargaining, effective September BED5 certain employees
of Dobbs International Services, Inc. are no lorgjigjible to participate in this Plan. Effectivendiary 1, 1996, those employees will be
eligible to participate in the Dobbs InternatioSalrvices, Inc. Bargained Employees' 401(k) Plam [Bobbs Plan™), which provides for and
permits transfers from this Plan to the Dobbs Pldre Committee and Trustee are hereby authorizddimected to take all actions necessary
or appropriate to accomplish the transfer of Acedatances of such employees from this Plan tdibigbs Plan. The Accounts of each
Participant shall be valued and adjusted as oy#ae-end Valuation Date, and the sum of the Accbatdnces so determined shall equal the
amount transferred. Following the transfer, theet#d employees will no longer have any claim famddits under this Plan, and the Dobbs
Plan, in accepting the assets transferred forRtlan,, shall be deemed to have accepted the tiafili all amounts due to each Participant.

In the future, if a Participant becomes included it of employees covered by a collective banigagi agreement and pursuant to collective
bargaining is excluded from this Plan and inclugted collectively bargained plan, the ParticipaAtgounts in the Plan may be transferre:
the collectively bargained plan if the collectivaryaining agreement so provides. The CommitteeTanstee are hereby authorized and
directed to take all actions necessary or apprigpt@accomplish such transfer. The Accounts oPtheicipant shall be valued and adjuste
of the Valuation Date immediately preceding thasfar effective date, and the sum of the Accoutarmes so determined shall equal



amount transferred. Following the transfer, Pgstais will no longer have any claim for benefitslenthis Plan, and the collectively
bargained plan, in accepting the assets transféwadthis Plan, shall be deemed to have accepetability for all amounts due to each
Participant.

ARTICLE IV. - CONTRIBUTIONS

4.1 EMPLOYER CONTRIBUTIONS: (a) For each Year, tmployer shall contribute an amount to a Partidiiga®alary Reduction
Contribution Account equal to the total amount ofitibutions agreed to be made by it pursuantdalary reduction agreement under Sec
4.2 entered into between the Employer and thedfaatit for such Year. Contributions made by Emptdge a given payroll period pursuant
to salary reduction agreements under Section 4R lsh promptly deposited in the Trust Fund as sa®practicable after the payroll perioc
which they relate.

(b) In addition, for each Year, each Employer magtdbute such additional amounts to the Partidigaamployer Contribution Accounts as
its Board of Directors shall determine in its sdigcretion from time to time. Such additional cdmitions with respect to each Participant
may be conditioned upon and keyed to the amoueotwfributions agreed to by such Participant un@etién 4.2. Such additional
contributions shall be allocated among Participaitteer with regard to a uniform percentage of datticipant's Compensation; or with
regard to a uniform percentage of the amount ofridmntions agreed to by the Participant under $@eci.2; or a combination of the two. The
formulation decided upon by the Board of Directshall operate in a nondiscriminatory manner. Switfitional contributions shall be
deemed made on account of a Year if either (aBtheed of Directors of the particular Employer detares the amount of such contribution
by appropriate action and announces the amountitimgvto its Employees before the close of suclaryer (b) the Employer designates such
amount in writing to the Trustee as payment on actof such Year or (c) the Employer claims suctoam as a deduction on its federal tax
return for such Year. All additional contributiooan Employer shall be paid to the Trustee andrzay shall be made not later than the time
prescribed by law for filing the federal income taxurn of the Employer, including any extensiortsoli have been granted for the filing of
such tax return. Amounts credited to a ParticigaBthployer Contribution Account shall be 100% vested nonforfeitable at all times.

4.2 CODE SECTION 401(K) SALARY REDUCTION: (a) Indition to the other terms and conditions hereirchdaligible Employee shall
enter into prior to the Entry Date that such EligiEmployee's Participation under the Plan is fmm@nce pursuant to Section 3.1 a written
salary reduction agreement with the Employer whidhbe applicable to Compensation for payroll jpeis after such Entry Date within such
Year. The terms of any such salary reduction agee¢shall provide for the purposes of

Section 4.1(a) hereof that the Eligible Employea &articipant agrees to accept a reduction imsfiam the Employer equal to any dollar
amount or percentage of his Compensation per gdgyedbd, not to exceed 12% of such Compensatiphedess than the lesser of 1% of
such Compensation or One Hundred Twenty Dollar@@¥I0) per calendar quarter. In consideration ohsaagreement, the Employer will
make a salary reduction contribution to the Paréint's Salary Reduction Contribution Account ondtiedf the Participant for such Year in
amount equal to the total amount by which the Bigant's Compensation from the Employer was reddceithg the Year pursuant to the
salary reduction agreement. Amounts credited tartidipant's Salary Reduction Contribution Accoar# intended to qualify for income tax
deferral under Section 401(k) of the Code anduahk,sshall be 100% vested and nonforfeitable atrafls. If a Participant enters into a salary
reduction agreement with the Employer for a givezailY his or her Compensation for such Year footlér purposes of this Plan, except v
respect to a salary deduction agreement underoBet#, hereof, shall be equal to his or her Corsgton after application of the salary
reduction agreement.

(b) Unless otherwise amended or terminated in a@ecore with (i), below, a Participant's salary retthn agreement shall be deemed
automatically renewed from year to year, while flian remains in force and effect. Further, sataduction agreements shall include, but
by way of limitation, and be governed by the follog:

(i) A salary reduction agreement shall apply tohepayroll period during which an effective salaggluction agreement is on file with the
Employer.

(i) A salary reduction agreement may be amendeddroninated by a Participant only once during ezadendar quarter if the purpose of the
amendment is to decrease or increase the amosuotbfParticipant's Compensation which is subjesatary reduction during the remainder
of such Year.

(iii) Any amendment or termination of a salary retion agreement shall be effective on the followitgry date after at least 30 days prior
written notice by a Participant in the form reqditey Employer.

(iv) The Employer may amend or revoke its saladuation agreement with any Participant at any tifitie Committee determines that st
revocation or amendment is necessary to insureatRatrticipant's Additions for any Year will notcered the limitations of Section 415 of the
Code or to insure that the discrimination tests of

Section 401(k) and 401(m) of the Code are metdohsyear.

(v) The Employer may revoke its salary reductioreagnents with all Participants or amend its saladyction agreements with all
Participants on a uniform basis, if it determirteat it will not have sufficient current or accumigid earnings to make the contributions to the
Plan that may be required by the salary reductggaements.

(vi) Except as provided above, a salary reductgne@ment applicable to any given Year, once madg,mot be revoked or amended by the
Participant,



(vii) No amounts may be withdrawn by a Participfraim any of his Accounts, except as provided inti®adb.5, hereof. All withdrawal
elections shall be made by a Participant on fonmppked by the Committee for that purpose.

(c) The Committee may from time to time alter amddd to the requirements for salary reduction exgients expressed in Section 4.2(b).
Employer shall abide by the Committee's determamatiand directions with respect to all matters oedén salary reduction agreements.

4.3 EMPLOYEE CONTRIBUTIONS: Subject to the provissof Section 4.4, hereof, a Participant may cbuaté each Year to an Employee
Contribution Account an amount pursuant to a wmitalary deduction agreement under Section 4./tetded to qualify for income tax
deferral under Code Section 401(k), but to be sabdd from such Participant's Compensation ont@n-t#x basis. Amounts credited to a
Participant's Employee Contribution Account shathain 100% vested and nonforfeitable at all times.

4.4 AFTER-TAX SALARY DEDUCTION: A Participant maylect to enter into a written salary deduction agreet with Employer which
shall be in the form and substance acceptable fgldymr and the Committee and will be applicablaltgpayroll periods within a Year. A
salary deduction agreement may be amended or tetedironly once during each calendar quarter iptirpose of the amendment is to
decrease or increase the amount of such PartiSpgaampensation which is subject to salary dedo@greement during the remainder of
such Year. The terms of such salary deduction aggaeshall provide, among other things, that ferghrposes of Section 4.3 the Participant
agrees to accept a deduction from salary from thpl&yer equal to any whole percentage of his Corsgéon per payroll period, not to
exceed 10% of such Compensation.

4.5 ROLLOVER AMOUNT FROM OTHER PLANS: (a) An Empleg eligible to Participate in the Plan, regardiefsshether he or she has
satisfied the Participation requirements of Sec8dn may, with the approval of the Committee ténsole and exclusive discretion, transfer to
the Trust Fund a "Qualifying Rollover Distributi6refined in Section 402(a)(5)(D)(i) of the Code"ar more distributions (1) within one
taxable year of the Employee on account of a temtitn of the plan of which the trust is a partiorthe case of a profit-sharing stock bonus
plan, a complete discontinuance of contributiondeursuch plan, or (II) which constitutes a lump glistribution within the meaning of
subsection (e)(4)(A) (determined without refereteceubparagraphs (B) and (H) of subsection (e)@#thy in part, defines lump sum
distribution as "the distribution or payment witline taxable year of the recipient of the balandbe credit of an Employee which becomes
payable to the recipient (i) on account of the Eoyipe's death, (ii) after the Employee attains &y&/8, (iii) on account of the Employee's
separation from service, or (iv) after the Emplofias become disabled", provided that such distdbus from a plan which meets the
requirements of Section 401(a) of the Code (thé&OPlan"). The procedure approved by the Commdited! provide that such a transfer
may be made only if the following conditions aretme

(a) the transfer occurs on or before the 60th diigvfing the Employee's receipt of the distributioom the Other Plan; and

(b) the amount transferred is equal to any ponibtine distribution the Employee received from @ther Plan, subject to the maximum
rollover provision of Section 402(a)(5)(B) of thed®, limiting such amount to the fair market vadfi@ll property received in such a
distribution reduced by Employee contributionsgagned in Section 402(a)(5)(d)(ii) of the Code.

(b) Notwithstanding the foregoing, if an Employesdtdeposited a distribution previously receivedrfian Other Plan into an individual
retirement account ("IRA"), as defined in

Section 408 of the Code, he or she may transfeautt@unt of such distribution, plus earnings thereom the IRA, to this Plan; provided
such rollover amount is deposited with the Truste®r before the 60th day following receipt thergom the IRA.

(c) The Committee shall develop such proceduredaay require such information from an Employedraesto make or effectuate any
transfer under this Section 4.5, as it deems naogss desirable to determine that the proposetstea will meet the requirements of this
Section. Upon approval by the Committee, the amtransferred shall be deposited in the Trust Furtishall be credited to a Vested
Rollover Contribution Account. Such account shallll®0% vested in the Employee, shall share in lrcallocations in accordance with
Section 5.2(a), but shall not share in Employeitrdomtion allocations. Upon termination of employmhethe total amount of the Employee's
Vested Rollover Contribution Account shall be dimtted in accordance with Article VI.

(d) Upon such a transfer by an Employee who isratise eligible to participate in the Plan but whasot yet completed the Participation
requirements of Section 3.1, his or her Vesteddrell Contribution Account shall represent his ardwae interest in the Plan until he or she
becomes a Participant.

ARTICLE V. - ALLOCATIONS TO PARTICIPANT'S ACCOUNT

5.1 INDIVIDUAL ACCOUNTS: The Committee shall creaaed maintain adequate records to disclose theestten the Trust of each
Participant and Beneficiary. Such records shalhlibe form of individual Accounts, and credits arfthrges shall be made to such Accounts
in the manner herein described. When approprig@artacipant shall have four separate Account&mployer Contribution Account, an
Employee Contribution Account, a Salary Reducti@am@bution Account and a Vested Rollover ContribatAccount. Where necessary, the
Committee shall create and maintain subaccountuade to distinguish between funds in an Accountte purposes of the Plan (e.g.,
Qualified Matching Contribution and Matching Cobtrtion subaccounts of the Employer Contribution d&wtt). The maintenance of
individual Accounts and subaccounts is only foroartting purposes, and a segregation of the asktte @rust Fund to each Account or
subaccount shall not be required. Distributions witddrawals made from an Account shall be chatgatie Account as of the date paid. A
GFCFC Stock Account shall be created to reflecaiépant's interest in GFC Financial Corporatibock. A Dial Corporation Stock
Account shall be created to reflect a Participanterest in Dial Corporation Common Stock.

5.2 ACCOUNT ADJUSTMENTS: The Accounts of Particigmehall be adjusted no less frequently than qudgrtecognizing the



Participant's elections pursuant to Section 5.Bdfein accordance with the following:

(&) Income: The Income of the Trust Fund for eagsdoanting period within the Plan Year (which shedino less frequent than quarterly) <
be allocated to the Accounts of Participants whib tmrgpaid balances in their Accounts on the Valumadate corresponding to the end of such
period, in proportion to the balances in such Actsas of the beginning of the period, as adjustedflect and give appropriate weighting
any receipt or distributions during the period,dzhen generally acceptable principals of trust antog agreed to by the Committee, the
Trustee, and the record keeper for the Plan ansistently applied. At any time when the accounpiegod is less frequent than daily, the
Committee may in its sole and exclusive discretiwtruct the Trustee to pick a "Special Valuaticeté® to determine the Income since the
last Valuation Date, in which event the Accountsoy Participant who receives a withdrawal in adaace with Section 6.5 or loan in
accordance with Section 6.9 or who has a dist@nuypiaid out due to a termination of employment pan$ to Section 6.1 or

Section 6.2 shall be adjusted to reflect this deiestion. Each valuation shall be based on thenfairket value of assets in the Trust Fund on
the Valuation Date or Special Valuation Date, &dhse may be.

(b) Salary Reduction Contributions: The Employentcbutions for a calendar quarter (or more freduatount period) that are made
pursuant to a salary reduction agreement entetednith a Participant under Section 4.2 shall becalted to the Participant's Salary
Reduction Contribution Account as of each Valuafiate or Special Valuation Date for the accounprgod in which they are received.

(c) Additional Employer Contributions: As of eaclalation Date the Employer's additional contribatétescribed in Section 4.1(b), if any,
shall be allocated among the Employer ContribuBicnounts of Participants in accordance with Secfidr{b).

(d) Contributions: A Participant's contributionsalitbe allocated to his or her Employee Contribu#faccount as of each Valuation Date.

(e) Transfers from Andrews Bartlett Plan and Gélam: Following the merger of the Andrews Bartiitin and the Gelco Plan with and into
the Plan, the accounts of individuals previoushptayed by Andrews Bartlett and Gelco will be trarséd from the Andrews Bartlett Plan
and the Gelco Plan into this Plan. The Committat Enustee are hereby authorized and directed tepathe transfer of assets and liabilities
from these Plans. The assets transferred to this fRdm the Andrews Bartlett Plan and the Gelca Blzall be allocated to the appropriate
accounts of the Plan Participants in the followingnner:

(i) amounts allocated to the Participant's "Elezt#\ccount” in the Andrews Bartlett Plan and to'thiective Deferrals subaccount” and the
"Qualified Non-Elective Contributions subaccount'the Gelco Plan shall be allocated to the Pagitip Salary Reduction Contribution
Account in this Plan;

(i) amounts allocated to the "Participant's Accdum the Andrews Bartlett Plan and to the "Matahi@ontributions subaccount" and to the
"Discretionary Contributions subaccount" in the €aePlan shall be allocated to the Participant's leygy Contribution Account in this Plan;
and

(iii) amounts allocated to the Participant's "Re#io Account" in the Andrews Bartlett Plan and te tRollover Contributions Account" and
the "Transfer Contributions Account" in the GeldarPshall be allocated to the Participant's Ve&elover Account in this Plan.

(f) Transfer from the Concept Plan: Following therger of the Concept Plan with and into the Plae,accounts of individuals previously
employed by Concepts will be transferred from tloa¢2pt Plan to this Plan. The Committee and thet€euare hereby authorized and
directed to accept the transfer of assets anditiabifrom the Concept Plan. The assets transidrehis Plan from the Concept Plan shall be
allocated to the appropriate accounts of the Phatidipant in the following manner:

(i) amounts allocated to the Participant's "Deféi@ntributions Account” and the "Qualified Non-&ige Contribution Account" in the
Concept Plan shall be allocated to the Particip&dlary Reduction Account in this Plan;

(i) amounts allocated to the Participant's "Regiatching Contributions Account”, the "Employerr@dbutions Account” and the
"Qualified Matching Contributions Account" in theo@@cept Plan shall be allocated to the Participaitiployer Contributions Account in this
Plan; and

(iii) amounts allocated to the Participant's "Seated Rollover Account” in the Concept Plan shalbiocate to the Participant's Vested
Rollover Contribution Account in this Plan.

(9) Transfers from the Giltspur Plan: Following therger of the Giltspur Plan with and into the Pkwe accounts of individuals previously
employed by Giltspur will be transferred from thiét€pur Plan to this Plan. The Committee and thesfige are hereby authorized and dire

to accept the transfer of assets and liabilitiemfthe Giltspur Plan. The assets transferred ®oRkin from the Giltspur Plan shall be allocated
to the appropriate accounts of the Plan Participatite following manner:

(i) amounts allocated to the Participant's "Elezt#ccount” in the Giltspur Plan shall be allocatedhe Participant's Salary Reduction
Account in this Plan; and

(i) amounts allocated to the Participant's "MatghAccount” in the Giltspur Plan shall be allocatedhe Participant's Employer Contributi



Account in this Plan.
5.3 ACTUAL DEFERRAL PERCENTAGE TEST: Notwithstandiany other provisions of the Plan,

(a) the Actual Deferral Percentage (hereinafter PA¥or Participants who are Highly Compensated Exyges for each Plan Year and the
ADP for Participants who are Non-highly Compensdetployees for the same Plan Year must satisfyobtige following tests:

() The ADP for Participants who are Highly Compatesl Employees for the Plan Year shall not exceedDP for Participants who are
Non- highly Compensated Employees for the same Plar Meiltiplied by 1.25; or

(i) The ADP for Participants who are Highly Compated Employees for the Plan Year shall not extieedDP for Participants who are
Non-highly Compensated Employees for the same Plam Miediplied by 2.0, provided that the ADP for Reipiants who are Highly
Compensated Employees does not exceed the ADRifticiPants who are Non-highly Compensated Emplsygemore than two (2)
percentage points.

(b) The ADP for any Participant who is a Highly Qoensated Employee for the Plan Year and who isbédigo have Elective Deferrals (and
Qualified Non-elective Contributions or Qualifiedakthing Contributions, or both, if treated as BlecDeferrals for purposes of the ADP
test) allocated to his or her accounts under twmare arrangements described in

Section 401(k) of the Code, that are maintainethbyEmployer, shall be determined as if such Blediieferrals (and, if applicable, such
Qualified Non-elective Contributions or Qualifiedakthing Contributions, or both) were made undengls arrangement. If a Highly
Compensated Employee participates in two or mosk oa deferred arrangements that have differemt Wéars, all cash or deferred
arrangements ending with or within the same caleyear shall be treated as a single arrangement.

(c) In the event that this Plan satisfies the neaents of Sections 401(k), 401(a)(4), or 410(kthefCode only if aggregated with one or
more other plans, or if one or more other plansfyathe requirements of such Sections of the Goug if aggregated with this plan, then this
Section shall be applied by determining the ADEwfployees as if all such plans were a single ptan.Plan Years beginning after
December 31, 1989, plans may be aggregated in tycatisfy

Section 401(k) of the Code only if they have thmedlan Year.

(d) For purposes of determining the ADP of a Pgrdiict who is a 5-percent owner or one of the testrhighly-paid Highly Compensated
Employees, the Elective Deferrals (and QualifiediMtective Contributions or Qualified Matching Cobutions, or both, if treated as
Elective Deferrals for purposes of the ADP test) @ompensation of such Participant shall includeBlective Deferrals (and, if applicable,
Qualified Non-elective Contributions and Qualifigidtching Contributions, or both) and Compensatmrtlie Plan Year of Family Members
(as defined in Section 414(q)(6) of the Code). FaiMiembers, with respect to such Highly Compens&meloyees, shall be disregarded as
separate Employees in determining the ADP botlPéaticipants who are Non-highly Compensated Emm@synd for Participants who are
Highly Compensated Employees.

(e) For purposes of determining the ADP test, BledDeferrals, Qualified Non-elective Contributiomsd Qualified Matching Contributions
must be made before the last day of the twelve-mpatiod immediately following the Plan Year to wHicontributions relate.

(f) The Employer shall maintain records sufficiemtlemonstrate satisfaction of the ADP test andaitheunt of Qualified Non-elective
Contributions or Qualified Matching Contributiorts, both, used in such test.

(9) The determination and treatment of the ADP am®of any Participant shall satisfy such otheumegnents as may be prescribed by the
Secretary of the Treasury.

(h) Qualified Matching Contributions and QualifiBln-elective Contributions may be taken into accourtlastive Deferrals for purposes
calculating the Actual Deferral Percentages.

5.4 AVERAGE CONTRIBUTION PERCENTAGE TEST:
Notwithstanding any other provision of the PI

(a) Employee Contributions and Matching Contribosianust meet the nondiscrimination requirementeation 401(a)(4) of the Code, and
the Average Contribution Percentage (hereinaftePAgst of Section 401(m) of the Code. The ACPitetquired in addition to the ADP
test under Code Section 401(k). Qualified Match@umntributions and Qualified Non-elective Contrilouns used to satisfy the ADP test may
not be used to satisfy the ACP test.

(b) The ACP for Participants who are Highly Compad Employees for each Plan Year and the ACPddidipants who are Non-highly
Compensated Employees for the same Plan Year mtisftysone of the following tests:

(i) The ACP for Participants who are Highly Competesi Employees for the Plan Year shall not exceed\CP for Participants who are
Non-highly Compensated Employees for the same Plan Mediplied by 1.25; o



(i) The ACP for Participants who are Highly Compated Employees for the Plan Year shall not extteedCP for Participants who are
non-highly Compensated Employees for the same Ydan multiplied by two (2), provided that the AG# Participants who are Highly
Compensated Employees does not exceed the ACRufticiPants who are Non-highly Compensated Emplsysemore than two (2)
percentage points.

(c) Multiple Use: If one or more Highly Compensatemployees participate in both a CODA and a plaijesut to the ACP test maintained by
the Employer and the sum of the ADP and ACP ofdhdighly Compensated Employees subject to eithbotdr tests exceeds the Aggregate
Limit, then the ACP of those Highly Compensated Ewpes who also participate in a CODA will be regldi¢beginning with such Highly
Compensated Employee whose ACP is the higheshasdhe limit is not exceeded. The amount by wigiabh Highly Compensated
Employee's Contribution Percentage Amounts is redwshall be treated as an Excess Aggregate Cotmbrbd’he ADP and ACP of the
Highly Compensated Employees are determined aftgcarrections required to meet the ADP and ACBstédultiple use does not occur if
either the ADP or ACP of the Highly Compensated Eryges does not exceed 1.25 multiplied by the AB& ACP of the Non-highly
Compensated Employees.

(d) For purposes of this Section, the Contributf@mcentage for any Participant who is a Highly Cengated Employee and who is eligibl
have Contribution Percentage Amounts allocateds@hher account under two or more plans desciiib&ection 401(a) of the Code, or
arrangements described in Section 401(k) of theeGbdt are maintained by the Employer, shall berdghed as if the total of such
Contribution Percentage Amounts was made under gachIf a Highly Compensated Employee participatetwo or more cash or deferred
arrangements that have different plan years, ah oa deferred arrangements ending with or withendame calendar year shall be treatec
single arrangement.

(e) In the event that this plan satisfies the neménts of Sections 401(m), 401(a)(4) or 410(ihefCode only if aggregated with one or
more other plans, or if one or more other plansfyathe requirements of such Sections of the Goug if aggregated with this plan, then this
Section shall be applied by determining the Contidn Percentage of Employees as if all such pleere a single plan. For plan years
beginning after December 31, 1989, plans may beeggted in order to satisfy Section 401(m) of tleel€only if they have the same Plan
Year.

(f) For purposes of determining the Contributiongeatage of a Participant who is a five-percent@wor one of the ten most highly-paid
Highly Compensated Employees, the Contribution &#age Amounts and Compensation of such Particgiait include the Contribution
Percentage Amounts and Compensation for the Plan &fd~amily Members (as defined in

Section 414(q)(6) of the Code). Family Membershwéspect to Highly Compensated Employees, shalisregarded as separate Employees
in determining the Contribution Percentage bothHarticipants who are Non-highly Compensated Eng@syand for Participants who are
Highly Compensated Employees.

(9) For purposes of determining the ContributioncBetage test, Employee Contributions are considieréave been made in the Plan Year
in which contributed to the trust. Matching Contrions and Qualified Non-elective Contributionslveié considered made for a Plan Year if
made no later than the end of the twelve-monthopdseginning on the day after the close of the Riaar.

The Employer shall maintain records sufficient éobnstrate satisfaction of the ACP test and theuatnaf Qualified Non-elective
Contributions or Qualified Matching Contributiorts, both, used in such test.

The determination and treatment of the ContribuRencentage of any Participant shall satisfy subbraequirements as may be prescribed
by the Secretary of the Treasury.

5.5 DISTRIBUTION OF EXCESS AGGREGATE CONTRIBUTIONS:

(a) Notwithstanding any other provisions of thiafIExcess Aggregate Contributions, plus any incanteminus any loss allocable thereto,
shall be forfeited, if forfeitable, or if not foiifable, distributed no later than the last dayadtePlan Year to Participants to whose accounts
such Excess Aggregate Contributions were alloctatethe preceding Plan Year. This forfeiture ortidimition of Excess Aggregate
Contributions shall be made for the Participants wie Highly Compensated Employees in the ordéneif contribution percentages
described in Section 5.4, beginning with those mgwhe highest percentage and then continuing etiters who have the next highest
percentage, until the requirements for the ACPitest

Section 5.4 are met. For this purpose, each foribr distribution of Excess Aggregate Contribngiohat occurs shall be treated as reducing
both the amount of such contributions and the aeljupercentage that is determined for the affeletaticipant under Section 5.4. Excess
Aggregate Contributions shall be allocated to Eigdints who are subject to the family member agafreqg rules of Section 414(q)(6) of the
Code in the manner prescribed by the regulatidrsidh Excess Aggregate Contributions are disteithumore than 2-1/2 months after the last
day of the Plan Year in which such excess amounteaa ten (10) percent excise tax will be impasethe Employer maintaining the plan
with respect to those amounts. Excess AggregatériBotions shall be treated as Annual Additionsemithe Plan.

(b) Excess Aggregate Contributions shall be adfuiieany income or loss up to the end of the Maar for which they were determined to
occur (excluding any gap period after the end af Blan Year and up to the date of distributiothensubsequent Plan Year). The income or
loss allocable to Excess Aggregate Contributiorsdl &l as determined under the Plan's normal methadcounting.

(c) Forfeitures of Excess Aggregate Contributiorsg/raither be reallocated to the Accounts of NMaghly Compensated Employees or app
to reduce Employer contributior



(d) Excess Aggregate Contributions shall be foefhiif forfeitable or distributed on a pro-rataisdsom the Participant's Accounts.

(e) In addition, in lieu of distributing Excess Gadbutions as provided in the Plan, or Excess Aggte Contributions as provided in the Plan,
the Employer may make Qualified Non-elective Cdnttions on behalf of Non-highly Compensated Empésythat are sufficient to satisfy
either the Actual Deferral Percentage test or thierage Contribution Percentage Test, or both, puntsio the regulations under the Code.

5.6 DISTRIBUTION OF EXCESS ELECTIVE DEFERRALS: (dp Participant shall be permitted to have Elecbeferrals made under tt
Plan, or any other qualified plan maintained byHEneployer, during any taxable year in excess ofdibiar limitation contained in Section
402(g) of the Code in effect at the beginning affstaxable year.

(b) A Participant may assign to this plan any Exdelective Deferrals made during a taxable yed@hefParticipant by notifying the
Committee on or before the date specified in
Section 5.6(e) of the amount of the Excess Eleddgterrals to be assigned to the Plan.

(c) Notwithstanding any other provision of the RIBRcess Elective Deferrals, plus any income antumany loss allocable thereto, shall be
distributed no later than April 15 to any Partigipto whose account Excess Elective Deferrals wesggned for the preceding year and who
claims Excess Elective Deferrals for such taxaklaryln addition, excess deferrals and other dautions described in Section 5.3, plus any
income and minus any loss allocable thereto, $leadlistributed no later than the end of each Plear Yo Participants to whose accounts they
were allocated for the preceding Plan Year. Thétrifhiution of excess amounts pursuant to Sectidrskall be made for the Participants who
are Highly Compensated Employees in the orderaif theferral percentages described in Sectionk@@inning with those having the highest
percentage and then continuing with others who hiaeeext highest percentage, until the requiremehthe ADP test in Section 5.3 are r
For this purpose, each distribution of excess daifeand other contributions that occurs shallrbatéd as reducing both the amount of the
deferrals and the adjusted percentage that isrdited for the affected Participant under Sectidh 5.

(d) Excess Elective Deferrals shall be adjustedfiyrincome or loss up to the end of the Plan Yaawhich they were determined to occur
(excluding any gap period after the end of thahMear and up to the date of distribution in thbsgguent Plan Year). The income or loss
allocable to Excess Elective Deferrals shall bdetsermined under the Plan's normal method of adowun

(e) Participants who claim Excess Elective Deferfat the preceding taxable year must submit ttlaims in writing to the Committee by
March 15.

5.7 DISTRIBUTION OF EXCESS CONTRIBUTIONS: (a) Notiwstanding any other provision of this Plan, Exd@satributions, plus any
income and minus any loss allocable thereto, $lmatlistributed no later than the last day of edah Fear to Participants to whose accounts
such Excess Contributions were allocated for tieequling Plan Year. If such excess amounts aréhdittd more than 2-1/2 months after the
last day of the Plan Year in which such excess autsoarose, a ten (10) percent excise tax will bgowsed on the Employer maintaining the
Plan with respect to such amounts. Such distribst&hall be made to Highly Compensated Employedkehasis of the respective portions
of the Excess Contributions attributable to eachumh Employees. Excess Contributions shall bea#al to Participants who are subject to
the family member aggregation rules of Section gX(8) of the Code in the manner prescribed by dyeilations.

(b) Excess Contributions (including the amounthegacterized) shall be treated as Annual Additiomder the Plan.

(c) Excess Contributions shall be adjusted foriaogme or loss up to the end of the Plan Year foictvthey were determined to occur
(excluding any gap period after the end of the Maar and up to the date of distribution in thesaguent Plan Year). The income or loss
allocable to Excess Contributions shall be as detexd under the Plan's normal method of accounting.

(d) Excess Contributions shall be distributed friti® accounts to which the Participant's Electivéerals and Qualified Matching
Contributions (if applicable) were allocated in jpoation to the Participant's Elective Deferrals ghaalified Matching Contributions (to the
extent used in the ADP test) for the Plan Year.dsgaContributions shall be distributed from theiBipant's Qualified Non-elective
Contribution account only to the extent that sugbdss Contributions exceed the balance in thediaatit's Elective Deferral account and
Qualified Matching Contribution account.

5.8 RECHARACTERIZATION: (a) A Participant may trdais or her Excess Contributions as an amountilliged to the Participant and
then contributed by the Participant to the plarciReacterized amounts will remain nonforfeitabld anbject to the same distribution
requirements as Elective Deferrals. Amounts maybeatecharacterized by a Highly Compensated Emplay¢he extent that such amount in
combination with other Employee Contributions magiéhat Employee would exceed any stated limit utide Plan on Employee
Contributions. Recharacterization must occur nerldtan two and one-half months after the lastafdiie Plan Year in which such Excess
Contributions arose and is deemed to occur noegdflan the date the last Highly Compensated Enagldy informed in writing of the
amount recharacterized and the consequences thBesdfaracterized amounts will be taxable to tirtidi@ant for the Participant's tax year
in which the Participant would have received themash.

5.9 MAXIMUM ADDITIONS: (a) Notwithstanding anythingontained herein to the contrary, the total AnrAdditions made to the Salary
Reduction Contribution Account, Employer ContrilmmtiAccount, Employee Contribution Account of a Rgrvant for any Year shall not

exceed the lesser of $30,000.00 or 25 percentdPtrticipant's Compensation (as defined in Codé@®e415 and after application of the
salary reduction agreement set forth in Sectioh#2such Year, except that such $30,000 shaihbeeased as permitted by Internal Reve



Service regulations to reflect cost-of-living adjuents.

(b) If such Additions exceed the above limitatiotiig contributions for the Year which cause theeggcshall be returned to the Participant in
the following order:

(i) Any contributions to such Participant's Empley@ontribution Account, to the extent they woulduee the excess amount, will be retur
to the Participant.

(ii) If after the application of paragraph (i) axcess amount still exists, any contributions tchsBarticipant's Salary Reduction Contribution
Account, to the extent they would reduce the exaessunt, will be returned to the Participant.

(iii) If after the application of paragraph (ii) @xcess amount still exists, and the Participaobiered by the Plan at the end of the Year, the
excess amount in Participant's account will be esedduce Employer contributions to such PartitijssEmployer Contribution Account, for
such Participant in the next Year, and each sudogétkar if necessary.

(iv) If after the application of paragraph (ii) arcess amount still exists, and the Participanbtscovered by the Plan at the end of the Year,
the excess amount will be held unallocated in @ese account. The suspense account will be appliediuce future Employer
contributions of that Participant's Employer to HEoyer Contribution Accounts for all remaining Paipiants in the next Year, and each
succeeding Year if necessary. If a suspense actdimeéxistence at any time during the Year punst@this Section, it will not participate in
the allocation of the Trust Income.

(c) Notwithstanding the foregoing, the otherwisempissible annual Additions for any Participant untteés Plan may be further reduced to
extent necessary, as determined by the Commitigeetent disqualification of the Plan under

Section 415 of the Code, which imposes the follgnadditional limitations on the benefits payablétoticipants who also may be
participating in other tax-qualified pension, ptefharing, savings or stock bonus plans maintalnetthe Employer or any of the members of
the controlled group of corporations (for the pup® of this Section "Employers") of which the Enyglois a part: If an individual is a
Participant at any time in both a defined bendéinmnd a defined contribution plan maintained fy af the Employers, the sum of the
defined benefit plan fraction and the defined dbation plan fraction for any Year may not excee@. The defined benefit plan fraction for
any Year is a fraction, the numerator of whichhis Participant's projected annual benefit undepthe (determined at the close of the Year)
and the denominator of which is the lesser ofh@ product of 1.25, multiplied by the dollar lintitan in effect under Section 415(b)(1)(A) of
the Code, or (ii) the product of 1.4, multiplied thye amount which may be taken into account unéeti@ 415(b)(1)(B) of the Code with
respect to such Participant under the Plan for 8iedr. The defined contribution plan fraction foryayear is a fraction, the numerator of
which is the sum of the annual Additions to thetiPgrant's accounts as of the close of the Yeat,tha denominator of which is the sum of
the lesser of the following amounts determinedsfoeh year and for each prior year of service withEmployer; (i) the product of 1.25,
multiplied by the dollar limitation in effect und&ection 415(c)(1)(A) of the Code for such yeaniidpithe product of 1.4, multiplied by the
amount which may be taken into account under Sedtid(c)(1)(B) with respect to such Participantdanthe Plan for such year. When the
term "Annual Additions" is used in the context ¢fier defined contribution plans under this Sectibshall have the same meaning as set
forth in Section 2.3(b), hereof, but with respecEmployer contributions and Employee contributiorede under such other plans. For
purposes of this limitation, all defined benefitup of the Employers, whether or not terminategl f@be treated as one defined benefit plan
and all defined contribution plans of the Employémnsluding the Plan whether or not terminated,tarbe treated as one defined contribution
plan. As such, annual benefits and Annual Additiohsuch plans are to be aggregated for the puspasgetermining the defined benefit p
fraction and the defined contribution plan fractidhe extent to which Annual Additions under tharP$hall be reduced, as compared with
the extent to which annual benefits or Annual Addis under any defined benefit plans or any otle¢indd contribution plans shall be
reduced in order to achieve compliance with thétéitions of Code Section 415 shall be dependerthemprovisions of such other plans. To
the extent any such other plan or plans providefaduction first in benefits from or Annual Addits to such other plan or plans, the
necessary reductions shall be under such othemplplans. To the extent any such other plan argptio not provide for a reduction first in
benefits from or Annual Additions to such otherpta plans, the reduction in Annual Additions naegyg to achieve compliance with Code
Section 415 shall be under the Plan. If the redads under the Plan, the Committee shall advifectfd Participants of any additional
limitations on their Annual Additions required byig

Section 5.9.

5.10 RECOGNITION OF DIFFERENT INVESTMENT FUNDS: (8ubject to the terms and conditions herein stated,as provided in
Article VII, initially four Investment Funds shadle established by the Trustee and each Particibatitdirect what portion of the aggregat:
his or her Account balances shall be depositedah such Investment Fund. The Committee may dihecTrustee to change the number and
type of Investment Funds made available under ke fPom time to time. Consequently, when apprdpria Participant shall have a
percentage of the aggregate of his or her Saladu&mn Contribution Account, Vested Rollover Cdamtition Account and/or Employee
Contribution Account in each such Investment Fumdl the allocations described in Section 5.2 statdjusted in such manner as is
appropriate to recognize the existence of suchstmvent Funds.

(b) Because Participants have a choice of Invedtiands, any reference in this Plan to a SalaryuBah Contribution Account, a Vested
Rollover Contribution Account or an Employee Cdmtition Account shall be deemed to mean and inciliceccounts of a like nature which
are maintained for the Participant under each linvest Fund.

(c) A Participant's Employer Contribution Accouratidgnce shall be invested only in the Employer Stackl the Participant shall have no
choice of Investment Funds with respect to suchrizad.



5.11 TOP-HEAVY PROVISIONS: (a) The following proigss shall become effective in any Year in which Bian is determined to be a
Top-Heavy Plan, notwithstanding any contrary priovisn the Plan. The Plan will be considered a Hgavy Plan for the Year if as of the
last day of the preceding Year,

(1) the value of the sum of Salary Reduction Cbotion Accounts, Employer Contribution Accounts &mdployee Contribution Accounts
(but not including any allocations to be made asuath last day of the Year except contributionsi@tt made on or before that date and
allocated pursuant to

Section 5.2) of Participants who are Key Employ@ssdefined in

Section 416(i) of the Code) exceeds 60% of theevafuithe sum of Salary Reduction Contribution AatsyEmployer Contribution Accounts
and Employee Contribution Accounts (but not inchgdany allocations to be made as of such last 8#yeoYear except contributions
actually made on or before that date and allocpteguant to Section 5.2) of all Participants (t6@% Test") or

(2) the Plan is part of a required aggregation gr@uithin the meaning of Section 416(g) of the Cadd the required aggregation group is
top-heavy. However, and notwithstanding the resiilhe 60% Test, the Plan shall not be considerEdmHeavy Plan for any Year in which
the Plan is a part of a required or permissive eggfion group (within the meaning of

Section 416(g) of the Code) which is not top-heavy.

(b) Notwithstanding any contrary provision of tharf® and except as otherwise provided in (c) apdétbw, for any Year during which the
Plan is deemed a Top-Heavy Plan, Employer contabhatpursuant to Section 5.2(c) which are alloc&elimployer Contribution Accounts
on behalf of any Participant who is not a Key Ergpi® shall not be less than the lesser of:

(i) Three percent of such Participant's Compensatio

(i) In the case where the Employer has no defimeefit plan which designates the Plan to satisfstisn 416(f) of the Code, the largest
percentage of Employer contributions as a percentéghe first $200,000 of the Key Employee's Congagion allocated on behalf of any
Key Employee for that Year.

The above mentioned minimum allocation is deterchiwéhout regard to any Social Security contribati®he minimum allocation shall be
made even though, under other Plan provisionsP #récipant would not otherwise be entitled to ree@n allocation, or would have recei\
a lesser allocation for the Year.

(c) The provisions of (b), above, shall not applyahy Participant who was not employed by the Eggalen the last day of the Year
preceding the Year the Plan is considered to bepaHeavy Plan.

(d) The provisions of (b), above, shall not applyaty Participant to the extent the Participawbigered under any other plan or plans of the
Employer and the Employer has provided in the AdopfAgreement that the minimum allocation or betneffjuirement applicable to top-
heavy plans will be met in the other plan or plans.

(e) The minimum allocation required in (b), abofte,the extent required to be nonforfeitable urfslection 416(b) of the Code) may not be
forfeited under Code Section 411(a)(3)(B) or
411(a)(3)(D).

(f) If a Participant's termination of employmentacs while the Plan is a Top-Heavy Plan, such Ep#nt's vested percentage in his
Employer Contribution Account shall not be lesatltze percentage determined in accordance witfotlmaving table:

Vested Forfeit ed
Years of Service Percentage Percent age
less than 2 0% 10 0%
2 but less than 3 20% 8 0%
3 but less than 4 40% 6 0%
4 but less than 5 60% 4 0%
5 but less than 6 80% 2 0%
6 or more 100% 0%

(9) For any Year in which the Plan is a Top-HealgnPthe compensation limitation described in Sectd16(d) of the Code shall apply.

(h) If the Plan becomes a Top-Heavy Plan and sulessly ceases to be such, the vesting scheduleliaestion (f) of this Section to the
extent it is more favorable than any vesting schethat may be contained in the Plan shall contiougpply in determining the vested
percentage of any Participant who had at leastydars of Service as of December 31 in the last ¥etop-heaviness. For other Participants,
said more favorable schedule shall apply only &rtEmployer Contribution Account balance as oftsDecember 31. For the purposes of
Subsection (f), Year of Service shall be definethsnsame manner as the term Year of Service fose/esting purposes in the event the
Plan is amended to include a vesting provisiorthénevent that the Plan is amended to change oifyrantdy vesting schedule, a Participant
with at least three

(3) Years of Service as of the expiration of thecgbn period may elect to have his nonforfeitgl#ecentage computed under the Plan wit
regard to such amendment. If a Participant failmée such election, then such Participant shadubgect to the new vesting schedule. The
Participant's election period shall commence oratd@ption date of the amendment and shall end g6 aféer the latest o



(1) the adopted date of the amendment;
(2) the effective date of the amendment, or
(3) the date the Participant receives written motitthe amendment from the Employer or Adminisirat

(i) Notwithstanding any contrary provisions contirherein, for any Year in which the Plan is a Hgavy Plan, any benefits to which the
Participant who is a Key Employee is entitled shathmence not later than the Participant's taxgdde in which he or she attains age 70
whether or not his or her employment has terminatedich year. If a benefit distribution under Bian is made to a Key Employee before he
or she attains age 59 1/2, and during a Year ichvtiie Plan is a Top-Heavy Plan, the Participaall te advised by the Committee that an
additional income tax may be imposed equal to 10¥%eportion of the amount so received which @iuded in his or her gross income for
such taxable year, unless such distribution is nosdaccount of death or Disability.

(j) For any Year in which the Plan is a Top-Healsr?

Section 5.4(c) shall be read by substituting thalmer “1.00" for the number "1.25" wherever it apgdherein except such substitution shall
not have the effect of reducing any benefit accursder a defined benefit plan prior to the firsy déthe Year in which this provision
becomes applicable.

(k) Neither Elective Deferrals nor Matching Contriltons may be taken into account for the purpossatigfying the minimum top-heavy
contribution requirement.

5.12 SECURITIES LAW REQUIREMENTS: The Plan is intiexl to comply with the requirements for exemptiamf liability under Section
16(b) of the Securities Exchange Act of 1934 ("18984") in the case of any transaction that is régiae under

Section 16(a) of the 1934 Act. As of Septemberdb2] the Company has chosen, for purposes ofitiahihder Section 16(b) of the
Exchange Act, to apply the new Section 16 rulesltkaame effective May 1, 1991, for reporting psgx Accordingly, the Plan shall be
interpreted and administered so as to preserveestethption under Rule 16b-3 or any other applicallkes and regulations promulgated
pursuant to Section 16 of the 1934 Act with respeeiny Plan transaction that is reportable byréidd@ant, Beneficiary, or other person,
including, if applicable, the Trust, who is a Compafficer, director, or ten percent beneficial @wisubject to Section 16 of the 1934 Act
(hereinafter, a "Section 16 Insider"). This sectidthe Plan provides special rules allowing th@Rb satisfy certain conditions for exemp
from Section 16(b) liability. This section also ¢ains references to other Plan sections that, diitiad to being included in the Plan for other
reasons, enable the Plan to satisfy other condifiensuch exemption.

The Plan is a written pension or retirement plathwroad-based Employee participation and objectisadiscriminatory rules that are
subject to the Code's qualification requirementstae requirements of the Employee Retirement Ire@&ecurity Act of 1974 ("ERISA"),
including ERISA reporting rules that make the Pdabject to an annual audit by independent accotstard ERISA fiduciary rules that
protect the interests of all Plan Participants Badeficiaries, including Section 16 Insiders. Aditll of the Plan provides rules for
determining eligibility to participate, as it redgtto Section 16 Insiders and other EmployeesAaticles 1V through VII contain detailed rul
for Plan contributions, benefits, investments, aodounting that include rules setting forth thehodtfor determining the price and amoun
Employer Stock that can be allocated to the AccoohSection 16 Insiders and other Employees. Alingly, the Plan satisfies the general
conditions for 16(b) exemption relating to a writiglan described in Rule 16b-3(a)(1) that is exeimgrh the Rules 16b-3(b) requirement to
obtain approval by the Company's security holddiareover, the limitations in Article V of the Plaincluding the Code Section 415
limitations that are expressed in

Section 5.9 of the Plan, operate in conjunctiomwither Plan provisions relating to contributionsl &enefits in a manner that permits a
determination of the maximum number of shares opleyer Stock that can be provided to Section 1&lbrs under the Plan each year.
Therefore, to the extent that current rules comtittusubject the Plan to a requirement similah&t in former Rule 16b-3(c) to specify the
maximum number of shares that the Plan makes #l@aila Section 16 Insiders, the Plan satisfies segbirement. In addition, Section 9.3
the Plan restricts the assignment of Plan berieféismanner required by the Code and ERISA. Iretrent that the Plan is ever deemed to
issue derivative securities, Section 9.3 shalhberpreted and applied with respect to Sectiomsg&lers in a manner that also satisfies the
requirements to include a transferability restoigtias described in Rule 16b-3(a)(2).

The Plan's rules for contributions, benefits, itnemnts, and accounting in Articles IV through Velllectively provide a formula that uses
objective criteria to determine the amount, prargd timing of Employer Stock allocations to Sectigninsiders and other Participants in a
manner that satisfies Rule 16b-3(c)(ii)(A). Notvithnding Section 10.1 or any other Plan providiothe extent required by Rule 16b-3(c)(2)
(iN(B), such Plan provisions shall not be amendexte than once every six months, other than to cotwith changes in the Code, ERISA,
or the rules thereunder. Moreover, the Committesuthorized to approve and enforce administratgtrictions that, without discriminating
in favor of Section 16 Insiders for purposes offRjaalification under the Code, ensure complianite the requirement of Rule 16b-3(c)(1)
to satisfy a six-month holding requirement withpest to the grant and award transactions of Sed#oimsiders under the Plan or ensure
compliance with a requirement of Rule 16b-3(d) wihpect to Participant-directed transactions cfiSe 16 Insiders that must meet such
requirement as a condition for exemption under

Section 16(b) of the 1934 Act. In order to pernoitnpliance with Rule 16b-3(d) the restrictions ttiet Committee may apply to Employer
Stock-related transactions of Section 16 Insideag mclude requirements that cause them to makeearocable election six months in
advance, to cease further Plan participation orlBygp Stock purchases for six months, or to maket&ins for intra-Plan investment
transfers no more often than every six months amthd a specified period in which recently releaiedncial data for the Company is
available to the public



In addition to the foregoing, the Plan is intent@domply with the following rules in order to emsuhat it will be exempt from any
requirement to obtain approval by the Company'srsigcholders even if it is not treated as a pemgipretirement plan. Thus, the following
limitation shall apply notwithstanding other Plamyisions for allocations. In no event shall Emmpgtock be allocated to the Account of a
Section 16 Insider if such allocation would cadsedggregate fair market value of Employer Stoek ighheld in the Trust and credited to the
Accounts of Section 16 Insiders to equal or exdeemty percent of the market value of all Emplogévck held in the Trust. Any reduction

in the number of shares of Employer Stock in thecAmts of Section 16 Insiders that is necessacgmnaply with this limitation shall be ma
on a proportionate basis for all such Section Btders and shall be allocated among the remainamticibants in the same manner as shares
of Employer Stock are allocated to them.

ARTICLE VI. - BENEFITS

6.1 ENTITLEMENT TO BENEFITS: If a Participant's elapment with the Employer is terminated for anys@a, he or she shall be vested
in the entire amount in each of his or her Accoastef the Valuation Date or Special Valuation Dalech occurs on or following such
termination of employment as determined in accordamith Section 5.2(a), hereof. Except as provideSection 6.3(c), hereof, payment of
benefits shall commence promptly after such tertronaof employment, but in no event shall such iBgrant be entitled to receive such
entire amount sooner than 45 days after such Malu&tate.

In addition to the foregoing, any Participant whas tas account balance in this Plan transferred fhenGelco Plan may, upon attaining age
65, receive a distribution not to exceed the amtramisferred from the Gelco Plan (determined withiegard to earnings or losses thereon
following the date of the transfer). A distributiomade pursuant to the preceding sentence shall eoggras soon as administratively feasible
following the date on which a distribution is reqtezl or otherwise payable, and shall be made iordance with the provisions of Section
6.11. Notwithstanding the foregoing, with respecainounts transferred to this Plan from the Giltdplan, payment of benefits shall
commence in no event later than one year followlregParticipant's separation from service.

6.2 DEATH: (a) In the event that the terminatioreafployment of a Participant is caused by his odeath, his or her Beneficiary shall be
vested in, and paid the entire amount of, eachefieceased Participant's Accounts as of the \fatuBtate or Special Valuation Date which
occurs on or following such termination of employrnas determined in accordance with Section 5.B@}gof, but in no event shall such
Beneficiary be entitled to receive such entire am@arlier than the later of (i) 45 days after sMeluation Date, or (ii) the date the
Committee is reasonably satisfied that such Beiaejiés otherwise entitled to receive such entireant.

(b) Payment of benefits due under this Sectionl &leainade in accordance with Section 6.3.

Notwithstanding the foregoing, with respect to amsuransferred to this Plan from the Giltspur Plzayment of benefits shall commence
no event later than 180 days after such ValuatiateDprovided, however, that the Committee is neably satisfied that the designated
Beneficiary is otherwise entitled to receive suntire amount.

6.3 PAYMENT OF BENEFITS: (a) Upon a ParticipantBeneficiary's entitlement to payment of benaiitsler Section 6.1 or 6.2 he or she
shall file with the Committee his or her writtenpéipation therefor on such form or forms, and sabje such reasonable conditions, as the
Committee shall provide.

(b) The Committee shall follow a Participant's Bigiary designation made pursuant to Section 6l Tommittee shall make payment of
benefits in lump sum only. Payment to a ParticijsaBéneficiary shall be made or commence as sopreaticable after a Participant death
and upon such proofs of death and entitlement tefits as the Committee may require.

(c) Except as otherwise provided below, every Bigdint who has a separation from service for aaga, including retirement, death or
Disability, shall have his or her vested Accourdued as of the Valuation Date or Special Valuabae coinciding with or immediately
preceding the date of the distribution, and distiéld as soon as practicable following the separdtam the service. If the vested balance,
Participant Account exceeds $3,500, then no digioh shall be made to the Participant before #ite dpecified in Section 6.7, unless the
Participant consents in writing to an earlier dligttion. Thus, if under the age specified in Setto/, a Participant whose vested Account
balance exceeds $3,500 may elect to defer reckefutoh balance until that date by withholding verittconsent to the distribution. A
Beneficiary does not have a similar right to defalistribution of the Participant's vested Accdoadance following the Participant's death.

(d) The amount which a Participant or Beneficiargintitled to receive at any time and from timérite may be paid, in the discretion of the
Participant or Beneficiary, in cash or in Emplogock, or in any combination thereof, provided, koer, payment in Employer Stock may
be limited to the extent a Participant's Accouriabees are invested in whole shares of such EmpBigek under Section 7.1(i), and the
Committee may require that all such Employer Stoektransferred to such Participant or Beneficiary.

(e) To the extent required by the regulations idausler Code Section 411(a)(11), at least 30 dayadt more than 90 days before a
Participant's schedule benefit commencement dageCommittee shall provide to the Participant atemi explanation of his right to defer
receipt of the distribution. If a distribution is@to which Section 401(a)(11) and 417 of the Gimlaot apply, such distributions may
commence less than 30 days after the notice rejuimder Section 1.411 (a)-11(c) of the income &mutations is given, provided that:

(i) the Committee clearly informs the Participdmittthe Participant has a right to a period oéast 30 days after receiving the notice to
consider the decision of whether or not to eledis&ribution (and, if applicable, a particular distition option); anc



(i) the Participant, after receiving the noticirenatively elects a distribution.

() Notwithstanding anything in Section 6.3 or ather provision of this Plan to the contrary, widlspect to the amounts transferred to this
Plan from the Concept Plan, determined withoutmé¢many earning or losses thereon following tagedf transfer, if a Participant's vested
Account balance exceeds $3,500, he may, with réspélee amount so transferred, elect distributiader one, or any combination, of the
following methods; (i) by payment in a lump sum{idrby payment in monthly, quarterly or annuastallments over a fixed reasonable
period of time, not exceeding the life expectantthe Participant or the joint life and last sumstivexpectancy of the Participant and the
Beneficiary. In the absence of an election, the @dire will direct the Trustee to distribute theamts so transferred in a lump sum. The
Committee shall create and maintain records inisigahe exact amounts transferred to this Plan fiteenConcept Plan so that the provisions
of the preceding sentence may be applied. A Ppamtior Beneficiary who qualifies to receive arilisttion in the form of installments may
elect to receive an installment distribution in fbem of a nontransferable annuity contract. Urateinstallment distribution, the Participan
Beneficiary may elect to accelerate the paymeitlpbr any portion, of the Participant's unpaidabae.

6.4 DESIGNATION OF BENEFICIARY: (a) Each Particigdrom time to time may designate any person osqes (who may be designa
contingently or successively and who may be artyeother than a natural person) as his or her Beinef or Beneficiaries to whom his Plan
benefits are paid if he or she dies before readiptl such benefits. Each Beneficiary designatiball be in the form prescribed by the
Committee, will be effective only when filed witha Committee during the Participant's lifetime, @hthe Committee allows, may specify
the method of payment of his or her benefits toBareficiary. Each Beneficiary designation filedmtihe Committee will cancel all
Beneficiary designations previously filed with tBemmittee. The revocation of a Beneficiary desigmeby a Participant no matter how
effected, shall not require the consent of anygiesied Beneficiary unless the Beneficiary affedsdtie Participant's spouse, in which case
such spouse's consent shall be required to effigcsiach revocation in accordance with

Section 6.4(c). By designating a Beneficiary or &emaries as hereunder provided, a Participantgrine Committee the discretion, in good
faith, to make benefit payment(s) to any Beneficiar Beneficiaries named by such Participant desgity dispute by any person or persons
claiming such benefits, and holds the Plan, the lByep and the Committee harmless from any clainssray out of any such good faith
payment(s) of benefits. Each Participant by dedigga Beneficiary or Beneficiaries, authorizes @Gammittee to retain any benefits
otherwise payable in the Trust Fund or, in its stiéeretion, pay-over such benefits to a courttbeptribunal of competent jurisdiction
pending the final and binding disposition of angpiite as to the proper Beneficiary or Beneficiabiesagreement of the parties or by a
judgment of such court or other tribunal of compefarisdiction, as the case may |

(b) If any Participant fails to designate a Beriafig in the manner provided above, or if the Betiafy or Beneficiaries designated by a
deceased Participant die(s) before him or her furbeeomplete distribution of the Participant's &#s, the Committee, in its sole discretion,
may direct the Trustee to distribute such Partiaijgebenefits (or the balance thereof) in the foitg order to:

(i) The surviving spouse of such Participant onaf living,
(il) The estate of such Participant.

(c) Notwithstanding anything contained herein t® tlontrary, a Participant may not name as a Baagfisomeone other than his or her
spouse, and such designation shall have no eftfieleiss his or her spouse consents thereto, imadigriting which is notarized or witnessed
by a Plan representative, or if the Committee deitees in its sole discretion that such consenbtobtainable for good cause shown,
consistent with applicable law.

6.5 WITHDRAWALS: (a) Subject to Subsections (b)), (c

(d), and (e) of this Section 6.5, any Participaayyrmake a withdrawal of all or part of his or henfdoyee Contribution Account, Salary
Reduction Contribution Account and Vested Rollo&entribution Account, provided, however, that witials must be made of all amot
in each classification below (listed in descendinder) before amounts in the next lower classiiicatmay be withdrawn.

(i) Employee Contribution Account.
(i) Salary Reduction Contribution Account.
(iii) Vested Rollover Contribution Account.

(b) A Participant must have attained age 59 1Rawe been determined by the Committee to haverashigp" in accordance with Section 6.5
(d) in order to qualify for a withdrawal under Seaot6.5(a) with respect to his or her Salary Reidmc€ontribution Account and/or Vested
Rollover Contribution Account balances. ExceptddParticipant who is age 59 1/2 or older and whbdvaws his entire Account balances, a
Participant may not withdraw any amounts from hisier Employer Contribution Account.

Notwithstanding the foregoing, any Participant wias an account balance in this Plan transferred fh@ Gelco Plan may, upon attainm
of age 59 1/2 years, withdraw all or a portionted amount transferred from the Gelco Plan (detexthimithout regard to earnings or losses
thereon following the date of the transfer), indghgdamounts transferred to the Participant's Emgi@ontributions Account. Any amounts
withdrawn pursuant to the preceding sentence beathade in accordance with the provisions of Sedial.

(c) Application for withdrawals shall be made orlsdiorms as the Committee prescribes and as pedriittrein, and may be made once ¢



calendar month. Except as provided in

Section 6.5(e), distribution of withdrawals shalimnade in a lump sum within 45 days following treduation Date or Special Valuation Date
immediately following receipt by the Committee gbperly completed application. Withdrawal distitions shall be based on the value of
the Participant's Account(s) as of the ValuationeDm the Special Valuation Date occurring in tame calendar month as the application is
received, and subject to the provisions of Sedién may be made in the discretion of the Partittijjathe form of cash, or in Employer
Stock or in any combination thereof, provided, heare payment in Employer Stock shall be limitedhe extent a Participant's Account
balances are invested in whole shares of such Brapftock under Section 7.1(i) and the Committeg require that all such Employer
Stock be transferred to such Participant or Bersafic

(d) Distribution of Elective Deferrals (and earnérifpereon accrued as of December 31, 1988) mayabe 0 a Participant in the event of
hardship. For the purposes of this Section, hapdishiefined as an immediate and heavy financiatired the Employee where such
Employee lacks other available resources. Thewvatig are the only financial needs considered immiedand heavy: deductible medical
expenses (within the meaning of Section 213(dhefG@ode) of the Employee, the Employee's spoudldrei, or dependents; the purchase
(excluding mortgage payments) of a principal resédefor the Employee; payment of tuition for thetrguarter or semester of pasteondar
education for the Employee, the Employee's spatiskiren or dependents; or the need to prevengviwion of the Employee from, or a
foreclosure on the mortgage of, the Employee'scpal residence. A distribution will be conside@inecessary to satisfy an immediate and
heavy financial need of the Employee only if:

(i) The Employee has obtained all distributionseotthan hardship distributions, and all nontaxddses under all plans maintained by the
Employer:

(i) All plans maintained by the Employer provideat the Employee's Elective Deferrals (and Empldyestributions) will be suspended for
twelve months after the receipt of the hardshifrithistion;

(iii) The distribution is not in excess of the ambof an immediate and heavy financial need; and

(iv) All plans maintained by the Employer providet the Employee may not make Elective Deferraistfe Employee's taxable year
immediately following the taxable year of the hdmigsdistribution in excess of the applicable limitder Section 402(g) of the Code for such
taxable year less the amount of such Employeetdit#eDeferrals for the taxable year of the hardghstribution.

A distribution based upon financial hardship carmateed the amount required to meet the immedizdadial need created by the hardship
and not reasonably available from other resourtéseoParticipant. Entitlement to a distributiorsed on financial hardship shall be
determined by the Committee in its sole and exckudiscretion. The Committee may require such measie proof of immediate financial
need as it deems necessary to uniformly and fadipinister this Section 6.5, as a condition precttteany distribution by reason of
financial hardship.

(e) Notwithstanding anything contained in Sectiob(16) regarding the age of a Participant or finahleardship, to the contrary, a Participant
may withdraw all or a portion of his or her Empley@ontribution Account once each calendar monthandtgss of his or her age or the
existence of any financial hardship if such Pgptait satisfies all of the other terms and condgioontained in this Section 6.5.

6.6 DEBITING OF INVESTMENT FUNDS: If a Participanmaking less than a total withdrawal of his or hecéunts under
Section 6.5 has his or her Accounts invested irentteatn one Investment Fund, the amount withdraam fnis or her Accounts shall be
debited, on a pro rata basis, against each Investfend in which such Accounts are invested.

6.7 REQUIRED DISTRIBUTIONS: Distribution of the Acant balances of a Participant will be made by Kpof the year following the
calendar year in which such Participant attains7y&/2, and any balances that arise thereaftébwidlistributed by each December 31
thereafter. If the Participant has not yet ternedagmployment and has balances invested in Emp&tpek under the Common Stock Fund,
the distribution of such balances shall, to the imax extent possible, be made in whole shares qfl&yer Stock.

6.8 DISTRIBUTION REQUIREMENTS: (a) Elective
Deferrals, Qualified Non-elective ContributionsdaQualified Matching Contributions and income adlbte to each, must comply with the
distribution requirements under Section 401(k)(2)Bthe Code.

(b) Elective Deferrals, Qualified Non-elective Calntitions, and Qualified Matching Contributionsdancome allocable to each are not
distributable to a Participant or his or her Betiefly or Beneficiaries in accordance with such iBi@dnt's or Beneficiary or Beneficiaries'
election, earlier than upon separation from sendeath or disability.

(c) Such amounts may also be distributed upon:

() Termination of the Plan without the establistmhef another defined contribution plan.

(i) The disposition by a corporation to an unrethtorporation of substantially all of the assefishjn the meaning of Section 409(d)(2) of
Code) used in a trade or business of such corpaor#tsuch corporation continues to maintain tHenRafter the disposition, but only with
respect to Employees who continue employment vaghcorporation acquiring such ass



(iii) The disposition by a corporation to an untethentity of such corporation's interest in a &libsy (within the meaning of Section 409(d)
(3) of the Code) if such corporation continues @intain this plan, but only with respect to Emplegavho continue employment with such
subsidiary.

(iv) The attainment of age 59 1/2 in the case pfddit-sharing plan.
(v) The hardship of the Participant subject toghavisions of Section 6.5(d) of the Plan.

All distributions that may be made pursuant to onenore of the fore-going distributable eventssarbject to the spousal and Participant
consent requirements (if applicable) containeddnti®ns 401(a)(11) and 417 of the Code.

6.9 LOANS TO PARTICIPANTS: (a) The Committee mayijts sole discretion, and upon such terms anditiond as it may require, direct
the Trustee to loan a Participant an amount whidtgn added to all loans outstanding under the &tahmade by the Participant does not
exceed the allowable portion, as determined urigefdilowing table, of the Participant's total Aooo balances:

Maximum Loan

(Allowable Portion of Total
Total Vested Balance Account Balances )
0-999 0%
$1,000 or more 50%, but not to exc eed
$50,000

(b) If the Participant participates in another pteuplans by the Employer or any of the membeithefcontrolled group of corporations of
which the Employer is a part which allow(s) loatie maximum loan limits reflected in the above ¢adgbply in the aggregate to the Plan and
any such other plan or plans less any Matching i@nritons made under the Plan.

(c) For purposes of this Section, "Total AccountaBae" means the total dollar value, as of the ®tidun Date or Special Valuation Date
coinciding with or immediately preceding the datéh® loan, of the Participant's Accounts.

(d) Although used in determining the Total AccoBalances, the Employer Contribution Account balasa®t available for loan.
(e) All loans shall be subject to the approvallef Committee which shall investigate each appbicator a loan.

(f) In addition to such rules and regulations as@ommittee may adopt, all loans shall comply til®fing terms and conditions:
1. An application for a loan by a Participant shilmade in writing to the Committee whose acti@reéon shall be final.

2. The period of repayment for any loan shall bved at by mutual agreement between the Commétbekethe borrower, but such period in
no event shall exceed five years, except that fiuekyear repayment rule shall not apply to anynloaed for the purpose of establishing or
preserving a home which is the Participant's ppialciesidence.

3. Each loan shall be made against collateral bii@egssignment of the borrower's entire rigHe @nd interest in and to the Trust Fund,
supported by the borrower's collateral promissarte for the amount of the loan, including inter@styable to the order of the Trustee.

4. Each loan shall bear interest at a rate toxselfby the Committee and, in determining the irgerate, the Committee shall take into
consideration interest rates currently being chéiri@e Committee shall not discriminate among Eigdints in the matter of interest rates;
loans granted at different times may bear diffemetdrest rates if, in the opinion of the Committee difference in rates is justified by a
change in general economic conditions. Each loafl Bhar interest at an effective annual percentagewhich is not less than the prime rate
currently being charged to the Trustee in its bagkiusiness, provided that such rate does nottgialay applicable usury laws.

5. No distribution, other than a hardship withdrawhich is approved by the Committee pursuant tctiSe 6.5 shall be made to any
Participant or to a Beneficiary of any such Papticit unless and until all unpaid loans, includingraed interest thereon, have been repaid.

6. Notwithstanding anything contained herein todbstrary, a Participant may not obtain a loan smieis consented to by his or her spouse
in a signed writing which is notarized or witnes&gda Plan representative or if the Committee deitegs in its sole discretion that such
consent is not obtainable for good cause showrsistmt with applicable law.

6.10 ELIGIBLE ROLLOVER DISTRIBUTIONS: (a) This Seéch applies to distributions made on or after Janda 1993. Notwithstanding
any provision of the Plan to the contrary that vdoatherwise limit a distributee's election undés Bection, a distributee may elect, at the
time and in the manner prescribed by the Committebave any portion of an "eligible rollover dibtrtion" paid directly to an "eligible
retirement plan” specified by the "distributee'ttie "direct rollover.'



(b) For purposes of this Section, the followingidigibns shall apply:

(i) "Eligible rollover distribution” - An eligibleollover distribution is any distribution of all @ny portion of the balance to the credit of the
distributee, except that an eligible rollover dmttion does not include: any distribution thabige of a series of substantially equal periodic
payments (not less frequently than annually) madéhie life (or life expectancy) of the distributeiethe joint lives (or joint life expectancies)
of the distributee and the distributee's designBtekficiary, or for a specified period of ten year more; any distribution to the extent such
distribution is required under Section 401(a)(9)hef Code; and the portion of any distribution tlkatot includable in gross income
(determined without regard to the exclusion ofuraealized appreciation with respect to Employeusées).

(i) "Eligible retirement plan" - An eligible re@ment plan is an individual retirement account dbed in Section 408(a) of the Code, an
individual retirement annuity described in Sec®8(b) of the Code, an annuity plan described ttiSe 403(a) of the Code, or a qualified
trust described in Section 401(a) of the Code, dlsaepts that distributee's eligible rollover disition. However, in the case of an eligible
rollover distribution to the surviving spouse, digible retirement plan is an individual retiremecount or individual retirement annuity.

(iii) "Distributee" - A distributee includes an Etogee or former Employee. In addition, the Empldgee former Employee's surviving
spouse and the Employee's or former Employee'ssspauformer spouse who is the alternate payeerangealified domestic relations ord
as defined in Section 414(p) of the Code, areidigiees with regard to the interest of the spoudermer spouse.

(iv) "Direct rollover" - A direct rollover is a pagent by the Plan to the eligible retirement plaecsfied by the distributee.

6.11 DISTRIBUTION OF ANDREWS BARTLETT PLAN AND GELO PLAN BALANCES: This Section 6.11 shall be apphtain place
of Sections 6.2, 6.3(a) and 6.3(b) of the Plan wagpect to the amounts transferred to this Ptam the Andrews Bartlett Plan or the Gelco
Plan, determined without regard to any earningssses thereon, following the date of the trandfbe Committee shall create and maintain
records indicating the exact amounts transferratlitoPlan from the Andrews Bartlett Plan and tledc@ Plan so that the provisions of this
Section 6.11 may be applied to said amounts.

(&) Survivor Annuity for Married Participants:

Notwithstanding any Beneficiary designation maddhgyParticipant to the contrary, except as otherwioted below, the Participar

surviving spouse shall be deemed to be his Bemgfidi the Participant (which term for purposesto

Section includes former Participants) dies priohi®Benefit Commencement Date. Subject to the Cittee’s right to direct the payment of
amounts less than $3,500.00 in a lump sum, théndesatefit payable to the Participant's survivinguge as Beneficiary shall be paid in the
form of a survivor annuity consisting of a monthignefit for the spouse's life equal to the amolat tan be obtained by applying the entire
balance of the Participant's accounts toward tmeh@se of an annuity for the life of the spousedéirthe terms of the annuity contract, the
surviving spouse must have the right to elect tnrm@nce receiving payments immediately and the patgnender the annuity must
commence no later than the dates specified in@e6ti7. In lieu of the survivor annuity, the suimiy spouse may elect to receive payment of
the Participant's accounts in any form permittedaragraph (j), below, as long as the electionaglenbefore benefit payments begin.

(b) Waiver of Survivor Annuity; Revocation of Waive

The spouse will be deemed to be the Participartsefciary and the survivor annuity will be payabldess prior to his death the Participant
made a valid election to waive the survivor annuityhe Participant properly waives the survivonaity, the Participant may designate a
Beneficiary other than his spouse or may eleceigethenefits payable to his spouse in some forr ¢ftan a survivor annuity. Any waiver
shall be in writing in a form acceptable to the Qoittee and shall clearly indicate that the Partioips electing to waive payment of the
survivor annuity. A Participant may revoke an atatto waive the survivor annuity at any time befthe commencement of benefits without
the consent of the Participant's spouse. The nuoflrevocations may not be limited.

(c) Spouse's consent to Waiver: An election to waine survivor annuity shall not be valid unlesssamted to by the Participant's spouse.
Such consent must be in writing, must acknowletigesffect of the election and the spouse's cortbentto, and must be witnessed by a
notary public or a designated representative ofXbmmittee. The spouse may not consent to the waive survivor annuity generally, but
rather must consent to the waiver in favor of adfiépayable to a specific designated Beneficidfrthe Participant later elects to change the
Beneficiary, the spouse's consent to the waivénesurvivor annuity will be of no further force effect and a new consent will be required,
unless the spouse's consent expressly permitsngelud the designation without the further congérthe spouse.

No spousal election shall be required under thdi®@e 6.11(c) if the Committee determines, in i¢esand absolute discretion, that si
consent cannot be obtained because the spouset tenlocated or other circumstances exist thatlpdecthe Participant from obtaining such
consent (to the degree permitted under applicagelations issued by the United States Treasunaiegnt). Any spousal consent given
pursuant to this paragraph or dispensed with puatdoahe preceding sentence will be valid onlyhwitspect to the spouse who signs the
consent or with respect to whom the consent remére is waived by the Committee.

(d) Election Period: A Participant shall have tlgiht to make or revoke an election to waive paynodithe survivor annuity at any time
during the period beginning on the first day of Blan Year in which the Participant attains the @fg@5 years and ending on the date of d
of the Participant. If the Participant separatesifiservice prior to the first day of the Plan Yiawhich he attains the age of 35, the election
period shall begin on the date of the Participasgjgaration from service with respect to amouritealed to the Participant as of his date of
separation, any contributions made by or on bedfalie Participant with respect to service perfadmeéor to his date of separation, and
earnings attributable to said amoul



(e) Written Explanation: The Committee must provaderitten explanation of the survivor annuity e tParticipant within whichever of the
following periods is applicable:

(1) If an individual becomes a Participant afteaiaing age 32, the Committee must provide thetamiexplanation prior to the later of (1) !
last day of the Plan Year prior to the Plan Yeawitich the Participant will attain age 35 or (2asonable period of time after the individual
becomes a Participant;

(2) If a Participant separates from employmentrdoaeceiving the written explanation called fgrthis subparagraph (e), the written
explanation will be provided at the time of sep@arabr within one year thereafter;

(3) In all other cases, the written explanatiorl b provided within the period beginning on thstfiday of the Plan Year in which the
Participant attains the age of 32 years and enalinipe last day of the Plan Year prior to the Pdaar in which the Participant attains the age
of 35 years.

The written explanation shall describe (1) the ®and conditions of the surviving annuity, (2) Breaticipant's right to elect during the
election period to waive the survivor annuity, {83 Participant's right to revoke such electiorirduthe election period and the effect ther
(4) the effect of such election or revocation, &)dthe right of the Participant's spouse to cohsethe election. The survivor annuity paye
to a surviving spouse shall not terminate upon reage of the spouse.

(f) Payments to Other Beneficiaries: The Beneficiafran unmarried Participant, or of a married gréant who has made a valid election to
waive the survivor annuity, or who dies prior ts Bienefit Commencement Date shall be entitled talfstribution of all amounts credited to
the Participant's accounts as of the date of titicheant's death. Such amounts shall be distribiteone of the optional forms of benefit
described in paragraph (j), below, as selectedwnitéen instrument delivered to the Committee g Beneficiary.

(9) Spousal Consent to Beneficiary Designationa: Farticipant is married at the time a Benefic@@gignation is made, the designation will
be ineffective unless the Participant's spouseargrghereto in writing in a form acceptable to @wnmittee. The Committee shall adopt
such rules as it deems appropriate concerning guesents, including rules waiving the consent negmoént in appropriate circumstances.

(h) Death of Participants Receiving Benefits: la #vent that a former Participant shall die afterBenefit Commencement Date but prior to
the complete distribution of all amounts to whicicls Participant is entitled under the provision#udifcle 6, the balance, if any, shall be
distributed to the Participant's spouse or deseghBeneficiary in accordance with the method ofnpant selected pursuant to the provisions
of paragraphs (i) and (j) below. The Committee memyuire and rely upon such proof of death and it of the Participant's spouse or
Beneficiary to receive benefits pursuant to thisttda as the Committee may reasonably determirgjtardetermination of death and the
right or such spouse or Beneficiary to receive paytnshall be binding and conclusive upon all pessshomsoever.

(i) Standard Form of Payment: Subject to the Contemis right to direct payment of benefits in therfef a single lump-sum payment but
despite any other provisions of this Plan to theti@oy, a Participant who is married on his Ben@bimmencement Date shall receive
payment in the form of the "qualified joint and @uor annuity”, and an unmarried Participant siradieive payment in the form of the "life
annuity" described below, unless, not later thanBbnefit Commencement Date, the Participant elacthe manner described hereinafter, to
receive payment in another form permitted by paralgr(j). If not waived, the "qualified joint andrsivor annuity” shall continue to the
spouse during the spouse's life at a rate equ&)t60% of the rate at which such benefits weregidey during the Participant's life, if the
amounts transferred originated in the Andrews BtrBlan, or (B) 100% of the rate at which suchdfiémwere payable during the
Participant's life, if the amounts transferred mréded in the Gelco Plan, whichever is applicable.

(j) Optional Methods of Payment: Subject to theuisgments of paragraph (i), immediately preceddistribution of benefits may be by
means of any one or more of the following methods:

(1) "Lump Sum" - a single lump sum payment.

(2) "Installment Payments" - by distribution in stémtially equal monthly, quarterly, semiannualannual cash installments over a fixed
period selected by the Participant or Beneficiiat does not extend beyond the Participant's ¥feetancy (or the life expectancy of the
Participant and his designated Beneficiary). Usuith time as the Participant's accounts are diggribin full, the Committee shall invest the
balance of the Participant's accounts in the Imuest Funds selected by the Participant in accoedauith Article 7.

(3) "Life Annuity" - by the purchase from a legakerve life insurance company and delivery to tugi¢dpant or Beneficiary of a single-
premium nontransferable annuity contract providingannuity for the life of the Participant or Beniiry.

(4) "Qualified Joint and Survivor Annuity" - by thparchase of a "qualified joint and survivor anguftom a legal reserve life insurance
company with the Participant's account balancestht® purpose, a "qualified joint and survivor'aisingle-premium nontransferable annuity
contact providing an annuity for the life of therfRapant with a survivor annuity for the life die Participant's spouse's as contingent sur
annuitant, under which the annuity payments forsih@use are equal to either 50% or 100%, as sdlbgtthe Participant and his spouse, of
the amount of the annuity which is payable durlmgjbint lives of the Participant and spouse.

(5) "Purchase of or Providing an Annuit- by purchase and delivery to the Participant oreBierary of an annuity. However, such annt



may not be in any form that will provide for paynt®pver a period extending beyond either the lifthe Participant (or the lives of the
Participant and his designated Beneficiary) orlifeeexpectancy of the Participant (or the joirfié lexpectancy of the Participant and his
designated Beneficiary).

(k) Minimum Distribution and Incidental Benefit Réigements: The distribution or a Participant's ies¢ must commence by the date
determined pursuant to Section 6.7 (the "requieglrining date"). Unless the Participant's entiterst is distributed to him by the required
beginning date, the distributions must by made tivetife of the Participant, over the life of tRarticipant and the Participant's designated
Beneficiary, over a period certain not extendingdwel the life expectancy of the Participant, orrcv@eriod certain not extending beyond
joint life and last survivor life expectancy of tRarticipant and the Participant's designated Beaef. In addition, all benefit payme
options shall be structured so as to comply withititidental benefit requirements of Section 4Q9{&p) of the Code and any regulations
issued pursuant thereto, which require, genertibt, certain minimum amounts be distributed to diépant during each calendar year,
commencing with the calendar year in which theiBigdnt's required beginning date falls, in ordeassure that only “incidental” benefits
provided to a Participant's beneficiaries. The mions of this paragraph (k) shall control over aowflicting provisions of this Plan. In
addition, all distributions made pursuant to theP3hall comply with any regulations issued bylinéed States Treasury Department under
Section 401(a)(9) of the Code, including any regoites issued pursuant to Section 401(a)(9)(G),smuth regulations shall override and
supersede any conflicting provisions of this Sectio any other Section of this Plan.

(1) Distributions of Small Amounts: - Notwithstamgdj any provisions of this Plan to the contrary, @wmmittee, in its sole discretion, may
direct payment of benefits in a single lump suthé total amount distributable to the Participaatf all of his accounts does not exceed
$3,500.00. No distribution may be made pursuattiégreceding sentence after the Benefit Commenuebsge unless the Participant and
the Participant's spouse, if any, (or where théidiaant has died, his spouse alone) consent itingrio the distribution. All distributions
pursuant to this paragraph must be made no laerttie close of the second Plan Year followingRlas Year in which Participant's
employment is terminated.

(m) Benefits Elections; Waiver of Annuities: An efien by a married Participant to receive paymétamefits in a form other than a
qualified joint and survivor annuity and an elentlmy an unmarried Participant to receive paymeatfiorm other than life annuity shall be
made in writing to the Committee in the manner giesfed by the Committee and shall clearly inditiast the Participant is electing to
receive benefits in a form other than a qualifi@dt and survivor annuity or life annuity, as these may be. No election by a married
Participant shall be valid unless consented tchkyRarticipant's spouse. Such consent must beatingymust acknowledge the effect of the
election and the spouse's consent thereto, andbawgitnessed by a notary public or a designatpresentative of the Committee. A spouse
may not waive the joint and survivor annuity getigraut rather may waive the joint and survivor aiiy only in favor of a specific form of
benefit payment and, if the form of payment sel@é$eother than a lump-sum payment to the Partitjpanly in favor of a specific
Beneficiary or Beneficiaries. If the Participanteiaelects to change the form in which his benefitsto be paid or the designated Beneficiary,
a new spousal consent will be required unless dlyenpnt form selected by the Participant is a giedlifoint and survivor annuity. No spou
consent shall be required if the Committee deteesyim its sole and absolute discretion, that ffeeise cannot be located or other
circumstances exist that preclude the Participamh fobtaining such consent (as permitted underi@dpe regulations issued by the United
States Treasury Department). Any spousal consgahgiursuant to this Section or dispensed withyansto the preceding sentence will be
valid only with respect to the spouse who signscthresent or with respect to whom the consent requént is waived by the Committee.

(n) Explanation of Options: At least 90 days befafearticipant's scheduled Benefit Commencemerd, Bl Committee shall provide to the
Participant a written explanation of (i) the qulif joint and survivor annuity or, in the case nfummarried Participant, the life annuity, (ii)
the Participant's right to elect (during the eleetperiod) an optional form of benefit describe®action 6.11(j), (iii) the Participant's right to
revoke such an election during the election per(im the effect of such an election or revocationthe Participant's benefits, (v) the right of
the Participant's spouse to consent to the Paatitipelection of an optional form of benefit, and

(vi) the Participant's right to request an explammabf the specific financial effect on the Pagiant's benefit of the election of an optional fi
of benefit. If the Participant requests additioinébrmation from the Committee, such informatiorablbe provided within 30 days of the date
of such request.

(o) Election Period: The election period shall Ine@0 days prior to a Participant's Benefit Commerea@ Date and end on such Benefit
Commencement Date, unless the Participant hassesgladditional information from the Committeewihich case it shall end no earlier tl
90 days after the date on which such informatidarisished. During the election period, any elettivade pursuant to this Section 6.11 shall
be revocable without the consent of the Participapouse. The number of elections and revocatibakections shall not be limited. Upon
expiration of the election period, any election matiall be irrevocable and the Participant shalbecentitled to make an election if no
election has been made. Any such election shathdxe in writing to the Committee and shall cleambjicate that the Participant is electing
receive benefits in a form other than the qualif@dt and survivor annuity described above, oithia case of an unmarried Participant, the
single life annuity described above.

(p) Life Expectancies: For purposes of this Plda,dxpectancies shall be calculated by use oéxpected return multiples specified in Table
V and VI of 1.72-9 of the regulations issued by theted States Treasury Department, and in accomaiith the rules and procedures
specified in regulations issued under Section 4Q3)@f the Code, as such Tables and regulationsbraamended from time to time, or any
Tables or regulations subsequently issued in repi@at of said Tables or regulations. The life eiquezy of a Participant and his spouse,

be recalculated annually. The life expectancy gfa@ther individual's attained age on his birthdayhie relevant calendar year (as determined
in accordance with regulations issued pursuanetdi@ 401(a)(9) of the Code) and such individudésexpectancy during any later calen
year shall be the life expectancy as originallyed®ined less the number of calendar years that dlapsed since the calendar year of

initial determination



(q) Definitions: For purposes of this Section 6.thk following special definition shall apply:

(1) "Benefit Commencement Date" - the first dayhaf first period for which an amount is payable t8articipant as an annuity or, if the
Participant (with the consent of his spouse iffagticipant is married) has elected to receive figp@yments in some form other than an
annuity pursuant to this Section 6.11, the first da which all events (including the passing of day on which benefit payments are
scheduled to commence) have occurred which etitigdld>articipant to receive his first benefit paybfeom the Plan.

ARTICLE VII. - INVESTMENT OPTIONS, TRUST FUND

7.1 PARTICIPANT DIRECTED INDIVIDUAL ACCOUNT PLAN: This Plan is intended to constitute a participargated individual
account plan under Section 404(c) of ERISA. As sidgrticipants shall be provided the opportunitgxercise control over the investment of
a portion of their Accounts under the Plan andhtoose from a broad range of investment alternatives

7.2 EMPLOYEE SELECTED INVESTMENT OPTIONS, INVESTMHEN-UNDS: (a) Each Participant shall designate, éoria supplied b
the Committee, signed by the Participant and deddéo the Committee, the Investment Fund(s) estadd pursuant to paragraph (b) below
to which contributions made pursuant to Sectiod$ad, and 4.3 and 4.5, hereof, are to be invested.

(b) The Investment Funds into which Plan Participamay direct the investment of their Accounts lsinglude the following:
(i) A common stock fund, consisting of Employer &&p

(i) An equity fund or equity funds, consisting@mmon stock and other equity securities, heldctyrer indirectly;

(iii) A money market fund,;

(iv) A bond fund, consisting of interest bearingaents, certificates of deposit, or bonds, debestand other evidences of indebtedness
issued by corporations and governmental units; and

(v) A fixed fund, consisting of "guaranteed" inv@sint contracts with insurance companies.
The available Investment Funds may be changedppiemented from time to time by action of the Corteesi.

(c) Following the Company's distribution of comnsinck of GFC Financial Corporation ("GFCFC") to lan and the Company's other
stockholders, and the Committee's decision to Bslteh new Investment Fund in connection with thatribution, the new Investment Fund
indicated below shall be added to the list sehfartparagraph (b):

(i) A GFCFC Common Stock Fund consisting of GFCle@imon stock. This Investment Fund shall be sultfettie special rules in Section
7.8.

(d) Following the Company's distribution of Dial (poration Common Stock to the Plan and the Compantiier stockholders, the New
Investment Fund indicated below shall be addetedist set forth in paragraph (b), as supplemehyegaragraph (c):

(i) The Dial Corporation Common Stock Fund consigtBial Corporation Common Stock. This InvestmEand shall be subject to the
special rules in
Section 7.8A.

7.3 INVESTMENT ELECTIONS: (a) Each Participant maycept as hereinafter provided, elect with respefiiture contributions to his
Employee Contribution Account, Salary Reduction tfibation Account and Vested Rollover Contributidocount to have the aggregate
contributions to such Account(s) be invested iingle Fund, or he may direct that 10% increments{oltiples of 10% increments), of such
Accounts be invested in such Funds as he shalledesi

(b) Each Participant may change his investmenttimes in accordance with the provisions of Sectid@(a) to provide for the investment of
future contributions among the various Funds in I08tements (or multiples of 10% increments), ashmedl desire. Any such change may
made in accordance with procedures establishedebZdmmittee.

7.4 INVESTMENT TRANSFERS: Generally, a Participamy transfer amounts between the Investment Funmadsdordance with
procedures established by the Committee. The gamshall be made in accordance with Section 71®% increments (or multiples of 10%
increments).

7.5 TRUST FUND: (a) All contributions under thisaRIshall be paid to the Trustee and depositedeid thst Fund. However, all
contributions made by the Employer are expresshditimned upon the continued qualification of tHarPunder the Code, including any
amendments to the Plan. Upon the Employer's regaiesintribution which was made by a mistake of, facconditioned upon qualificatic



of the Plan or any amendment thereof shall bemetiito the Employer within one year after the paynoé the contribution, or the denial of
the qualification, whichever is applicable.

(b) Except as provided above, all assets of thetTFund, including investment Income, shall beinet@ for the exclusive benefit of
Participants and Beneficiaries and shall be usguhyobenefits to such persons or to pay adminigg@&xpenses of the Plan and Trust Fund to
the extent not paid by the Employer and shall eeért to or inure to the benefit of the Employer.

7.6 TENDER OFFERS: As soon as practicable aftectt,emencement of a tender offer or exchange of€aif¢r") for shares of Employer
Stock, GFCFC Stock or Dial Corporation Common Stolek Committee shall use its reasonable besttefforcause each Participant (who
has an Account allocated in whole or in part to Eaygr Stock, GFCFC Stock or Dial Corporation Comn$tack) to be advised in writing of
the terms of the Offer, together with forms by whibe Participant may instruct the Committee tdriret the Trustee, or revoke such
instruction, to tender shares credited to his orAweount, to the extent permitted under the teofrsny such Offer. The Trustee shall follow
the directions of the Committee but the Trusted! stwd tender shares for which no instructionsraeeived. In advising Participants of the
terms of the Offer, the Committee may include stesets from the management of Viad Corp settindhfiist position with respect to the
Offer. The giving of instructions to the Trustegdnder shares of Employer Stock, GFCFC Stock,iak ©orporation Common Stock and the
tender thereof shall not be deemed a withdrawalispension from the Plan or a forfeiture of anytiporof the Participant's interest in the
Plan. The number of shares of Employer Stock, GFS#Ck or Dial Corporation Common Stock, as thezeaay be, to which a Participant
may provide instructions shall be the total nunidfeshares credited to his or her Account(s), whebheot the shares are vested, as of the
close of business on the day preceding the datehioh the tender offer commences or such earlits ddich shall be designated by the
Committee, which the Committee, in its sole disoretdeems appropriate for reasons of adminiseatonvenience. Any securities received
by the Trustee as a result of a tender of shamesihder shall be held, and any cash so receivdbbghmvested in shotierm investments, fc
the account of each Participant with respect towsbhares of Employer Stock, GFCFC Stock or Dialp@oation Common Stock were
tendered pending any reinvestment by the Trusteit,naay deem appropriate, consistent with the psgp of the Plan.

7.7 VOTING OF STOCK: (a) Each Participant (whosedunt has allocated to it any shares of EmployeciStGFCFC Stock or Dial
Corporation Common Stock) shall be entitled torindtthe Committee to instruct the Trustee in wgthow to vote, at each meeting of
shareholders, such shares of Employer Stock, GF&1BEk or Dial Corporation Common Stock, and to kevany such instruction, to the
extent permitted under the terms of such vote. $wgthuction or revocation thereof shall applyte total number of shares of Employer
Stock, GFCFC Stock or Dial Corporation Common Storedited to the Participant's Accounts, whetharairvested, as of the date
coinciding with or immediately preceding the recdate for the shareholders' meeting or such ealdisr which shall be designated by the
Committee which the Committee, in its sole disoretideems appropriate for reasons of administratvevenience. All the shares of
Employer Stock, GFCFC Stock or Dial Corporation @mom Stock for which no instructions are receivealldhe voted by the Trustee in a
uniform manner as a single block in accordance thighinstructions received with respect to a mgjaf such shares for which instruction is
received, unless the Trustee, in exercising itsrdi®n as a fiduciary with respect to the votirfigach shares, determines that the interest of
Participants and Beneficiaries requires it to vota different way. The Committee shall use itsoeeble best efforts to cause each
Participant (whose Account has allocated to it stmgres of Employer Stock, GFCFC Stock or Dial Cappon Common Stock) to receive
such notices and informational statements as anéshed to the shareholders in respect of the eseeof voting rights, together with forms
which the Participant may instruct the Committe@giruct the Trustee, or revoke such instructigith respect to the vote of shares of
Employer Stock, GFCFC Stock or Dial Corporation @uom Stock credited to his or her Account.

(b) Subsequent to a Participant's investment inlavgstment Fund other than one comprised of Engl®ock, GFCFC Stock or Dial
Corporation Common Stock, all proxies relatingtte exercise of voting rights incidental to the orghé of any asset which is held in such
Investment Fund shall be passed through, eithectyror indirectly, to the Participant. Each Rapant who so receives any proxies shall be
entitled to instruct the Committee to instruct Trestee in writing how to vote such proxies andelwoke any such instruction, to the extent
permitted under the terms of the proxy. NeitherGloenmittee nor the Trustee shall have authorityotie proxies for which no instructions
have been received.

7.8 GFCFC COMMON STOCK FUND: (a) The Plan is auihed to receive GFCFC common stock that is distebuo it (i) when the
Company distributes such stock to the Plan anotlitsr stockholders and (ii) from the Viad ESOPadidition, following the Plan's receipt of
GFCFC Stock, the Committee may institute a spgeiajram that allows Participants to retain sucklsto accordance with the rules set f
below.

(b) If the Committee chooses to implement a spegriadram for the retention of GFCFC Stock in tHasrRit shall provide a special
investment election to Participants within a readia time after the Company's distribution of GFCHGck to its stockholders. The timing
shall be no later than 90 days after such distiobusf GFCFC Stock unless the satisfaction of llggaquired preconditions for the election
other special circumstances require a longer waitigriod. In providing the election, the Commitskall identify the GFCFC Stock that is
allocated to the Accounts of Participants, andlshimiw all Participants who remain in the empldyao Employer under this Plan (excluding
Participants who are employed by GFCFC or anothmai@yer that participants in GFCFC's new qualifi¢ahs) to make a one-time election
to keep or dispose of all the GFCFC Stock in tAeicount. This election may be coordinated withrailsir election relating to GFCFC Stock
that is allocated to such Participant's accountkérViad Corp Employees' Stock Ownership Plarhadd single election to keep or dispos
GFCFC Stock will apply to all of a Participant's GFFC Stock in both that Plan and this Plan. Effectay 1, 1994, Participants may freely
dispose of GFCFC Stock allocated to their Accounts.

(c) For Participants who elect to dispose of GF@Eaxrk, the following investment rules shall apj



(i) If such GFCFC Stock was in a Participant's Eagpl Contribution Account, it shall be replacedhniimployer Stock (by means of either a
sale and reinvestment or an arm's-length exchaitheavperson who is not a party in interest undetSA or a disqualified person under the
Code) and invested in the Common Stock Fund. Thereauch Employer Stock in the Employer ContribmitAccounts of such Participants
will be subject to the Plan's normal rules reqgjrénich investments to remain in the Employer Staskgrovided in

Section 5.10(c), and to the Plan's normal rulesrfaking distributions of balances in the Employentibution Account that are invested in
this manner.

(i) If such GFCFC Stock was in a Participant's Bagpe Contribution Account, Salary Reduction Cdnition Account, or Vested Rollover
Contribution Account, it shall be sold in an artesgth transaction and the proceeds shall be reiaden available Investment Funds
according to the Participant's most recent investrakection for Elective Deferrals and shall théserabe subject to the Plan's normal rules
investments and distributions of balances in suctofints.

(d) For Participants who elect to keep GFCFC Stadball be invested in the GFCFC Common Stockdraimd retained for them in the
GFCFC Stock Account until the time for distributionder the rules of the Plan, or, if sooner, thretat which the Participant decides to
dispose of his GFCFC stock, provided, however, ittrably be converted to cash for the purpose ofingaét loan in accordance with the
special rules in Section 7.8(e) below. When a ithistion is due from the GFCFC Common Stock Funtbfeing a Participant's termination
employment, the usual rules of the Plan shall apptgept that the Participant or Beneficiary shallallowed to elect to receive the
distribution from such Investment Fund in the fashwhole shares of GFCFC common stock (plus cadieinof any fractional share) inste

of receiving it in cash. Except in the case of ktdiwidends, stock splits, or nontaxable distriba with respect to GFCFC Stock, no GFCFC
Stock or other assets shall be added to the GFGQ¥fahn Stock Fund, and the dividends on GFCFC constairk and any other earnings
of the GFCFC Common Stock Fund shall be reinvestedher investment funds as provided below.

() If such GFCFC Stock is in a Participant's EnygloContribution Account, the dividends on suctcktand any other earnings of the
GFCFC Common Stock Fund for such Account shalldsluo acquire Employer Stock by means of reinvestim the Common Stock Ful

(i) If such GFCFC Stock is in a Participant's Eby@e Contribution Account, Salary Reduction Conttikm Account, or Vested Rollover
Account, the dividends on such stock and any ahemings of the GFCFC Common Stock Fund for suatpAits shall be reinvested in
other Investment Funds according to the Particlpantst recent investment election for ElectivedDeils.

(e) GFCFC Stock that is being retained in a Panici's Employee Contribution Account, Salary Reidnc€ontribution Account, or Vested
Rollover Account (but not GFCFC Stock that is beietained in a Participant's Employer Contributfmtount) can be liquidated to the
extent necessary to provide a loan to the Partitig#or this purpose, the Committee may establisform rules providing that such
liquidation will not occur unless all other Accolrglances and investments that are available wgwdhe loan funds have been used first.

(H The Committee shall establish special rules arxcbunting procedures as necessary to presenaigripution forms or other valuable
rights that are protected by Code Section 411(dy({6) respect to amounts attributable to assetstesred directly to this Plan from the Viad
Corp Employees' Stock Ownership Plan, includinghtoextent applicable, rules requiring (i) thekiag of such amounts in special accot
and (ii) the preservation of the Code Section 428 right of diversification, the Code Sectionr%9e)(7) right to receive distributions in 1
form of Employer Stock, and the Code Section 408i¢fjt to receive a distribution that complies wittrtain special timing requirements.

7.8A THE DIAL CORPORATION COMMON STOCK FUND: (a) EhPlan is authorized to receive The Dial Corporatiommon stock that
is distributed to it (i) when the Company distrigsisuch stock to the Plan and its other stockhelaed (ii) pursuant to

Section 11.4 from the Viad ESOP. In addition, faliog the Plan's receipt of Dial Corporation Comn&iack, the Committee may institute a
special program that allows Participant's to resaich stock in accordance with the rules set foetfow.

(b) Participants may freely dispose of Dial Corpimra Common Stock allocated to their Accounts atttme and in the manner permitted
pursuant to this Article 7 subject to the speaidés set forth in this Section 7.8A.

(c) For Participant who elect to dispose of Diat@wation Common Stock, the following investmenresushall apply:

If such Dial Corporation Common Stock was in a iegrént's Employer Contribution Account, or waswsterred to this Plan from the Viad
ESOP pursuant to Section 11.4, it shall be replagddEmployer Stock (by means of either a sale mivestment or an arm's-length
exchange with a person who is not a party in istewmader ERISA or a disqualified person under thde} and invested in the Common Stock
Fund. Thereafter, such Employer Stock in the Emgri@ontribution Accounts of such Participants wél subject to the Plan's normal rules
requiring such investments to remain in the Empi@teck, as provided in

Section 5.10(c), and to the Plan's normal rulesifaking distributions of balances in the Employentibution Account that are invested in
this manner.

If such Dial Corporation Common Stock was in a iegrant's Employee Contribution Account, Salary Rettbn Contribution Account, or
Vested Rollover Contribution Account, it shall liddsin an arms-length transaction and the procskdB be reinvested in available
Investment Funds according to the Participant'st ment investment election for Elective Deferiaisl shall thereafter be subject to the
Plan's normal rules for investments and distrimgiof balances in such Accounts.

(d) For Participants who elect to keep Dial CorpioraCommon Stock, it shall be invested in the [Miakporation Common Stock Fund &



retained for them in the Dial Corporation Stock #want until the time for distribution under the rsilef the Plan, or, if sooner, the time at
which the Participant decides to dispose of hid D@poration Common Stock, provided, however, thatay be converted to cash for the
purpose of making a loan in accordance with theigpeules in Section 7.8A(e) below. When a disttibn is due from the Dial Corporation
Common Stock Fund following a Participant's terrtiovaof employment, the usual rules of the Plarlsply, except that the Participate or
Beneficiary shall be allowed to elect to receive dlistribution from such Investment Fund in tharfaf whole shares of Dial Corporation
Common Stock (plus cash in lieu of any fractiorredre) instead of receiving it in cash. Except m ¢hse of stock dividends, stock splits, or
nontaxable distributions with respect to Dial Cagiton Common Stock, no Dial Corporation CommoncBtor other assets shall be added to
the Dial Corporation Common Stock Fund, and thédéwds on Dial Corporation Common Stock and ango#gtarnings of the Dial
Corporation Common Stock Fund shall be reinvesteather investment funds as provided below.

If such Dial Corporation Common Stock is in a Raptnt's Employer Contribution Account, or was #f@nred to this Plan from the Viad
ESOP pursuant to Section 11.4, the dividends oh stack and any other earnings of the Dial Corpana€ommon Stock Fund for such
Account shall be used to acquire Employer Stockiegns of reinvestment in the Common Stock Fund.

If such Dial Corporation Common Stock is in a Raptint's Employee Contribution Account, Salary Ratiten Contribution Account, or
Vested Rollover Account, the dividends on suchlstod any other earnings of the Dial Corporatiom@mn Stock Fund for such Accounts
shall be reinvested in other Investment Funds aiegrto the Participant's most recent investmesttadn for Elective Deferrals.

(e) Dial Corporation Common Stock that is beingirgd in a Participant's Employee Contribution Aatg Salary Reduction Contribution
Account, or Vested Rollover Account (but not Dialrforation Common Stock that is being retained Ragticipant's Employer Contribution
Account) can be liquidated to the extent necestapyovide a loan to the Participant. For this msgy the Committee may establish uniform
rules providing that such liquidation will not ocaunless all other Account balances and investnbatsare available to provide the loan
funds have been used first.

7.9 EXERCISE OF CONTROL: (a) The Committee shabvisie each Participant with the opportunity to abufficient information to
make informed decisions with regard to investmdistaatives available under the Plan, and incidehtsvnership appurtenant to such
investments. The Committee shall promulgate antiillige to Participants an explanation that thenPdantended to comply with Section 404
(c) of ERISA and any relief from fiduciary liabyitresulting therefrom, a description of investmalternatives available under the Plan, an
explanation of the circumstances under which Hpdids may give investment instructions and anytéitions thereon, along with all other
information and explanations required under Depantnof Labor Regulation Section 2550.404c-1(b)(XB In addition, the Committee
shall provide information to Participants upon resfas required by Department of Labor RegulatectiSn 2550.404c-1(b)(2)(B)(2).
Neither the Employer, Committee, Trustee, nor amgoindividual associated with the Plan or the Exyer shall give investment advice
Participants with respect to Plan investments. floeiding of information pursuant to this Articld\shall not in any way be deemed to be
the providing of investment advice, and shall inmay obligate the Employer, Committee, Trusteenyr @ther individual associated with the
Plan or the Employer to provide any investment eelvi

(b) The Committee, pursuant to uniform and nondhsicratory rules, may charge each Participant's Aot®for the reasonable expenses of
carrying out investment instructions directly rethto such Account, provided that each Particigaperiodically (not less than quarterly)
informed of such actual expenses incurred witheesm his or her respective Accounts.

(c) The Committee shall decline to implement angtiBipant instructions if the instruction is incastent with any provisions of the Plan or
Trust Agreement or any investment direction poi@eopted by the Committee from time to time. Then@ittee also may decline to
implement any Participant instructions to the ekpmrmitted by Department of Labor regulations ézsunder Section 404(c) of ERISA. The
Committee, pursuant to uniform and nondiscriminatoites, may promulgate additional limitations amestment instruction consistent with
Section 404(c) of ERISA from time to time.

(d) A Participant shall be given the opportunityrake independent investment directions. No Plurcfary shall subject any Participant to
improper influence with respect to any investmeatisions, and nor shall any Plan fiduciary cone®gl non-public facts regarding a
Participant's Plan investment unless disclosupedhibited by law. Plan fiduciaries shall remaimyaetely neutral in all regards with respect
to Participant investment direction. A Plan fidugianay not accept investment instructions from gi€pant known to be legally
incompetent, and any transactions with a fiduciatiierwise permitted under this Article VII and tlngiform and nondiscriminatory rules
regarding investment direction promulgated by tleen@ittee, shall be fair and reasonable to the &jpatint in accordance with Department
Labor Regulation

Section 404c-1(c)(3).

7.10 ADJUSTMENT OF ACCOUNTS: Adjustments pursuant t

Section 5.2 shall be made on a separate fund l82aigs and Income or losses attributable to easdsiment Fund shall be allocable strictly
to the Investment Fund and Accounts invested theEach Investment Fund shall be invested in aeouarel with the provisions of the Plan
and the Trust Agreement.

7.11 LIMITATION OF LIABILITY AND RESPONSIBILITY: The Trustee, the Committee and the Employer shalbadiable for acting in
accordance with the directions of a Participanspant to this Article VII or for failing to act ithe absence of any such direction. The Tru
the Committee and the Employer shall not be resptnfor any loss resulting from any direction madxjea Participant and shall have no ¢
to review any direction made by a Participant. Thestee shall have no obligation to consult witl Barticipant regarding the propriety or
advisability of any selection made by the Partinip



7.12 FORMER PARTICIPANTS AND BENEFICIARIES: For pases of this Article VII, the term "Participantial be deemed to include
former Participants and the Beneficiaries of ange@dsed Participants.

ARTICLE VIII. - ADMINISTRATION

8.1 ALLOCATION OF RESPONSIBILITY AMONG FIDUCIARIEFOR PLAN AND TRUST ADMINISTRATION: The Fiduciarieshall
have only those specific powers, duties, respalitgisiand obligations as are specifically givearthunder the Plan or the Trust. The Boai
Directors of Viad Corp shall have the sole autlyaidit appoint and remove the Trustee. Viad Corpl $taale the sole authority to appoint and
remove the Committee. The Board of Directors ofdM@Gorp shall have the authority to amend or teriteina whole or in part, any provision
of this Plan or the Trust. The Chief Executive €dfi of Viad Corp also shall have the authorityrtreead any provision of this Plan or the
Trust, provided that such amendment does not nadlieimcrease the cost of the Plan. Viad Corp shalle the final responsibility for
administration of the Plan, which responsibilitysigecifically described in this Plan and the Trlisie Committee, appointed pursuant to
Section 8.2, hereof, shall have the specific detejpowers and duties described in the furtheripians of this Article VIII, and such further
powers and duties as hereinafter may be delegatéthy Viad Corp. The Trustee shall have sole oesghility for the administration of the
Trust and the management of the assets held umel@rtist, all as specifically provided in the Trisach Fiduciary warrants that any
direction given, information furnished, or acti@kén by it shall be in accordance with the provisiof the Plan or the Trust, as the case may
be, authorizing or providing for such directionformation or action. Furthermore, each Fiduciarymedy upon any such direction,
information or action of another Fiduciary as bemmgper under this Plan or the Trust, and is ngaired under the Plan or the Trust to inq
into the propriety of any such direction, inforneattior action. It is intended under the Plan andTitust that each Fiduciary shall be
responsible for the proper exercise of its own pswauties, responsibilities and obligations urttiesr Plan and the Trust and shall not be
responsible for any act or failure to act of anoffiduciary. No Fiduciary guarantees the Trust Fumany manner against investment loss or
depreciation in asset value.

8.2 APPOINTMENT OF COMMITTEE: A Committee consigiiof at least three persons shall be appointechtdysarve at the pleasure of
the Chief Executive Officer of Viad Corp to assisthe administration of the Plan. All usual andgenable expenses of the Committee may
be paid in whole or in part by the Employer, anyg arpenses not paid by the Employer shall be pgitthé Trustee out of the principal or
income of the Trust Fund. Any members of the Coneaitvho are Employees shall not receive compemsatith respect to their services
the Committee.

8.3 CLAIMS PROCEDURE: The Committee shall makedallerminations as to the right of any person terzekit. Any denial by the
Committee of the claim for benefits under the Rigra Participant or Beneficiary shall be statediiting by the Committee and delivered or
mailed to the Participant or Beneficiary at hider last address shown on Plan records; and suicie stall set forth the specific reasons for
the denial, written to the best of the CommittedHiity in a manner that may be understood witHegél or actuarial counsel. In addition, the
Committee shall afford a reasonable opportunitgrty Participant or Beneficiary whose claim for Héeédias been denied for a review of the
decision denying the claim and, in the event ofticoed disagreement, may appeal to Viad Corp (mereefits review committee appointed

it) whose decision shall be final.

8.4 RECORDS AND REPORTS: Viad Corp (or the Commiifeso designated by it) shall exercise such aitthand responsibility as it
deems appropriate in order to comply with ERISAeotapplicable law and governmental regulationsedgshereunder relating to records of
Participant's employment, Account balances, neatifims to Participants' and annual reports to tiberhal Revenue Service and Department
of Labor. Each Employer agrees to abide by thectiors of Viad Corp or its designee, in the exerdsits responsibilities hereunder.

8.5 OTHER COMMITTEE POWERS AND DUTIES: The Commétshall have such power and authority as may bessacy to discharge
its duties hereunder, including, but not by wayirftation, the discretionary authority to do thaléwing:

(a) To construe and interpret the Plan, decidguadktion of eligibility and determine the amoungmmer, and time of payment of any benefits
hereunder;

(b) To select, monitor and replace the Investmeahdyjer or add new Investment Funds;
(c) To prescribe procedures to be followed by EBigdints and Beneficiaries filing applications feniefits;
(d) To prepare and distribute, in such manner @aitmmittee determines to be appropriate, infoilmnagxplaining the Plan.

(e) To receive from the Employer and from Partinigaand Beneficiaries such information as shalideessary for the proper administration
of the Plan;

(f) To furnish the Employer, upon request, suchuamhneports with respect to the administrationhaf Plan as are reasonable and appropriate.

(9) To receive, review and keep on file (as it ds@wnvenient or proper) reports of the financialditbon, and of the receipts and
disbursements, of the Trust Fund from the Trusied;

(h) To appoint or employ individuals to assistlie sdministration of the Plan and any other agédisems advisable, including legal and
actuarial counse



Except as otherwise provided by the Plan, the Cdtamghall have no power to add to, subtract fromadify any of the terms of the Plan,
or to change or add to any benefits provided byPtlaa, or to waive or fail to apply any requiremefeligibility for a benefit under the Plan.
All decisions, interpretations, and actions of @@mmittee pursuant to the Plan shall be conclusingbinding on all persons, and shall be
given the maximum deference permitted by law. Téasion of the Committee upon all matters withie sitope of its authority shall be
binding and conclusive on all persons.

8.6 RULES AND DECISIONS: The Committee may adoptstules as it deems necessary, desirable or apgi@pAll rules and decisions
of the committee shall be uniformly and consisteapiplied to all Participants and Beneficiariesimilar circumstances. When making a
determination or calculation, the Committee shalkhtitled to rely upon information furnished bR articipant or Beneficiary, the Employer,
the legal counsel of any such person or the Trustee

8.7 COMMITTEE PROCEDURES: The Committee may a& ateeting or in writing without a meeting. The Coittee shall elect one of its
members as chairman, appoint a secretary, who maaap not be a Committee member, and advis&@thstee of such actions in writing. 1
secretary shall keep a record of all meetings anddrd all necessary communications to the Emplayethe Trustee. The Committee may
adopt such bylaws and regulations as it deemsaddsifor the conduct of its affairs. All decisionfsthe Committee shall be made by the vote
of the majority including actions in writing takernthout a meeting. A dissenting Committee membeo wtithin a reasonable time after he
she has knowledge of any action or failure to gahle majority, registers his or her dissent intwg delivered to the other committee
members, the Employer and the Trustee shall ne¢gmonsible for any such action or failure to act.

8.8 AUTHORIZATION OF BENEFIT PAYMENTS: The Committeshall issue directions to the Trustee conceralhigenefits which are to
be paid from the Trust Fund pursuant to the prowsiof the Plan, and shall warrant to the Trugtaeall such directions are in accordance
with the Plan.

8.9 APPLICATION AND FORMS FOR BENEFITS: The Comreitt may require a Participant or Beneficiary to cletepand file with the
Committee an application for a benefit on the foapproved by the Committee, as a condition prededgrayment of benefits. The
Committee may rely upon all such information sofsined it, including the Participant's or Benefigia current mailing address.

8.10 FACILITY OF PAYMENT: Whenever, in the Commigéts opinion, a person entitled to receive any payraka benefit or installment
thereof hereunder is under a legal disability dnéapacitated in any way so as to be unable tcagehis or her financial affairs, the
Committee may direct the Trustee to make paymengsich person or to his or her legal representatite a relative or friend of such person
for his or her benefit, or the Committee may ditthet Trustee to apply the payment for the benéfuch person in such manner as the
Committee may direct the Trustee to apply the pantrf@ the benefit of such person in such mannéh@s€ommittee considers advisable.
Any payment of a benefit or installment thereohgtordance with the provisions of this Sectionldtel complete discharge of any liability
for the making of such payment under the provisiofrthe Plan.

8.11 INDEMNIFICATION OF THE COMMITTEE: The Commitéeand the individual members thereof shall be indéed by the Employe
and not from the Trust Fund against any and dlillitg arising by reason of any act or failure &t anade in good faith pursuant to the
provisions of the Plan, including expenses readgriaburred in the defense of any claim relatingrtto.

ARTICLE IX. - MISCELLANEOUS

9.1 NONGUARANTEE OF EMPLOYMENT: Nothing containedl the Plan shall be construed as a contract of@mpnt between the
Employer and any Employee, or as a right of any lByge to be continued in the Employment of the Epel, or as a limitation of the right
of the Employer to discharge any of its Employeét) or without cause.

9.2 RIGHTS TO TRUST ASSETS: No Employee, PartictpanBeneficiary shall have any right to, or irgstrin, any assets of the Trust F
at any time, including upon termination of his er employment or otherwise, except as provided fiiam to time under the Plan, and then
only to the extent of the benefits properly payabider the Plan to a Participant or Beneficiaryaiuhe assets of the Trust Fund. All
payment of benefits as provided for the in Plarildfeamade solely out of the assets of the TrusidRo the extent sufficient, and none of the
Fiduciaries or Employers shall be liable therefiorany manner.

9.3 NONALIENATION OF BENEFITS: (a) Except as proeidin Article VI or as required by law, benefitsyphle under the Plan shall not
be subject in any manner to anticipation, aliematsale, transfer, assignment, pledge, encumbraheege, garnishment, execution or levy of
any kind, either voluntary or involuntary, priordotually being received by the person entitletheobenefit under the terms of the Plan; and
any attempt to anticipate, alienate, sell, transfesign, pledge, encumber, charge or otherwigmsisof any right to benefits payable
hereunder, shall be void. The Trust Fund shalimany manner be liable for, or subject to, thetsetontracts, liabilities, engagements or
torts of any person entitled to benefits hereunder.

9.4 NONFORFEITABILITY OF BENEFITS: Subject only tbe specific provisions of the Plan, nothing sballdeemed to divest a
Participant of his or her right to the nonforfeibenefit to which he or she becomes entitleccoedance with the provisions of the Plan.

ARTICLE X. - AMENDMENTS AND ACTION BY EMPLOYER

10.1 AMENDMENTS: Viad Corp reserves the right tokadrom time to time any amendment or amendmentiseté’lan which do not cau



(i) any adverse consequences to any Participagititsiin his or her Account balances and Fundshithvsuch balances are invested, or (ii)
any part of the Trust Fund to be used for, or dagto, any purpose other than the exclusive beakRarticipants or their Beneficiaries,
provided, however, that Viad Corp may make any ainamnt it determines necessary or desirable, withittrout retroactive effect, to
comply with the Code and other applicable law

10.2 ACTION BY VIAD CORP: Any action by Viad Cormder the Plan may be by resolution of its Boar®ioéctors, or by any person or
persons duly authorized by resolution of said Bdarthke such action.

ARTICLE XI. - SUCCESSOR EMPLOYER AND MERGER
OR CONSOLIDATION OF PLANS

11.1 SUCCESSOR EMPLOYER: In the event of the digsmh, merger, consolidation or reorganization mfEanployer, provision may be
made in the sole discretion of Viad Corp by whigé Plan and Trust will be continued by the sucaesswl, in that event, such successor
shall be substituted for Employer under the Pldre Substitution of the successor shall constitntassumption of Plan liability by the
successor and the successor shall have all ofathers, duties and responsibilities of the Emplaysder the Plan.

11.2 CONDITIONS APPLICABLE TO MERGERS OR CONSOLIDKINS OF PLANS: In the event of any merger or coiusdion of the
Plan with, or transfer in whole or in part of thesats and liabilities of the Trust Fund to anothest fund held under, any other plan of
deferred compensation maintained or to be estalifbr the benefit of all or some of the Particigzaof the Plan, the assets of the Trust Fund
applicable to such Participants shall be mergezbosolidated with or transferred to the other tfust only if:

(i) Each Participant would (if either this Plantbe other plan then terminated) receive a benefitédiately after the merger, consolidation or
transfer which is equal or greater than the behefitvould have been entitled to receive immedidtefpre the merger, consolidation or
transfer (if this Plan had then been terminatedd; the determination of such benefits shall be niadiee manner and at the time prescribe
regulations issued under ERISA;

(il) Resolutions of the Boards of Directors of tamployer under the Plan, or of any new or succesegsloyer of the affected Participants,
shall authorize such transfer of assets; and drcétse of the new or successor Employer of thetefleParticipants, its resolutions shall
include an assumption; of liabilities with resptcsuch Participants' inclusion in the new Empltsyptan; and

(iii) Such other plan and trust are qualified un8ections 401(a) and 501(a) of the Code.

Pursuant to this section and consistent with thheeagent between the Company and GFCFC, the Actalamces and assets for Participants
who are covered by the GFC Financial Corporatiopit@bAccumulation Plan shall be transferred ta tilan following the Company's
distribution of GFCFC common stock to the Plan asdther shareholders. In addition to the foregpany merger, consolidation, or transfer
of assets described in this section shall comptiz epplicable requirements of Code

Section 411(d)(6) to preserve optional forms ofdfgs and other valuable rights that are legallytgcted.

Effective as of January 1, 1995, the Andrews Btrféan and the Gelco Plan shall be merged withiatodthe Plan and all Andrews Bartlett
Plan and Gelco Plan assets shall be transferrénd tBlan. The Trustee and the Committee shall aatepssets transferred from the Andrews
Bartlett Plan and the Gelco Plan. All amounts neseéifrom these Plans shall be credited to the attsastablished pursuant to this Plan in
accordance with

Section 5.2(e) of this Plan. Following the merdrarticipants in this Plan will include Participaimghe Andrews Bartlett Plan and the Gelco
Plan and such Participants shall accrue benefidsme terms of this Plan. The Committee, the Bygal, and the Trustee do not guarantee
the amounts transferred pursuant to this Secti@amynway from loss or depreciation.

Effective as of May 31, 1996, or as soon thereateadministratively feasible, the Giltspur Plaalsbe merged with and into the Plan and all
Giltspur Plan assets shall be transferred to tha.RAlhe Trustee and the Committee shall accepsaéts transferred from the Giltspur Plan.
All amounts received from the Giltspur Plan shalldredited to the accounts established pursuahtgdlan in accordance with

Section 5.2(g) of this Plan. Following the merdg@articipants in this Plan will include Participamthe Giltspur Plan and such Participants
shall accrue benefits under the terms of this Plae. Committee, the Employer, and the Trustee dguarantee the amounts transferred
pursuant to this Section in any way from loss qurdeiation.

Effective as of July 15, 1996, or as soon thereafteadministratively feasible, the Concept Plaadldie merged with and into the Plan and all
Concept Plan assets shall be transferred to thre Pee Trustee and the Committee shall accepsaéta transferred from the Concept Plan.
All amounts received from the Concept Plan shaltteelited to the accounts established pursuahigdlan in accordance with Section 5.

of this Plan. Following their merger, Participamshis Plan will include Participants in the Copt®lan and such Participants shall accrue
benefits under the terms of this Plan. The Commjtiize Employer, and the Trustee do not guarah&earnounts transferred pursuant to this
Section in any way from loss or depreciation.

11.3 TRANSFER OF PLAN ASSETS TO THE DIAL CORPORANCAPITAL ACCUMULATION PLAN. Pursuant to the termed
provisions of a Distribution Agreement entered inedween the Company, The Dial Corporation, andtitgroup/Giltspur, Inc. (the
"Distribution Agreement"), the Company will spintdte Dial Corporation, a wholly owned subsidiafittee Company, by distributing all of
The Dial Corporation's Common Stock, par value §€ishare, to the Company's shareholders as 8bibgibution Date" to be determine



by the Company in accordance with the Distribugreement. In accordance with the terms of theribigtion Agreement, The Dial
Corporation has established The Dial Corporatiopi@@bAccumulation Plan ("The Dial Corporation Plato provide benefits for all
"Consumer Products Individuals" who, immediatelippto the "CutOff Date", were participants in, or otherwise datltto benefits under tl
Plan. Pursuant to the terms of The Dial CorporaRtan, "Consumer Products Employees" are creditddthe service and account balance
credited or earned under this Plan as if such sead account balance had originally been crettitesdch Consumer Products Employees
under The Dial Corporation Plan.

The Trustee of the Trust Fund shall transfer tatthstee of The Dial Corporation Plan, cash, séiesror other property or a combination
thereof, as reasonably determined and directetidoZbmpany, in an amount equal to the aggregatmiatbalances, as of the Transfer
Effective Date, attributable to the Consumer Praslirdividuals, plus the portion of any unallocatedhtributions and trust earnings or losses
attributable to the Consumer Products Individutitsthe extent practicable, such transfers shadiffeeted so as to preserve investment
elections of the Consumer Products Individuals.

The Transfer of assets from this Plan to The DmipGration Plan shall take place (the "Transfeeé&ffre Date") as soon as practicable
following the Distribution Date; provided, howevdénat the Transfer Effective Date shall not ocautiluhe later of (1) the expiration of a
thirty (30) day waiting period following the filingf form 5310-A with the Internal Revenue Servi€eequired, and (2) the earlier of (a) the
receipt of a favorable determination letter issbhgdhe Internal Revenue Service with respect tajtiadification of The Dial Corporation
Capital Accumulation Plan or (b) the receipt by @@mpany of an opinion by counsel reasonably satiefy in form and substance to the
Company and The Dial Corporation to the effect thath counsel believes that The Dial Corporati@m i3 qualified within the meaning of
Section 401(a) of the Code.

The transfer of assets from this Plan to The D@ipGration Plan shall comply with the requiremesftSection 414(l) of the Code and
Section 11.2 of this Plan.

During the period from the Cut-Off Date through ttade assets are actually transferred to The Digb&@ation Plan from this Plan (the
"Interim Period"), the Company will cause benetfitat become payable to Consumer Products Indivsdisabe paid from the Trust Fund.
Records will be maintained to reflect amounts maidehalf of such individuals and the aggregatelwarnso paid will reduce the amount
transferred to The Dial Corporation Plan as exgldiim the second paragraph of this

Section 11.3.

As of and after the Transfer Effective Date, neitine Company nor this Plan shall be responsiblable for the payment of benefits to
Consumer Products Individuals. From and as of tlaadfer Effective Date, Consumer Products Indivislwall be paid from The Dial
Corporation Plan for any and all account balancesugd under this Plan.

For purposes of this Section 11.3 the followingreshall have the following specialized meanings:

"AFFILIATE" - with respect to any specific PersanPerson that directly, or indirectly through omenmre intermediaries, controls, is
controlled by, or is under common control with, IBgpecified Person; provided, however, that no negrobeither Group shall be deemed to
be an Affiliate of any member of the other Group.

"CONSUMER PRODUCTS BUSINESS" - all of the businesssenducted immediately prior to the Distributioat® by any member of either
Group and reported by the Company in the "ConsiPneducts" segment in the footnotes to its constaiiéinancial statements (or which
would have been reported had it been conductefl Begember 31, 1995) in the Annual Report on Fo@sKifor the year ending December
31, 1995.

"CONSUMER PRODUCTS EMPLOYEE"any individual who (1) immediately prior to thediibution Date is an officer or employee of
member of either Group and (a) is primarily empbbyethe Consumer Products Business or (b) wikibemployee of the Consumer
Products Group immediately following the Distrilmrtior

(2) immediately prior to the Distribution Date istran officer or employee of any member of eitheoup but at any time prior to the
Distribution Date was an officer or employee of amgmber of either Group and throughout such pesias primarily employed in the
Consumer Products Business.

"CONSUMER PRODUCTS GROUP" - The Dial Corporatiom dhe Consumer Products Subsidiaries.

"CONSUMER PRODUCTS INDIVIDUALS" - any individual wh(1) is a Consumer Products Employee or (2) isreeficiary of any
individual specified in clause (1).

"CONSUMER PRODUCTS SUBSIDIARIES" - all of the corptions listed on Schedule 1.01(d) of the DistiitnutAgreement. Such
Schedule is hereby incorporated by reference.

"CUT-OFF DATE" - the last day of the calendar moimmtimediately preceding the Distribution Date orsuich last day is less than fourteen
(14) days before the Distribution Date, the last dbthe next preceding calendar month.

"DIAL CORPORATION COMMON STOCK'- the common stock, par value $.01 per share, of0iaeCorporation



"DIAL GROUP" - the Company and it Affiliates, othétran members of the Consumer Products Group.

"DISTRIBUTION" - the distribution to holders of stes of Company Stock to be effected pursuant t@ik&ibution Agreement on the basis
of one share of The Dial Corporation Common Stackefich share of Company Stock held of record siseoRecord Date.

"DISTRIBUTION DATE" - the date, to be determined the Board of Directors of the Company, or the Exiee Committee thereof, as of
which the Distribution shall be effected.

"GROUP" - the Dial Group, or the Consumer Prod@tsup.

"PERSON" - an individual, a partnership, a joinbitere, a corporation, a trust, an unincorporatgaoization or a government or any
department or agency thereof.

"RECORD DATE" -the date determined by the Board of Directorhef@ompany, or the Executive Committee thereoth@secord date fc
determining stockholders of the Company entitletetzeive the Distribution.

11.4 TRANSFER OF PLAN ASSETS FROM VIAD CORP EMPLOKE STOCK OWNERSHIP PLAN. Effective as of the Distition

Date, or as soon thereafter as administrativelyilida (the "ESOP Transfer Effective Date"), shaxeBial Corporation Common Stock held

by Dial Individuals in the Viad Corp Employees' &t®wnership Plan, as that plan may be renamdtkifiuture (the "ESOP"), will be
transferred to this Plan. The Committee and thefBriare hereby authorized and directed to acleeptansfer of assets and liabilities from
the ESOP, and in so doing accept the liabilityaoheParticipant for the amounts transferred. Then@itee, the Employer, and the Truste:
not guarantee the amounts transferred pursuahist@éction in any way from loss or depreciatioine Bssets transferred to this Plan from the
ESOP shall be allocated to the Participants' DapGration Stock Account in this Plan. Participamisy dispose of, or retain, Dial
Corporation Common Stock transferred to this Phaacdcordance with the provisions of Section 7.8A.

For purposes of this Section 11.4, the followingr® shall have the following specialized meanings:

"DIAL EMPLOYEE" - any individual who at any time jorr to the Distribution Date is or was an officeremployee of any member of any
Group, other than a Consumer Products Employee.

"DIAL INDIVIDUAL" - any individual who (1) is a Dia Employee,
(2) at any time prior to the Distribution Date isveas an officer or employee of any Former Dial iBass or (3) is a beneficiary of any
individual specified in clause (1).

"FORMER DIAL BUSINESS" - all of the businesses aprations (1) heretofore but not currently condddiy any member of the Dial
Group or (2) currently or heretofore conducted by Bormer Subsidiary of any such member.

"SUBSIDIARY" - with respect to any specified Persany corporation or other legal entity of whicltlswPerson or any of its Subsidiaries
controls or owns, directly or indirectly, more tha®% of the stock or other equity interest entitedote on the election of members to the
board of directors or similar governing body; pand, however, that for purposes of this

Section 11.4, (1) the Consumer Products Subsidiahall be deemed to be Subsidiaries of The Digb@ation and (2) the Consumer
Products Subsidiaries shall not be deemed to bsidalies of the Company or any of the Companylss&liaries.

The terms "Dial Corporation Common Stock", "Distrilon”, "Distribution Date", "Consumer Products Hoyee", "Dial Group", "Group",
and "Person" shall be given the meaning ascribedi¢h terms in Section 11.3 of the Plan.

ARTICLE XII. - PLAN TERMINATION

12.1 RIGHT TO TERMINATE: In accordance with the pedlures set forth in this Article, Viad Corp magn@ate the Plan at any time in its
entirety or with respect to any Employer or grofifztmployees or Participants. The Board of Directifran Employer may terminate the P
at any time with respect to its Employees or amugrof its Employees or Participants, provided shoiployer has made all contributions
due to the Plan to the date of such termination.

12.2 PARTIAL TERMINATION: Upon termination of theldh by Viad Corp or by the Employer with respecsteh Employer or a group of
Employees or Participants of such Employer, thestei shall, in accordance with the directions ef@ommittee, allocate and segregate for
the benefit of the Participants with respect tochitthe Plan is being terminated the proportionaterést of such Participants in the Trust
Fund. The funds so allocated and segregated shalséd by the Trustee to pay benefits to or onlbehRarticipants in accordance with
Section 12.3.

12.3 LIQUIDATION OF THE TRUST FUND: (a) Upon ternation or partial termination of the Plan, the acaswf all Participants affected
thereby shall become fully vested, and the Committ@y direct the Trustee: (a) to continue to adstenithe Trust fund and pay Account
balances in accordance with Article VI to Particifsaaffected by the termination upon their termorabf employment or to their
Beneficiaries upon such a Participant's death| thiTrust Fund has been liquidated



(b) to distribute the assets remaining in the TFustd, after payment of any expenses properly elzdnig thereto, to Participants and
Beneficiaries in proportion to their respective Aaot balances or rights thereto.

(b) In case the Committee directs liquidation @& frust Fund pursuant to (a) above, the expensadministering the Plan and Trust, if not
paid by the Employer, shall be paid from the TFushd.

(c) The Trustee may delay distribution of assetteun
Section 12.3 pending receipt of written determinatdy the Internal Revenue Service that the Plguddified upon termination.

ARTICLE XIII. - ADOPTION OF PLAN

13.1 ADOPTION AGREEMENT: (a) Subject to the approvfViad Corp and consistent with the provisiofiEE®RISA and other applicable
law, an Affiliate may adopt the Plan for its EligglEmployees by entering into an Adoption Agreenieithe form and substance prescribed
by the Committee. To the extent approved by the @iitee, each Affiliate may:

(i) Modify the definition of Eligible Employee séirth in Section 2.2(d) hereof, with respect toEtaployees; and
(i) Modify the definition of Compensation set fbrin Section 2.3(d), hereof, with respect of itsjiogees.

Any such modification shall be reflected in the fAtlon Agreement and may be amended from time te tigna written supplement to the
Adoption Agreement with the approval of the ComegttEach Employer may determine the level of Emgl@pntributions to be made by
the Employer to the Employer Contribution Accounftits Eligible Employees in each Year.

(b) The Committee may prospectively require thapaidvisions of the Plan be uniformly applied toEmployer, as set forth in the Plan,
notwithstanding any modification provisions in addption Agreement. Viad Corp may prospectively i@/or modify any Employer's
participation in the Plan at any time and for any@ reason, without regard to the terms of anyptidm Agreement, or terminate the Plan
with respect to such Employer's Employee Partidgan

(c) By Execution of an Adoption Agreement (eachvbich by this reference shall become a part ofRlam), the Employer agrees to be bc
by all the terms and conditions of

the Plan



Exhibit 5
May 16, 1997

Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

RE: Viad Corp Registration Statement on Form S-&\Corp Capital Accumulation Plan
Gentlemen:

This opinion is delivered in connection with thgistration by Viad Corp, a Delaware corporatiore(torporation”), on Form S-8 (the
"Registration Statement”), under the Securities#c933, as amended, for 1,200,000 shares of tinpaation's Common Stock ("Common
Stock™), together with the associated preferredispurchase rights ("Rights"), issuable pursuantisal Corp Capital Accumulation Plan (t
"Plan").

In arriving at this opinion, | have examined suohporate instruments, documents, statements aodd®of the Corporation and others as |
have deemed relevant and necessary or appropoiatiesf purposes of this opinion.

| have assumed the genuineness of all signatucetharauthenticity of all documents submitted toas@riginals, the conformity to original
documents of all the documents submitted to meseified or photostatic copies, and the authemtigftthe originals of such latter
documents.

Based upon the foregoing, | am of the opinion that1,200,000 shares of Common Stock to be soklpnt to the Registration Statement,
together with the associated Rights, when issuddiativered by the Corporation in accordance withterms of the Plan, will be legally
issued, fully paid and nonassessable securitidtseo€orporation.

The provisions of the written documents constiwtime Plan are in compliance with the requiremeh&RISA pertaining to such provisior



| hereby consent to the reference to my name ifRégastration Statement and further consent tarttiesion of this opinion as Exhibit 5 to
the Registration Statement. In giving this conskdb not hereby admit that | am in the categorp@fsons whose consent is required under
Section 7 of the Act or the rules and regulatiohthe Securities and Exchange Commission.

Very truly yours,

/sl Peter J. Novak

\WP\WPWINBO\SES\REGN\1997\TRIM\EXH5.



EXHIBIT 23.1
INDEPENDENT AUDITOR'S CONSENT

We consent to the incorporation by reference is Registration Statement of Viad Corp on Form $-&up report dated February 21, 1997,
which report expresses an unqualified opinion aietldes an explanatory paragraph referring to thiegany's change in the method of
accounting for impairment of long-lived assets 893, appearing in the Annual Report on Form 10-Kiefd Corp for the year ended
December 31, 1996, and of our report dated Jut®9g, appearing in the Annual Report on Form 11FKre Dial Companies Capital
Accumulation Plan for the year ended December 995 1respectively.

We also consent to the reference to us under theitng "Experts" in such Registration Statement.

/sl Deloitte & Touche
Del oitte & Touche LLP

Phoeni x, Arizona
May 13, 1997
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