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The information in this prospectus is neither final nor complete. This prospectus is not an offer to sell these securities nor is it an invitation for
offers to buy these securities in any state or jurisdiction where not permitted.
Subject to completion, dated December 23, 2005
PRELIMINARY PROSPECTUS
$500,000,000

DEBT SECURITIES
PREFERRED STOCK
DEPOSITARY SHARES
COMMON STOCK
WARRANTS
We may offer from time to time, together or separately, common stock, one or more series of preferred stock, one or more series of unsecured senior or
subordinate debt, warrants and depositary shares. We will provide the specific terms of the securities in supplements to this prospectus. You should read this
prospectus and the related prospectus supplement carefully before you invest in our securities. This prospectus may not be used to offer and sell our securities
unless accompanied by a prospectus supplement describing the method and terms of the offering of those offered securities. We may sell the securities, or we may
distribute them through underwriters or dealers. In addition, the underwriters may overallot a portion of the securities.
Our common stock is listed on the New York Stock Exchange under the symbol “VVI”. The last reported sale price of our common stock on December 21,
2005, was $30.27 per share. We will make application to list any shares of common stock, sold pursuant to a prospectus supplement, on the New York Stock
Exchange. We have not determined whether we will list any of the other securities we may offer on any exchange or over-the-counter market. If we decide to seek
the listing of any securities, the prospectus supplement will disclose the exchange or market.
Investing in our securities involves risks. You should carefully consider the risk factors set forth in the applicable supplement to this prospectus
before investing in any securities that may be offered. See “Risk Factors” on page 1.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR
DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this Prospectus is _____ ___, 2005.
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that Viad Corp (“Viad”) filed with the Securities and Exchange Commission, or SEC, using a
“shelf” registration process. Under this shelf process, we may sell any combination of the securities described in this prospectus in one or more
offerings. The total dollar amount of securities we sell through the offerings will not exceed $500 million or the equivalent denominated in foreign
currencies. This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement that will contain specific information about the terms of the securities offered. This prospectus does not contain all of the
information included in the registration statement. For a more complete understanding of the offering of the securities, you should refer to the
registration statement, including its exhibits. You should read both this prospectus and any prospectus supplement together with the additional
information described under the heading “Where You Can Find More Information.”
VIAD CORP
We are a diversified business services company providing services that address the needs of trade show organizers and exhibitors, as well as
travel and recreation services in the United States and Canada. Our services are classified into three reportable business segments, namely (1) GES
Exposition Services, Inc., (2) Exhibitgroup/Giltspur, a division of Viad Corp, and (3) Travel and Recreation Services provided by the Brewster
Transport Company Limited and Glacier Park, Inc. business units. The reportable business segments have been defined in a manner consistent
with Viad’s organizational structure, internal reporting, allocation of resources and operating decision-making. If you would like more information
about us, please see the section entitled “Where You Can Find More Information.”
The address of our principal office is Viad Corp, 1850 North Central Avenue, Suite 800, Phoenix, Arizona 85004-4545 and our telephone
number is (602) 207-4000. Our web address is www.viad.com . We do not intend the information on our website to constitute part of this
prospectus and registration statement.
RISK FACTORS
In addition to the other information included in this prospectus, you should carefully consider any risk factors set forth in the prospectus
supplement when determining whether or not to purchase the securities offered under this prospectus and the prospectus supplement.
USE OF PROCEEDS
Unless we inform you otherwise in the prospectus supplement, we expect to use the net proceeds from the sale of the offered securities for
general corporate purposes. These purposes may include, but are not limited to:
•

acquisitions;

•

working capital;

•

capital expenditures;

•

repayment or refinancing of debt or other corporate obligations; and

•

repurchases and redemptions of securities.

Pending any specific application, we may initially invest funds in short-term marketable securities or apply them to the reduction of short-term
indebtedness.
1
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FORWARD-LOOKING STATEMENTS
This prospectus and the applicable prospectus supplement include and incorporate by reference “forward-looking statements.” We intend these
forward-looking statements to be covered by the safe harbor provisions for forward-looking statements contained in the Private Securities
Litigation Reform Act of 1995. These forward-looking statements are not historical facts, but reflect current estimates, projections, or expectations
of or current trends in future growth, operating cash flows, availability of short-term borrowings, consumer demand, new business, investment
policies, productivity improvements, ongoing cost reduction efforts, efficiency, competitiveness, tax rates and other tax matters, restructuring
plans (including timing and realization of cost savings) and market risk disclosures. Forward-looking statements are generally identifiable by the
following words: “may,” “could,” “should,” “pro forma,” “looking forward,” “will,” “would,” “believe,” “expect,” “anticipate,” “estimate,”
“project,” or similar words.
Forward-looking statements are subject to known and unknown risks, uncertainties and other factors that may cause our actual results or
performance to differ materially from those contemplated by the forward-looking statements. These include gains and losses of customers,
consumer demand patterns, labor relations, consumer demand for convention and event services, existing and new competition, industry alliances
and consolidation and growth patterns within the industries in which we compete. Other factors include those discussed under the caption “Risk
Factors” in any prospectus supplement provided with this prospectus and other factors that may be described in a prospectus supplement or from
time to time in our filings with the SEC. We do not intend to update any forward-looking information and statements, whether written or oral, to
reflect change. Therefore, we caution you not to place undue reliance on any forward-looking information and statements. All forward-looking
statements are expressly qualified by these cautionary statements.
RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our consolidated ratio of earnings to fixed charges and ratio of earnings to combined fixed charges and preferred
stock dividends for the periods specified:
Nine Months Ended
September 30,
2005
2004

Ratio of Earnings to Fixed Charges (1) (2)
Ratio of Earnings to Fixed Charges and Preferred
Stock Dividends (1)(3)
(1)
(2)

(3)

(4)

2004

Year Ended December 31,
2003
2002
2001

2000

6.99

—(4)

—(4)

4.52

2.45

—(4)

6.01

6.99

—(4)

—(4)

4.52

2.45

—(4)

6.01

All ratios reflect the spin-off of MoneyGram International, Inc. (“MoneyGram”).
The ratio of earnings to fixed charges for the nine months ended September 30, 2004 and the year ended December 31, 2004 include charges
related to goodwill and other intangible asset impairment of $87.4 million and $88.7 million, respectively. Additionally, the ratio of earnings
to fixed charges for 2002, 2001 and 2000 includes restructuring charges of $19.3 million, $61.4 million and $8.2 million, respectively. The
year 2001 also includes litigation settlement and costs of $29.3 million. Had these computations excluded all of the above charges, the ratio
of earnings to fixed charges would have been 6.18 for the nine months ended September 30, 2004, 4.21 in 2004, 3.95 in 2002, 3.04 in 2001
and 6.56 in 2000.
As of December 1, 2005, we do not have any preferred stock outstanding. In connection with the completion of the MoneyGram spin-off,
Viad provided notice of redemption to the holders of its $4.75 mandatorily redeemable preferred stock for which the Company irrevocably
deposited $24.0 million in a trust clearing account for the benefit of the holders of the preferred shares. Due to the relative significance of
MoneyGram as compared to the remaining businesses of Viad, the spin-off transaction was accounted for as a reverse spin-off for
accounting purposes. Accordingly, all preferred stock dividends were reported on MoneyGram’s historic financial statements.
The amount of the deficiency for the nine months ended September 30, 2004 is $41.4 million. For 2004 and 2001, the deficiency is
$52.1 million and $60.4 million, respectively.
2

Table of Contents
For purposes of computing the ratios in the above table:
•

earnings consist of income from continuing operations before income taxes, minority interests and fixed charges, less capitalized
interest; and

•

fixed charges consist of interest expense, amortization of debt discount, an estimate of rental expense representative of interest, and
capitalized interest.
DESCRIPTION OF DEBT SECURITIES

The senior debt securities will be issued under an indenture dated as of April 1, 1993 between us and J.P. Morgan Trust Company, National
Association, formerly Chase Manhattan Bank, N.A., as trustee, as amended by the First Supplemental Indenture dated as of May 21, 2004, and the
subordinated debt securities will be issued under an indenture dated as of May 14, 2002 between us and Wachovia Bank, National Association, as
trustee. The term “trustee” as used in this prospectus refers to any bank that we may appoint as trustee under the terms of the applicable indenture,
in its capacity as trustee for the senior securities or the subordinated securities.
We have summarized the material terms and provisions of the indentures. The summary is not complete. We urge you to carefully read the
prospectus supplement discussing the terms of the debt securities and the indenture covering such securities. If we refer to particular provisions of
the indentures, the provisions, including definitions of terms, are incorporated by reference as a part of the summary. We have included references
to articles or section numbers of the applicable indenture so that you can easily locate these provisions in the indentures. Unless specifically
distinguished, citations of sections contained below refer to both the senior and subordinated indentures. The indentures have been included as
exhibits to the registration statement of which this prospectus is a part.
General
The debt securities will be direct, unsecured general obligations of Viad Corp. The senior debt securities will rank equally with all of our other
unsecured and unsubordinated indebtedness. The subordinated debt securities will be subordinated in right of payment to the prior payment in full
of our senior debt securities. See “Subordinated Debt Securities.”
The indentures do not limit the amount of debt securities that we can offer. Each indenture allows us to issue debt securities up to the principal
amount that may be authorized by us. We may issue additional debt securities without your consent. We may issue debt securities in one or more
series. All debt securities of one series need not be issued at the same time and, unless otherwise provided, a series may be reopened, without the
consent of the holders of the debt securities of such series, for issuances of additional debt securities of such series. (Section 2.02 of the senior
indenture and Section 3.01 of the subordinated indenture)
A prospectus supplement and any supplemental indentures relating to any series of debt securities being offered will include specific terms
relating to the offering. These terms will include some or all of the following:
•

the title, type and amount of the debt securities;

•

the total principal amount and priority of the debt securities;

•

the percentage of the principal amount at which the debt securities will be issued and any payments due if the maturity of the debt
securities is accelerated;

•

the dates on which the principal of the debt securities will be payable;

•

the interest rate or rates (which may be fixed or variable) which the debt securities will bear, and/or the method for determining the rate
or rates at which the offered debt securities will bear interest, if any;
3
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•

the dates from which the interest, if any, on the debt securities will accrue and be payable, or the method of determining those dates, and
any record dates for the payments due;

•

any provisions for redemption, conversion or exchange of the debt securities, at our option or otherwise, including the periods, prices
and terms of redemption or conversion;

•

any sinking fund or similar provisions, which would obligate us to repurchase or otherwise redeem the debt securities, along with the
periods, prices and terms of redemption, purchase or repayment;

•

whether the debt securities may be convertible into or exchangeable for shares of common stock or preferred stock;

•

the amount or percentage payable if we accelerate the maturity of the debt securities, if other than the principal amount;

•

any changes to or additional events of default or covenants set forth in the indentures;

•

the terms of subordination, if any;

•

any special tax implications of the debt securities, including provisions for original issue discount securities; and

•

any other terms consistent with the indenture.

The debt securities may be issued in registered, bearer, coupon or global form. We may authorize and determine the terms of a series of debt
securities by resolution of our Board of Directors or the pricing committee of our Board of Directors or through a supplemental indenture. Unless
otherwise described in the applicable prospectus supplement, we will issue debt securities only in denominations of $1,000 and integral multiples
of that amount.
Senior Debt Securities
Any senior debt securities offered pursuant to the senior indenture will be senior in right of payment to all subordinated debt securities issued
under the subordinated indenture. Further, the senior indenture does not prohibit us from issuing additional debt securities that may rank equally in
right of payment to the senior debt securities.
Subordinated Debt Securities
The subordinated debt securities will have a junior position to all of our senior debt. Under the subordinated indenture, payment of the
principal, interest and any premium on the subordinated debt securities will generally be subordinated and junior in right of payment to the prior
payment in full of all senior debt. The subordinated indenture provides that no payment of principal, interest and any premium on the subordinated
debt securities may be made in the event:
•

of any insolvency, bankruptcy or similar proceeding involving us or our properties; or

•

during the continuance of any default on senior debt beyond the grace period, unless and until the default on the senior debt is cured and
waived.

The subordinated indenture does not limit the amount of senior debt that we may incur.
Upon any distribution of our assets in connection with any dissolution, winding up, liquidation, reorganization, bankruptcy or other similar
proceeding, the holders of all senior debt securities will first be entitled to receive payment in full of the principal, any premium and interest due
on the senior debt before the holders of the subordinated debt securities are entitled to receive any payment.
4
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Global Debt Securities
Debt securities may be issued in whole or in part in the form of one or more global securities that will be deposited with, or on behalf of, a
depositary identified in the applicable prospectus supplement. Global debt securities may be issued in either registered or bearer form and in either
temporary or permanent form. Unless otherwise specified in this prospectus or the prospectus supplement, no actual purchaser of debt securities
represented by a global security will be entitled to receive physical delivery of certificated securities or will be considered the holder of those
securities for any purpose under the indentures. In addition, no actual purchaser will be able to transfer or exchange global securities unless
otherwise specified in this prospectus or the prospectus supplement. As a result, each actual purchaser must rely on the procedures of the
depositary to exercise any rights of a holder under the applicable indenture.
Also, if an actual purchaser is not a participant of the depositary, the actual purchaser must rely on the procedures of the participant through
which it owns its interest in a global security. So long as the depositary or its nominee is the registered owner of a global security, that entity will
be the sole holder of the debt securities represented by that instrument. Both we and the trustee are only required to treat the depositary or its
nominee as the legal owner of those securities for all purposes under the indentures.
The specific terms of the depositary arrangement with respect to a series of global debt securities, and certain limitations and restrictions
relating to a series of bearer global debt securities, will be described in the prospectus supplement relating to such series.
We may determine not to use global securities for any series. In that event, we will issue debt securities in certificate form.
The laws of some jurisdictions require that certain purchasers of securities take physical delivery of securities in certificate form. Those laws
and some conditions on transfer of global securities may impair the ability to transfer interests in global securities.
Transfer Or Exchange Of Debt Securities
You may transfer or exchange debt securities (other than global securities) without a service charge at the corporate trust office of the trustee.
You may also surrender debt securities (other than global securities) for conversion or registration of transfer without a service charge at the
corporate trust office of the trustee. You must execute a proper form of transfer and pay any taxes or other governmental charges resulting from
that action.
Transfer Agent
If we designate a transfer agent (in addition to the trustee) in a prospectus supplement, we may at any time rescind this designation or approve a
change in the location through which any such transfer agent acts. We will, however, be required to maintain a transfer agent in each place of
payment for a series of debt securities. We may at any time designate additional transfer agents for a series of debt securities.
Covenants
Under the indentures, we are required to:
•

pay the principal, interest and any premium on the debt securities when due;

•

maintain a place of payment;

•

deposit sufficient funds with any paying agent on or before the due date for any principal, interest or any premium; and
5
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•

do or cause to be done all things necessary to preserve and keep in full force and effect our corporate existence, except as otherwise
provided in the indentures.

(Article V)
Our subordinated indenture also requires us to deliver a report to the trustee at the end of each fiscal year reviewing and affirming, based on the
review, whether we have fulfilled our obligations under the indenture. (Section 5.06) In addition, the subordinated indenture contains a negative
covenant restricting our ability to consolidate, merge, transfer substantially all of our assets or purchase substantially all of the assets of another
company, unless we are the continuing company or the surviving or acquiring entity is a domestic company and it expressly assumes our
obligations with respect to our debt securities by executing a supplemental indenture. (Section 5.05)
Events Of Default, Notice And Waiver
Events of default under the indentures for any series of debt securities include:
•

failure to pay interest on any debt securities of that series for 30 days;

•

failure to pay principal or premium, if any, of any debt securities of that series when payable;

•

failure to pay any sinking fund payment when due;

•

failure to perform any other covenants contained in the indentures (other than a covenant added to the indentures solely for the benefit
of a particular series of debt securities), which continues for 90 days after written notice as provided in the indenture; or

•

events of bankruptcy, insolvency or reorganization, or court appointment of a receiver, liquidator or trustee.

(Section 6.01)
In addition, our subordinated indenture includes an event of default for a default under any of our other debt instruments with an aggregate
principal amount outstanding of an amount in excess of $25,000,000. (Section 6.01)
If an event of default for any series of debt securities occurs and continues, the trustee or the holders of at least 25% of the total principal
amount of the debt securities of the series may declare the entire principal of that series due and payable immediately. (Section 6.02) If the trustee
makes such a declaration, the holders of a majority of the aggregate principal amount of the debt securities of that series can generally rescind and
annul the declaration and its consequences except where the trustee’s declaration is caused by either our failure to make payment of interest or any
premium on or the principal of the securities of such series, or by bankruptcy or insolvency proceedings. (Section 6.02)
The indentures limit the holders’ right to institute legal proceedings. No holder of any debt securities will have the right to bring a claim under
an indenture unless:
•

the holder has given written notice of default to the trustee;

•

the holders of not less than 25% of the aggregate principal amount of debt securities of that series shall have made a written request to
the trustee to bring the claim and furnished the trustee reasonable indemnification as it may require;

•

the trustee has not commenced an action within 60 days of receipt of the notice; and

•

no direction inconsistent with a request has been given to the trustee by the holders of not less than a majority of the aggregate principal
amount of the debt securities. The holders of debt securities may enforce payment of the principal or premium, if any, or interest on
their debt securities. No holder of debt securities of a particular series has the right to prejudice the rights or obtain priority or preference
over the rights of any other holder of debt securities of that series.

(Section 6.07)
6
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The holders of a majority in aggregate principal amount of any series of debt securities may direct the time, method and place of conducting
any proceeding for any remedy available to the trustee or exercising any power conferred on the trustee with respect to the securities of any series;
provided, however, that
•

the direction does not conflict with any rule of law or an indenture; and

•

the trustee may take any action it deems proper and which is consistent with the direction of the holders.

(Section 6.06)
Each indenture provides that, if an event of default has occurred, the trustee is to use the degree of care a prudent person would use in the
conduct of his own affairs. (Section 10.01) Subject to those provisions, the trustee is under no obligation to exercise any of its rights or powers
under an indenture at the request of any of the holders of the debt securities of a series unless they have furnished to the trustee reasonable security
or indemnity. (Section 10.01)
We will be required to furnish to the trustee in an annual statement a notice as to our fulfillment of all of our obligations under the relevant
indenture. (Section 5.10 of the senior indenture and Section 5.06 of the subordinated indenture)
Modification Of The Indentures
In order to change or modify an indenture in ways adversely affecting the interest of the holders, we must obtain the consent of holders of at
least 66 2/3% in principal amount of all outstanding debt securities affected by that change. The consent of holders of at least a majority in
principal amount of each series of outstanding debt securities is required to waive compliance by us with specific covenants in an indenture. We
must obtain the consent of each holder affected in order to:
•

extend the maturity, or reduce the principal, redemption premium or interest rate;

•

change the place of payment, or the coin or currency, for payment;

•

limit the right to sue for payment;

•

reduce the level of consents needed to approve a change to an indenture;

•

modify any of the foregoing provisions or any of the provisions relating to the waiver of certain past defaults or certain covenants,
except to increase the required level of consents needed to approve a change to an indenture; or

•

modify, without the written consent of the trustee, the rights, duties or immunities of the trustee.

(Section 13.02)
Defeasance
We may satisfy our obligations under the debt securities of a series before maturity. This is called defeasance. We may do so by depositing
with the trustee, in trust for the benefit of the holders, sufficient funds to pay the entire indebtedness on that series, including principal, premium,
if any, and interest. We must also comply with other conditions before we defease the debt securities. We must deliver an opinion of counsel to
the effect that the holders of that series will have no federal income tax consequences as a result of the defeasance. (Article 11)
Conversion
Debt securities may be convertible into or exchangeable for common shares or preferred shares. The prospectus supplement will describe the
terms of any conversion rights.
7
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Merger, Consolidation And Sale Of Assets
Each indenture generally permits us to consolidate or merge with another entity. The indentures also permit us to sell all or substantially all of
our property and assets. If this happens, the remaining or acquiring entity will be substituted for us in the indentures with the same effect as if it
had been an original party to the indentures. Thereafter, the successor entity may exercise our rights and powers under any indenture, in our name
or in its own name. The subordinated indenture requires that the remaining or acquiring entity assume all of our responsibilities and liabilities
under the indentures including the payment of all amounts due on the debt securities and performance of the covenants in the indentures.
(Section 5.09 of the senior indenture and Section 5.05 of the subordinated indenture) Any act or proceeding required or permitted to be done by
our Board or any of our officers may be done by the Board or officers of the successor entity. The phrase “all or substantially all” of the assets will
likely be interpreted under applicable state law and will be dependent upon particular facts and circumstances. As a result, there may be a degree
of uncertainty in ascertaining whether a sale or transfer of “all or substantially all” of our assets has occurred.
DESCRIPTION OF PREFERRED STOCK
This section describes the general terms and provisions of preferred stock which we may issue. The applicable prospectus supplement will
describe the specific terms of the shares of preferred stock offered through that prospectus supplement, as well as any general terms described in
this section that will not apply to those shares of preferred stock. We will file a copy of the certificate of designation that contains the terms of
each new series of preferred stock with the SEC each time we issue a new series of preferred stock. These certificates of designation will be
incorporated by reference into the registration statement of which this prospectus is a part. Each certificate of designation will establish the
number of shares included in a designated series and fix the designation, powers, privileges, preferences and rights of the shares of each series as
well as any applicable qualifications, limitations or restrictions.
You should refer to the applicable certificate of designation as well as our restated certificate of incorporation before deciding to buy shares of
our preferred stock as described in the applicable prospectus supplement. Our restated certificate of incorporation and the certificates of
designation have been filed or will be filed or incorporated by reference as exhibits to the registration statement of which this prospectus is a part.
See “Where You Can Find More Information” for information on how to obtain copies.
As of September 30, 2005, our authorized capital stock consists of 207,442,352 shares of stock comprised of:
•

200,000,000 shares of common stock, $1.50 par value per share;

•

5,000,000 shares of preferred stock, par value $.01 per share;

•

442,352 shares of Series $4.75 Preferred Stock, stated value of $100 per share; and

•

2,000,000 shares of Junior Participating Preferred Stock, par value $.01 per share.

As of September 30, 2005, there were 24,934,981 shares of common stock issued and outstanding and no shares of preferred stock outstanding.
In addition, on September 30, 2005, 1.1 million shares of our Junior Participating Preferred Stock were reserved for issuance in connection with
the exercise of the rights outstanding on each share of our common stock pursuant to our stockholder rights plan.
New Issuances
Our Board has been authorized, subject to limitations provided in our certificate of incorporation and the rights of holders of any outstanding
series of preferred stock, including the $4.75 Preferred Stock, to provide for the issuance of shares of our preferred stock in multiple series. With
respect to each series of our preferred stock, our Board has the authority to determine the following terms:
8
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•

the designation of the series;

•

the number of shares within the series;

•

whether dividends, if any, are cumulative and the dividend rate of the series;

•

dates at which dividends, if any, shall be payable;

•

whether the shares are redeemable, the redemption price and the terms of redemption;

•

the amount payable to you for each share you own if Viad is dissolved or liquidated;

•

whether the shares are convertible into or exchangeable for any other securities, the price or rate of exchange or conversion, and the
applicable terms and conditions;

•

any restrictions on issuance of shares in the same series or any other series;

•

voting rights, if any; and

•

whether the preferred stock will be represented by depositary shares.

The preferred stock will have no preemptive rights. In addition, your rights with respect to your shares of preferred stock will be subordinate to
the rights of our general creditors. If we receive the appropriate payment, shares of our preferred stock that we issue will be fully paid and
nonassessable.
We currently plan to retain Wells Fargo Bank Minnesota, N.A. as the registrar and transfer agent of any series of our preferred stock.
$4.75 Preferred Stock
As of December 1, 2005, we do not have any $4.75 Preferred Stock outstanding. The shares are not convertible into any other of our securities.
The following is a summary of the terms of the $4.75 Preferred Stock. The terms are set forth in our certificate of incorporation which is included
as an exhibit to the registration statement of which this prospectus forms a part.
Dividends . Each share of $4.75 Preferred Stock is entitled to cumulative annual dividends from the original issuance of $4.75 per share
payable quarterly.
Liquidation Preference . Each share is entitled to a liquidation preference of $100 per share in the event of a voluntary liquidation and $101
per share in the event of an involuntary liquidation, plus, in each case, accrued but unpaid dividends.
Redemption and Sinking Fund . We may redeem the $4.75 Preferred Stock at any time, in whole or part, at a redemption price of $101 per
share plus accrued but unpaid dividends. We are required to deposit into a sinking fund each year an amount sufficient to redeem 6,000 shares of
$4.75 Preferred Stock. Alternatively, we may deposit shares of $4.75 Preferred Stock we acquire through repurchase or redemption in lieu of
depositing the redemption amount. For this purpose, we may not deposit shares redeemed through the sinking fund. Each year we are required to
use all funds in the sinking fund to redeem $4.75 Preferred Stock. The shares redeemed are chosen by lot.
Voting Rights . We must obtain the approval of two-thirds of holders of the outstanding shares of $4.75 Preferred Stock in order to:
•

amend our certificate of incorporation;

•

materially change the terms of the $4.75 Preferred Stock;
9
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•

issue any class or series of stock ranking prior to the $4.75 Preferred Stock with respect to dividend or liquidation rights;

•

sell or lease all or substantially all of our property or business;

•

voluntarily liquidate or dissolve; or

•

merge or consolidate with or into any other corporation unless the $4.75 Preferred Stock will remain outstanding and retain its seniority.

We must obtain the approval of the holders of a majority of the outstanding shares of $4.75 Preferred Stock in order to issue stock ranking
equal to the $4.75 Preferred Stock with respect to dividend or liquidation rights.
If we fail to pay dividends for six quarters, the holders of $4.75 Preferred Stock have the right to elect two directors to our Board who will
serve until all dividend arrearages have been paid.
Transfer Agent . Wells Fargo Bank Minnesota, N.A. is the transfer agent for our $4.75 Preferred Stock.
Junior Participating Preferred Stock
A description of the Junior Participating Preferred Stock can be found under “Description of Common Stock—Stockholder Rights Plan.”
DESCRIPTION OF DEPOSITARY SHARES
The following briefly summarizes the general provisions of depositary shares representing interests in shares of our preferred stock. Each
issuance of shares will be issued under a depositary agreement to be entered into between us and a bank or trust company as depositary. The
shares will be evidenced by depositary receipts. A form of the deposit agreement, including the form of depositary receipt, is filed as an exhibit to
the registration statement of which this prospectus is a part. You should read the more detailed provisions of the deposit agreement and the form of
depositary receipt for provisions that may be important to you. The particular terms of any depositary shares that we offer will be set forth in the
applicable prospectus supplement. The prospectus supplement will also state whether any of the generalized provisions summarized below do not
apply to the depositary shares being offered.
General
We may, at our option, elect to offer fractional shares of preferred stock, rather than full shares of preferred stock. In such event, we will issue
receipts for depositary shares, each of which will represent a fraction of a share of a particular series of preferred stock.
The shares of any series of preferred stock represented by depositary shares will be deposited under a deposit agreement between us and a bank
or trust company we select and that has its principal office in the United States and a combined capital and surplus of at least $50,000,000, as
preferred stock depositary. Each owner of a depositary share will be entitled to all the rights and preferences of the underlying preferred stock,
including any dividend, voting, redemption, conversion and liquidation rights described in the particular prospectus supplement, in proportion to
the applicable fraction of a share of preferred stock represented by such depositary share.
The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Depositary receipts will be distributed
to those persons purchasing the fractional shares of preferred stock in accordance with the terms of the applicable prospectus supplement.
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Dividends And Other Distributions
The depositary will distribute all cash dividends or other cash distributions received in respect of the deposited preferred stock to the record
holders of depositary shares relating to such preferred stock in proportion to the number of such depositary shares owned by such holders.
The depositary will distribute any property received by it other than cash to the record holders of depositary shares. If the depositary
determines that it is not feasible to make such distribution, it may, with our approval, sell the property received and distribute the net proceeds
from the sale to such holders.
Redemption Of Preferred Stock
If a series of preferred stock represented by depositary shares is to be redeemed, the depositary shares will be redeemed from the proceeds
received by the depositary resulting from the redemption. The depositary shares will be redeemed by the depositary at a price per depositary share
equal to the applicable fraction of the redemption price per share payable in respect of the shares of preferred stock so redeemed.
Whenever we redeem shares of preferred stock held by the depositary, the depositary will redeem as of the same date the number of depositary
shares representing shares of preferred stock so redeemed. If fewer than all the depositary shares are to be redeemed, the depositary shares to be
redeemed will be selected by the depositary by lot or ratably or by any other equitable method as the depositary may decide.
Voting Deposited Preferred Stock
Upon receipt of notice of any meeting at which the holders of any series of deposited preferred stock are entitled to vote, the depositary will
mail the information contained in the notice to the record holders of the depositary shares relating to that series of preferred stock. Each record
holder on the record date will be entitled to instruct the depositary to vote the amount of the preferred stock represented by that holder’s depositary
shares. The depositary will try to vote the amount of preferred stock for which it has received instructions in accordance with the instructions.
We will agree to take all actions that the depositary determines are necessary to enable it to vote as instructed. The depositary will abstain from
voting shares of any series of preferred stock held by it for which it does not receive specific instructions from the holders of depositary shares
representing the preferred shares.
Amendment And Termination Of The Deposit Agreement
The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may at any time be amended by
agreement between us and the depositary. However, any amendment that materially and adversely alters any existing right of the holders of
depositary shares will not be effective unless the amendment has been approved by the holders of at least a majority in aggregate principal amount
of the shares at the time outstanding which are affected by the amendment thereto. Every holder of an outstanding depositary receipt at the time
any such amendment becomes effective shall be deemed, by continuing to hold such depositary receipt, to consent and agree to such amendment
and to be bound by the amended deposit agreement. The deposit agreement will be terminated if:
•

all outstanding depositary shares have been redeemed, converted or exchanged; or

•

a final distribution in respect of the preferred stock has been made to the holders of depositary shares in connection with our liquidation,
dissolution or winding up.

Charges Of Depositary; Taxes And Other Governmental Charges
We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We also
will pay charges of the depositary in connection with the initial deposit of preferred stock and any redemption of preferred stock. Holders of
depositary receipts will pay other transfer and other taxes and governmental
11
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charges and such other charges, including a fee for the withdrawal of shares of preferred stock upon surrender of depositary receipts, as are
expressly provided in the deposit agreement to be for their accounts.
Prospective purchasers of depositary shares should be aware that special tax, accounting and other issues may be applicable to depositary
shares.
Resignation And Removal Of Depositary
The depositary may resign at any time by delivering to us notice of its intent to do so, and we may at any time remove the depositary. The
resignation or removal will take effect upon the appointment of a successor depositary and its acceptance of the appointment. Such successor
depositary must be appointed within 60 days after delivery of the notice of resignation or removal and must be a bank or trust company having its
principal office in the United States and having a combined capital and surplus of at least $50,000,000.
Miscellaneous
The depositary will forward all reports and communications from us which are delivered to the preferred stock depositary and which we are
required to furnish to the holders of the deposited preferred stock.
Neither we nor the depositary will be liable if we or the depositary is prevented or delayed by law or any circumstances beyond our or its
control in performing our or its obligations under the deposit agreement. Our obligations and the obligations of the depositary under the deposit
agreement will be limited to performance in good faith of the duties thereunder and neither we or the depositary will be obligated to prosecute or
defend any legal proceeding in respect of any depositary shares, depositary receipts or shares of preferred stock unless satisfactory indemnity is
furnished. In performing our obligations, we and the depositary may rely upon written advice of counsel or accountants, or upon information
provided by holders of depositary receipts or other persons believed to be competent and on documents believed to be genuine.
DESCRIPTION OF COMMON STOCK
We are authorized to issue up to 200,000,000 shares of common stock, $1.50 par value per share. This section describes the material terms of
our common stock. For more detailed information, you should refer to our certificate of incorporation and our by-laws, copies of which have been
filed with the SEC. These documents are also incorporated by reference into this prospectus.
Generally, holders of our common stock are entitled to one vote per share, and the approval of certain corporate actions requires the approval
of holders of our common stock, as well as approval of the holders of any series of our preferred stock that may be entitled to vote for the action.
The election or removal of our directors is not subject to cumulative voting.
Our common stock will be the only type of our capital stock entitled to vote in the election and removal of directors and other matters
presented to our stockholders from time to time, unless we issue voting preferred stock or our certificate of incorporation or the law requires
otherwise.
Our common stockholders will be entitled to receive dividends and distributions declared by our Board, to the extent permitted by the terms of
outstanding shares of preferred stock and by our certificate of incorporation. If a dividend is declared, it will be distributed pro rata to our common
stockholders, unless it is a dividend in kind.
If Viad is liquidated or dissolved, our common stockholders will be entitled to receive our assets and funds available for distribution to
common stockholders in proportion to the number of shares they hold. Our common stockholders may not receive any assets or funds until our
creditors have been paid in full and any preferential or participating rights of our preferred stockholders have been satisfied.
You will not have any preemptive, subscription or conversion rights with respect to shares of our common stock that you own. We may issue
additional shares of our common stock, if authorized by our Board, without your approval, unless
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required by the New York Stock Exchange or any other stock exchange on which our securities are traded. If we receive the appropriate payment,
shares of our common stock that we issue will be fully paid and nonassessable.
Certain Provisions of Our Certificate of Incorporation and By-Laws
Advance Notice of Nominations. Our by-laws contain provisions requiring that you deliver advance notice of any business that you intend to
raise at an annual meeting of stockholders and providing for procedures to be followed if you wish to nominate a person to be elected as a director.
To be timely, you must give written notice to our Secretary not less than 90 days nor more than 120 days prior to the first anniversary of the
preceding year’s annual meeting. If the date of the next annual meeting is more than 30 days before, or more than 60 days after, the first
anniversary of the preceding year’s annual meeting, you must deliver notice to our Secretary within the period beginning on the 120th day prior to
the meeting and ending thirty days later, or, if later, the 10th day after our public announcement of the meeting date. In addition, if we plan to
increase the size of our Board, and we do not announce all of the nominees for election, or the fact that the size of our Board will be increased, at
least 80 days before the first anniversary of the preceding year’s annual meeting, you will have ten days following the date of our public
announcement to give notice to our Secretary of your nomination for any new positions created by such increase.
Your notice must provide information about you and the business to be brought before the meeting. You should review our by-laws for more
information.
Classification of Directors. Our certificate of incorporation provides that, except as otherwise required by specific provisions of our certificate
of incorporation relating to the rights of holders of any class or series of preferred stock to elect additional directors under specified circumstances,
the number of our directors may be fixed from time to time by a resolution adopted by a majority of our Board but must not be less than three. Our
Board is classified into three classes, as nearly equal in size as possible. Each class holds office until the third succeeding anniversary of the
annual stockholders’ meeting electing that class. Directors are elected by a plurality of votes eligible to vote for the election of directors. A
director may be removed only for cause and only by the affirmative vote of the holders of at least 80 percent of the voting power of the thenoutstanding shares entitled to vote, voting together as a single class.
No Action by Written Consent. Stockholders may not act by written consent in lieu of a meeting of stockholders.
Special Meeting. Except as otherwise required by law and subject to the rights of holders of any class or series of preferred stock, special
meetings of the stockholders may only be called by our Chairman of the Board or by our Board of Directors pursuant to a resolution that indicates
the purpose of the meeting, which is approved by a majority of our directors, assuming, for this purpose, that there were no vacancies. No business
other than that stated in the notice may be transacted at any special meeting of stockholders.
According to our by-laws, if we call a special meeting to elect directors to the Board of Directors, you may nominate individuals for election if
you deliver notice to our Secretary during the period beginning on the 120th day before the special meeting and ending thirty days later, or, if
later, the 10th day after our public announcement of the meeting.
Limitation on Directors’ Liability. Our certificate of incorporation provides, as authorized by law, that our directors will not be personally
liable to Viad Corp or our stockholders for monetary damages for breach of their fiduciary duties as directors, except to the extent such exemption
from or limitation of liability is not permitted under the Delaware General Corporation Law. In addition, our certificate of incorporation and bylaws provide that the company is required to indemnify its directors under certain circumstances, including those circumstances in which
indemnification would otherwise be discretionary and we are required to advance expenses to our directors as incurred in connection with
proceedings against them for which they may be indemnified.
Stockholder Rights Plan
We maintain a stockholder rights plan. The purpose of the plan is to protect our interests and the interests of our stockholders against coercive
takeover tactics. In general terms, it works by imposing a significant penalty upon any person or group which acquires 20% or more of our
outstanding common stock without the approval of our Board. The purpose of the rights plan is to encourage potential acquirers to negotiate with
our Board before attempting a takeover and to provide our
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Board with leverage in negotiating the terms of any proposed takeover on behalf of all stockholders. Therefore, the rights plan may have antitakeover effects. However, the rights plan should not interfere with any merger or other business combination approved by our Board.
The following description of the rights plan is only a summary and is not complete. You should refer to the Rights Agreement, dated as of
February 28, 2002, by and between Viad and Wells Fargo Bank Minnesota, N.A., as rights agent, for a more detailed description of the rights
plan. A copy of the Rights Agreement is filed as an exhibit to the registration statement of which this prospectus is a part.
Issuance . One right has been issued with respect to each currently outstanding share of our common stock. New rights will accompany any
new shares of common stock we issue before outstanding rights become exercisable. The rights will initially trade with, and will be inseparable
from, the common stock. The rights are evidenced only by certificates that represent shares of common stock.
Purchase Price . Each right entitles the registered holder to purchase from the Company one twenty-fifth of a share of Junior Participating
Voting Preferred Stock, par value $0.01 per share, of the Company (the “Preferred Shares”) at a price of $100 per one-twenty fifth of a Preferred
Share (the “Purchase Price”), subject to adjustment.
Flip-In . In the event that any person or group of affiliated or associated persons becomes an Acquiring Person (as defined below), each holder
of a right, other than rights beneficially owned by the Acquiring Person (which will thereafter be void), will thereafter have the right to receive
upon exercise that number of shares of common stock having a market value of two times the exercise price of the right.
Flip-Over . If the Company is acquired in a merger or other business combination transaction or 50% or more of its consolidated assets or
earning power are sold after a person or group has become an Acquiring Person, each holder of a right (other than the Acquiring Person) will
thereafter have the right to receive, upon exercise thereof, that number of shares of common stock of the acquiring company which at the time of
such transaction will have a market value of two times the exercise price of the right.
Transfer and Detachment . Until the Distribution Date (as defined below), the rights will be evidenced, with respect to any of the certificates
of common stock outstanding as of the Record Date, by such common stock certificate. Until the Distribution Date (or earlier redemption or
expiration of the rights), the rights will be transferred with and only with the common stock, and transfer of those certificates will also constitute
transfer of the rights.
As soon as practicable following the Distribution Date, separate certificates evidencing the rights (“Right Certificates”) will be mailed to
holders of record of the common stock as of the close of business on the Distribution Date and such separate Right Certificates alone will
thereafter evidence the rights.
Distribution Date. The Distribution Date is the earlier of:
(i)

10 days following a public announcement that a person or group of affiliated or associated persons have acquired beneficial
ownership of 20% or more of the outstanding shares of common stock (an “Acquiring Person”); or

(ii)

10 business days (or such later date as may be determined by action of the Board prior to such time as any person or group of
affiliated persons becomes an Acquiring Person) after a person or group commences, or announces an intention to make, a tender
offer or exchange offer the consummation of which would result in that person or group becoming an Acquiring Person.

Exercisability . The rights are not exercisable until the Distribution Date. The Rights will expire at the close of business on February 28, 2012,
unless that date is extended or unless the rights are earlier redeemed or exchanged by the Company, in each case, as described below.
Adjustments . The Purchase Price payable and the number of Preferred Shares or other securities or property issuable, upon exercise of the
rights are subject to adjustment from time to time to prevent dilution in the event of stock dividends,
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stock splits, reclassifications or certain distributions with respect to the Preferred Shares. The number of outstanding rights and the number of one
twenty-fifth of a Preferred Share issuable upon exercise of each right are also subject to adjustment if, prior to the Distribution Date, there is a
stock split of the common stock or a stock dividend on the common stock payable in shares of common stock or subdivisions, consolidations or
combinations of the common stock.
With certain exceptions, no adjustment in the Purchase Price will be required until cumulative adjustments require an adjustment of at least 1% in
such Purchase Price. No fractional Preferred Shares will be issued (other than fractions which are integral multiples of one one-hundredth of a
Preferred Share, which may, at the election of the Company, be evidenced by depositary receipts) and in lieu thereof, an adjustment in cash will be
made based on the market price of the Preferred Shares on the last trading day prior to the date of exercise.
Preferred Shares. Preferred Shares purchasable upon exercise of the rights will not be redeemable. Each Preferred Share will be entitled to a
minimum preferential quarterly dividend payment of $0.25 per share but will be entitled to an aggregate dividend of 25 times the dividend
declared per share of common stock. In the event of liquidation, the holders of the Preferred Shares will be entitled to a minimum preferential
liquidation payment of $25 per share but will be entitled to an aggregate payment of 25 times the payment made per share of common stock. Each
Preferred Share will have 25 votes, voting together with the common stock. Finally, in the event of any merger, consolidation or other transaction
in which shares of common stock are exchanged, each Preferred Share will be entitled to receive 25 times the amount received per share of
common stock. These rights are protected by customary antidilution provisions.
The value of the one twenty-fifth interest in a Preferred Share purchasable upon exercise of each right should, because of the nature of the
Preferred Shares’ dividend, liquidation and voting rights, approximate the value of one share of common stock.
Exchange . At any time after any person or group becomes an Acquiring Person and prior to the acquisition by such person or group of 50% or
more of the outstanding shares of common stock, the Board may exchange the rights (other than rights owned by the Acquiring Person, which will
have become void), in whole or in part, at an exchange ratio of one share of common stock per right (subject to adjustment).
Redemption. At any time prior to the time any person becomes an Acquiring Person, the Board may redeem the rights in whole, but not in part,
at a price of $0.01 per right (the “Redemption Price”). The redemption of the rights may be made effective at such time on such basis with such
conditions as the Board in its sole discretion may establish. Immediately upon any redemption of the rights, the right to exercise the rights will
terminate and the only right of the holders of rights will be to receive the Redemption Price.
Amendments . The terms of the rights may be amended by the Board without the consent of the holders of the rights, including an amendment
to lower certain thresholds described above to not less than the greater of (i) the sum of .001% and the lowest percentage of the outstanding shares
of common stock beneficially owned by any person or group of affiliated or associated persons following such amendment and (ii) 10%, except
that from and after such time as any person or group of affiliated or associated persons becomes an Acquiring Person no such amendment may
adversely affect the interests of the holders of the rights.
Rights as Holders. Until a right is exercised, the holder thereof, as such, will have no rights as a stockholder of the Company, including,
without limitation, the right to vote or to receive dividends.
Section 203 of the Delaware General Corporation Law
Section 203 of the Delaware General Corporation Law prohibits a defined set of transactions between a Delaware corporation, such as Viad,
and an “interested stockholder.” An interested stockholder is defined as a person who, together with any affiliates or associates of such person,
beneficially owns, directly or indirectly, 15% or more of the outstanding voting shares of a Delaware corporation. This provision may prohibit
business combinations between an interested stockholder and a corporation for a period of three years after the date the interested stockholder
becomes an interested stockholder. The term “business combination” is broadly defined to include mergers, consolidations, sales or other
dispositions of assets having a total value in excess of 10% of the consolidated assets of the corporation, and some other transactions that would
increase the interested stockholder’s proportionate share ownership in the corporation.
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This prohibition is effective unless:
•

The business combination is approved by the corporation’s board of directors prior to the time the interested stockholder becomes an
interested stockholder;

•

The interested stockholder acquired at least 85% of the voting stock of the corporation, other than stock held by directors who are also
officers or by qualified employee stock plans, in the transaction in which it becomes an interested stockholder; or

•

The business combination is approved by a majority of the board of directors and by the affirmative vote of 66 2 / 3 % of the outstanding
voting stock that is not owned by the interested stockholder.

Stock Exchange Listing
Our common stock is listed on the New York Stock Exchange and the trading symbol is “VVI.”
Transfer Agent
Wells Fargo Bank Minnesota, N.A. is the transfer agent for our common stock.
DESCRIPTION OF WARRANTS
This section describes the general terms and provisions of our warrants. The applicable prospectus supplement will describe the specific terms
of the warrants offered through that prospectus supplement, as well as any general terms described in this section that will not apply to those
warrants.
We may issue warrants for the purchase of our debt securities or our common stock. We may issue warrants independently or together with
other securities, and they may be attached to or separate from the other securities. Each series of warrants will be issued under a separate warrant
agreement that we will enter into with a bank or trust company, as warrant agent, as detailed in the applicable prospectus supplement. The warrant
agent will act solely as an agent of Viad in connection with the warrants and will not assume any obligation, or agency or trust relationship, with
you. The forms of warrant agreements, including the forms of warrant certificates, are filed as exhibits to the registration statement of which this
prospectus is a part.
You should refer to the provisions of the warrant agreements for more specific information. The prospectus supplement relating to a particular
issue of warrants will describe the terms of those warrants, including, where applicable:
•

the exercise price for our debt securities, the amount of debt securities you will receive upon exercise, and a description of that series of
debt securities;

•

the exercise price for shares of our common stock and the number of shares of common stock you will receive upon exercise;

•

the expiration date;

•

whether the warrants will be issued in registered or bearer form, or both;

•

U.S. federal income tax consequences; and

•

any other terms of the warrants.

After your warrants expire they will become void. The prospectus supplement will describe how you may exercise your warrants. You must
exercise warrants for our common stock through payment in U.S. dollars. The prospectus supplement may provide for the adjustment of the
exercise price of the warrants.
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Until you exercise your warrants to purchase our debt securities or common stock, you will not have any rights as a holder of our debt
securities or common stock, as the case may be, by virtue of your ownership of warrants.
PLAN OF DISTRIBUTION
We may sell the offered securities in and outside the United States (a) through underwriters or dealers, (b) directly to purchasers, including our
affiliates, (c) through agents or (d) through a combination of any of these methods. In addition, we may enter into derivative or hedging
transactions with third parties. These third parties may in turn engage in sales of securities pursuant to this prospectus and applicable prospectus
supplement in order to hedge their position and use the securities to close out any loan of securities or short position created in connection with
those sales. We may also loan or pledge the securities covered by this prospectus and applicable prospectus supplement to third parties, who may
sell the loaned securities or, in an event of default in the case of a pledge, sell the pledged securities pursuant to this prospectus and the applicable
prospectus supplement.
The prospectus supplement will include the following information:
•

the terms of the offering;

•

the names of any underwriters or agents;

•

the name or names of any managing underwriter or underwriters;

•

the purchase price of the securities;

•

the net proceeds from the sale of the securities;

•

any delayed delivery arrangements;

•

any underwriting discounts, commissions and other items constituting underwriters’ compensation;

•

any initial public offering price;

•

any discounts or concessions allowed or reallowed or paid to dealers; and

•

any commissions paid to agents.

Sale Through Underwriters Or Dealers
If underwriters are used in the sale, the underwriters will acquire the securities for their own account. The underwriters may resell the securities
from time to time in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at
the time of sale. Underwriters may offer securities to the public either through underwriting syndicates represented by one or more managing
underwriters or directly by one or more firms acting as underwriters. Unless we inform you otherwise in the prospectus supplement, the
obligations of the underwriters to purchase the securities will be subject to certain conditions, and the underwriters will be obligated to purchase
all the offered securities if they purchase any of them. The underwriters may change from time to time any initial public offering price and any
discounts or concessions allowed or reallowed or paid to dealers.
During and after an offering through underwriters, the underwriters may purchase and sell the securities in the open market. These transactions
may include overallotment and stabilizing transactions and purchases to cover syndicate short positions created in connection with the offering.
The underwriters may also impose a penalty bid, which means that selling concessions allowed to syndicate members or other broker-dealers for
the offered securities sold for their account may be reclaimed by the syndicate if the offered securities are repurchased by the syndicate in
stabilizing or covering transactions.
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These activities may stabilize, maintain or otherwise affect the market price of the offered securities, which may be higher than the price that
might otherwise prevail in the open market. If commenced, the underwriters may discontinue these activities at any time.
Some or all of the securities that we offer through this prospectus may be new issues of securities with no established trading market. Any
underwriters to whom we sell our securities for public offering and sale may make a market in those securities, but they will not be obligated to
and they may discontinue any market making at any time without notice. Accordingly, we cannot assure you of the liquidity of, or continued
trading markets for, any securities that we offer.
If dealers are used in the sale of securities, we will sell the securities to them as principals. They may then resell those securities to the public at
varying prices determined by the dealers at the time of resale. We will include in the prospectus supplement the names of the dealers and the terms
of the transaction.
Direct Sales and Sales Through Agents
We may sell the securities directly. In this case, no underwriters or agents would be involved. We may also sell the securities through agents
designated from time to time. In the prospectus supplement, we will name any agent involved in the offer or sale of the offered securities, and we
will describe any commissions payable to the agent. Unless we inform you otherwise in the prospectus supplement, any agent will agree to use its
reasonable best efforts to solicit purchases for the period of its appointment.
We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of the
Securities Act of 1933 with respect to any sale of those securities. We will describe the terms of any such sales in the prospectus supplement.
Delayed Delivery Contracts
If we so indicate in the prospectus supplement, we may authorize agents, underwriters or dealers to solicit offers from certain types of
institutions to purchase securities from us at the public offering price under delayed delivery contracts. These contracts would provide for payment
and delivery on a specified date in the future. The contracts would be subject only to those conditions described in the prospectus supplement. The
prospectus supplement will describe the commission payable for solicitation of those contracts.
General Information
We may have agreements with the agents, dealers and underwriters to indemnify them against certain civil liabilities, including liabilities under
the Securities Act of 1933, or to contribute with respect to payments that the agents, dealers or underwriters may be required to make. Agents,
dealers and underwriters may be customers of, engage in transactions with or perform services for us in the ordinary course of their businesses.
LEGAL MATTERS
The validity of any securities offered under this prospectus or any prospectus supplement will be passed upon for us by Scott E. Sayre, Esq.,
our general counsel, or by Bryan Cave LLP, Phoenix, Arizona. Certain legal matters in connection with the offered securities may also be passed
upon for any underwriters, dealers or agents by counsel specified in the prospectus supplement.
EXPERTS
The financial statements, the related financial statement schedule, and management’s report on the effectiveness of internal control over
financial reporting incorporated in this prospectus by reference from the Company’s Annual Report on Form 10-K have been audited by Deloitte
& Touche LLP, an independent registered public accounting firm, as stated in their reports (which reports (1) express an unqualified opinion on
the financial statements and financial statement schedule and include an explanatory paragraph referring to the adoption of Statement of Financial
Accounting Standards No. 142
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described in Note 5, (2) express an unqualified opinion on management’s assessment regarding the effectiveness of internal control over financial
reporting, and (3) express an unqualified opinion on the effectiveness of internal control over financial reporting), which are incorporated herein
by reference, and have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and
auditing.
WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and copy the registration
statement of which this prospectus forms a part and any other document we file at the SEC’s public reference section, located in Room 1580, 100
F. Street N.E., Washington, D.C. 20549 and at the worldwide web site ( www.sec.gov ) maintained by the SEC. Information regarding the
operation of the public reference section can be obtained by calling 1-800-SEC-0330. Our common stock is listed on the New York Stock
Exchange, where reports, proxy statements and other information concerning Viad can also be inspected. The offices of the NYSE are located at
20 Broad Street, New York, New York 10005.
The SEC allows us to “incorporate by reference” the information we file with them. This means that we can disclose important information to
you in this prospectus by referring you to those documents. These incorporated documents contain important business and financial information
about us that is not included in or delivered with this prospectus. The information incorporated by reference is considered to be part of this
prospectus, and later information filed with the SEC will update and supersede this information.
We incorporate by reference the following documents, which we have previously filed with the SEC (File No. 1-11015):
•

our Annual Report on Form 10-K for the fiscal year ended December 31, 2004;

•

our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2005, June 30, 2005 and September 30, 2005;

•

our Proxy Statement on Schedule 14A, relating to our annual meeting of shareholders held on May 17, 2005;

•

our Current Reports on Form 8-K filed on February 25, 2005, April 5, 2005 and December 7, 2005, and portions of our Current Reports
on Form 8-K filed on July 29, 2005 and October 28, 2005; and

•

any future filings made by us with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 until we sell
all of the securities.

We will provide without charge to each person, including any beneficial owner, to whom a prospectus is delivered, on written or oral request of
that person, a copy of any or all of the documents we are incorporating by reference into this prospectus, other than exhibits to those documents
unless such exhibits are specifically incorporated by reference into those documents. Such written requests should be addressed to:
Viad Corp
1850 North Central Avenue, Suite 800
Phoenix, Arizona 85004-4545
Attention: Secretary
You may direct telephone requests to the Secretary of Viad Corp at (602) 207-4000.
No dealer, salesperson or other person is authorized to provide any information or to represent anything not contained in this prospectus. You
must not rely on any unauthorized information or representations. This prospectus is an offer to sell only the securities offered hereby, but only
under circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus is current only as of its date.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses Of Issuance And Distribution
The estimated expenses in connection with the issuance and distribution of the securities being registered, other than underwriting
compensation, are:
SEC Registration Fee*
Legal Fees and Expenses **(1)
NYSE Listing Fee**
Accounting Fees and Expenses**(1)
Trustee’s and Registrar’s Fees and Expenses**
Printing and Engraving Fees**(1)
Miscellaneous**
Total**

*
**
(1)

$172,414
25,000
10,000
10,000
10,000
25,000
12,586
$265,000

Paid upon the initial filing of this Registration Statement with the SEC.
Estimated pursuant to Item 511 of Regulation S-K.
Does not include expenses of preparing prospectus supplements and other expenses related to offering particular securities.

Item 15. Indemnification Of Directors And Officers
Delaware General Corporation Law. Under Section 145 of the Delaware General Corporation Law (the “DGCL”), Viad Corp is empowered
to indemnify its directors and officers in the circumstances therein provided. Certain portions of Section 145 are summarized below:
Section 145(a) of the DGCL provides that a corporation may indemnify any person who was or is a party or is threatened to be made a party to
any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or
in the right of the corporation) by reason of the fact that such person is or was a director, officer, employee or agent of the corporation, or is or was
serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with such action, suit or proceeding if such person acted in good faith and in the manner such person reasonably believed to
be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, did not have reasonable cause
to believe such person’s conduct was unlawful.
Section 145(b) of the DGCL provides that a corporation may indemnify any person who was or is a party or is threatened to be made a party to
any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that
he is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees) actually
and reasonably incurred by such person in connection with the defense or settlement of such action or suit if such person acted in good faith and in
a manner such person reasonably believed to be in or not opposed to the best interests of the corporation and except that no indemnification shall
be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only to
the extent that the Delaware Court of Chancery or the court in which such action or suit was brought shall determine upon application that, despite
the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which the Delaware Court of Chancery or such other court shall deem proper.
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Section 145(c) of the DGCL provides that to the extent that a present or former director or officer of a corporation has been successful on the
merits or otherwise in defense of any action, suit or proceeding referred to in Section 145(a) and (b), or in defense of any claim, issue or matter
therein, such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in
connection therewith.
Section 145(d) of the DGCL provides that any indemnification under Section 145(a) and (b) (unless ordered by a court) shall be made by the
corporation only as authorized in the specific case upon a determination that indemnification of the present or former director, officer, employee
or agent is proper in the circumstances because such person has met the applicable standard of conduct set forth in Section 145(a) and (b). Such
determination shall be made, with respect to a person who is a director or officer at the time of such determination, (1) by a majority vote of the
directors who were not parties to such action, suit or proceeding, even though less than a quorum, or (2) by a committee of such directors
designated by majority vote of such directors, even though less than a quorum, or (3) if there are no such directors, or if such directors so direct,
by independent legal counsel in a written opinion, or (4) by the stockholders.
Section 145(e) of the DGCL provides that expenses (including attorneys’ fees) incurred by an officer or director in defending any civil,
criminal, administrative or investigative action, suit or proceeding may be paid by the corporation in advance of the final disposition of such
action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be
determined that such person is not entitled to be indemnified by the corporation as authorized in Section 145. Such expenses (including attorneys’
fees) incurred by former directors and officers or other employees and agents may be so paid upon such terms and conditions, if any, as the
corporation deems appropriate.
Section 145(f) of the DGCL provides that the indemnification and advancement of expenses provided by, or granted pursuant to, Section 145
shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any
bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity and as to action
in another capacity while holding such office.
Section 145(g) of the DGCL provides that a corporation shall have the power to purchase and maintain insurance on behalf of any person who
is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and
incurred by such person in any such capacity, or arising out of such person’s status as such, whether or not the corporation would have the power
to indemnify such person against such liability under Section 145.
Certificate of Incorporation and By-Laws. The Certificate of Incorporation of Viad Corp provides that no director of Viad Corp shall be
personally liable to Viad Corp or its stockholders for monetary damages for breach of fiduciary duty as a director, except to the extent such
exemption or limitation is prohibited under the DGCL as it currently exists or as it may be amended in the future. The Certificate of Incorporation
and By-Laws also provide that Viad Corp shall indemnify each person who was or is made a party or is threatened to be made a party to or is
involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that such person is or was a
director or officer of Viad Corp or is or was serving at the request of Viad Corp as a director or officer of another corporation or of a partnership,
joint venture, trust or other enterprise, including service with respect to employee benefit plans (whether the basis of such action, suit or
proceeding is alleged action in an official capacity as a director or officer or in any other capacity while serving as a director or officer), to the
fullest extent authorized by the DGCL as it currently exists or as it may be amended in the future, against all expense, liability and loss (including
attorneys’ fees, judgments, fines, payments in settlement and excise taxes or penalties arising under the Employee Retirement Income Security
Act of 1974, as in effect from time to time) reasonably incurred or suffered by such person. Such indemnification shall continue as to a person
who ceases to be a director or officer of Viad Corp and shall inure to the benefit of such person’s heirs, executors and administrators. Viad Corp
shall not be required to indemnify a person in connection with such action, suit or proceeding initiated by such person if it was not authorized by
the Board except under limited circumstances.
The By-Laws also provide that Viad Corp shall pay the expenses of directors and officers incurred in defending any such action, suit or
proceeding in advance of its final disposition; provided, however, that, if and to the extent that the DGCL requires, the payment of expenses
incurred by a director or officer in advance of the final disposition of any action, suit or proceeding shall be made only upon receipt of an
undertaking by the director or officer to repay all amounts advanced if it should be ultimately determined that the director or officer is not entitled
to be indemnified under the Certificate of
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Incorporation or otherwise. If a claim for indemnification or advancement of expenses by an officer or director under the By-Laws is not paid in
full within 30 calendar days after a written claim therefor has been received by Viad Corp, the claimant may file suit to recover the unpaid amount
of such claim and, if successful in whole or in part, shall be entitled also to be paid the expense of prosecuting such claim. It shall be a defense to
any such action (other than an action brought to enforce a claim for expenses incurred in defending any action, suit or proceeding in advance of its
final disposition where the required undertaking, if any is required, has been tendered to Viad Corp) that the claimant has not met the standard of
conduct which makes it permissible under the DGCL for Viad Corp to indemnify the claimant for the amount claimed. Viad Corp shall have the
burden of providing such defense. Neither the failure of Viad Corp to have made a determination prior to the commencement of such action that
indemnification of the claimant is proper in circumstances because the claimant has met the applicable standard of conduct set forth in the DGCL,
nor an actual determination by Viad Corp that the claimant has not met such applicable standard of conduct, shall be a defense to the action or
create a presumption that the claimant has not met the applicable standard of conduct. The right to indemnification and the payment of expenses
conferred on any person by the By-Laws shall not be exclusive of any other rights which such person may have or hereafter acquire under any
statute, provision of the Certificate of Incorporation or By-Laws of Viad Corp, agreement, vote of stockholders or disinterested directors or
otherwise.
Any repeal or modification of the provisions of the Certificate of Incorporation described herein by the stockholders of Viad Corp will not
adversely affect any limitation on the personal liability of directors for, or any rights of directors in respect of, any cause of action, suit or claim
accruing or arising prior to the repeal or modification.
The Certificate of Incorporation also provides that Viad Corp may maintain insurance to protect itself and any director, officer, employee or
agent of Viad Corp or another corporation, partnership, joint venture, trust or other enterprise against any such expense, liability or loss, whether
or not Viad Corp would have the power to indemnify such person against such expense, liability or loss under DGCL. We have obtained directors’
and officers’ liability insurance for the benefit of our directors and officers.
In addition, we have entered into indemnification agreements with each of our directors. These agreements provide, among other things, that
we must, subject to specified exceptions:
•

indemnify each director to the full extent authorized or permitted by applicable law;

•

maintain insurance policies for the benefit of each director that are applicable for so long as the director continues to serve as a director
and thereafter for so long as a director is subject to any possible or threatened claim or action relating to the director’s service as a
director; and

•

indemnify each director against all expenses, fines, fees and amounts paid in settlement incurred by the director in connection with a
threatened, pending or complete action relating to the director’s service as a director.

In addition, the indemnification agreements contain procedures for implementing the indemnities described above, including advancement of
expenses.
Item 16. Exhibits
1.1(a) Form of Underwriting Agreement for Debt Securities and Warrants to Purchase Debt Securities.*
1.1(b) Form of Underwriting Agreement for Equity Securities and Warrants to Purchase Common Stock.*
1.2

Form of Selling Agency Agreement (with Medium-Term Note Administrative Procedures annexed thereto).*

4.1(a) Senior Indenture, between Viad Corp and J. P. Morgan Trust Company, National Association, (formerly JPMorgan Chase Bank, and
prior thereto, Chase Manhattan Bank, N.A.), dated as of April 1, 1993, incorporated herein by reference to Exhibit 4.1 of the
Registration Statement on Form S-3 (Registration No. 33-61092) filed on April 15, 1993.
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4.1(b) First Supplemental Indenture to Senior Indenture, between Viad Corp and J. P. Morgan Trust Company, National Association,
(formerly JPMorgan Chase Bank, and prior thereto, Chase Manhattan Bank, N.A.), dated as of May 21, 2004.
4.2

Form of Senior Note, incorporated herein by reference to Exhibit 4.2 of the Registration Statement on Form S-3 (Registration No. 3361092) filed on April 15, 1993.

4.3

Form of Fixed Rate Medium-Term Note, incorporated herein by reference to Exhibit 4.3 of the Registration Statement on Form S-3
(Registration No. 33-61092) filed on April 15, 1993.

4.4

Form of Floating Rate Medium-Term Note, incorporated herein by reference to Exhibit 4.4 of the Registration Statement on Form S-3
(Registration No. 33-61092) filed on April 15, 1993.

4.5

Restated Certificate of Incorporation of Viad Corp, incorporated herein by reference to Exhibit 3.A to Viad Corp’s Form 10-Q for the
period ended June 30, 2004.

4.6

Bylaws of Viad Corp, as amended, incorporated herein by reference to Exhibit 3 to Viad Corp’s Form 8-K filed on February 25, 2005.

4.7

Subordinated Indenture between Viad Corp and Wachovia Bank, National Association, as trustee, dated as of May 14, 2002.**

4.8

Form of Subordinated Debt Securities.*

4.9(a) Form of Warrant Agreement for Debt Securities.*
4.9(b) Form of Warrant Agreement for Equity Securities.*
4.10 Form of Deposit Agreement (including Form of Depositary Receipt).*
4.11 Rights Agreement, dated as of February 28, 2002, between Viad Corp and Wells Fargo Bank Minnesota, N.A., as Rights Agent,
incorporated by reference to Exhibit 4.1 to Form 8-A filed on February 28, 2002.
5

Opinion of Scott E. Sayre, Esq. regarding the legality of the securities offered by this Registration Statement.

12

Computation of ratio of earnings to fixed charges and to combined fixed charges and preferred stock dividends.

23.1 Consent of Deloitte & Touche LLP.
23.2 Consent of Scott E. Sayre, Esq. (included in Exhibit 5).
24

Powers of Attorney of directors and certain officers of the registrant.

25.1 Statement of Eligibility on Form T-1 of J.P. Morgan Trust Company, National Association, formerly Chase Manhattan Bank, N.A., as
trustee under the Senior Indenture.
25.2 Statement of Eligibility on Form T-1 of Wachovia Bank, National Association, as trustee under the Subordinated Indenture.
*
**

Previously filed with this Registration Statement on July 7, 1994.
Previously filed on May 17, 2002 with Post-Effective Amendment No. 1 to this Registration Statement.
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Item 17. Undertakings
(A) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent posteffective amendment thereof) which, individually or in the aggregate, represents a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in the volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the
effective registration statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement;
Provided, however, That paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the registration statement is on Form S3 or Form F-3 and the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or
furnished to the SEC by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part if the registration
statement.
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the
date the filed prospectus was deemed part of and included in the registration statement; and
(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section
10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new
effective date of the registration statement relating to the securities in the registration statement in which that prospectus relates, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a
registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date; or
(5) That for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution
of the securities, the undersigned registrant undertakes that in a primary offering of
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securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to
the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrant
will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to
Rule 424;
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by
the undersigned registrant;
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
(B) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing
of the registrant’s annual report pursuant to section 13(a) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to section 15(d) of the Exchange Act of 1934) that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof.
(C) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.
(D) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act
under subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the SEC under
Section 305(b)(2) of the Act.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, Viad Corp has caused this Post-Effective Amendment No. 2 to the Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Phoenix, state of Arizona, on the 23rd day of
December, 2005.
VIAD CORP
By: /s/ Robert H. Bohannon
Robert H. Bohannon
Chairman of the Board, President and
Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, this Post-Effective Amendment No. 2 to the Registration Statement has been signed
below by the following persons in the capacities indicated on December 23, 2005:
/s/ Robert H. Bohannon
Robert H. Bohannon

Chairman of the Board, President and Chief Executive Officer (Principal
Executive Officer)

/s/ Ellen M. Ingersoll
Ellen M. Ingersoll

Chief Financial Officer (Principal Financial Officer)

/s/ G. Michael Latta
G. Michael Latta

Vice President — Controller (Principal Accounting Officer)

*
Wayne G. Allcott

Director

*
Daniel Boggan Jr.

Director

*
Jess Hay

Director

*
Judith K. Hofer

Director

*
Robert E. Munzenrider

Director

*
Albert M. Teplin
Director
/s/ Ellen M. Ingersoll
Ellen M. Ingersoll
* As attorney-in-fact
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EXHIBIT INDEX
Exhibit
Number

Description

1.1(a)

Form of Underwriting Agreement for Debt Securities and Warrants to Purchase Debt Securities.*

1.1(b)

Form of Underwriting Agreement for Equity Securities and Warrants to Purchase Common Stock.*

1.2

Form of Selling Agency Agreement (with Medium-Term Note Administrative Procedures annexed thereto).*

4.1(a)

Senior Indenture, between Viad Corp and J. P. Morgan Trust Company, National Association, (formerly JPMorgan Chase Bank,
and prior thereto, Chase Manhattan Bank, N.A.), dated as of April 1, 1993, incorporated herein by reference to Exhibit 4.1 of the
Registration Statement on Form S-3 (Registration No. 33-61092) filed on April 15, 1993.

4.1(b)

First Supplemental Indenture to Senior Indenture, between Viad Corp and J. P. Morgan Trust Company, National Association,
(formerly JPMorgan Chase Bank, and prior thereto, Chase Manhattan Bank, N.A.), dated as of May 21, 2004.

4.2

Form of Senior Note, incorporated herein by reference to Exhibit 4.2 of the Registration Statement on Form S-3 (Registration
No. 33-61092) filed on April 15, 1993.

4.3

Form of Fixed Rate Medium-Term Note, incorporated herein by reference to Exhibit 4.3 of the Registration Statement on
Form S-3 (Registration No. 33-61092) filed on April 15, 1993.

4.4

Form of Floating Rate Medium-Term Note, incorporated herein by reference to Exhibit 4.4 of the Registration Statement on
Form S-3 (Registration No. 33-61092) filed on April 15, 1993.

4.5

Restated Certificate of Incorporation of Viad Corp, incorporated herein by reference to Exhibit 3.A to Viad Corp’s Form 10-Q
for the period ended June 30, 2004.

4.6

Bylaws of Viad Corp, as amended, incorporated herein by reference to Exhibit 3 to Viad Corp’s Form 8-K filed on February 25,
2005.

4.7

Subordinated Indenture between Viad Corp and Wachovia Bank, National Association, as trustee, dated as of May 14, 2002.**

4.8

Form of Subordinated Debt Securities.*

4.9(a)

Form of Warrant Agreement for Debt Securities.*

4.9(b)

Form of Warrant Agreement for Equity Securities.*

4.10

Form of Deposit Agreement (including Form of Depositary Receipt).*

4.11

Rights Agreement, dated as of February 28, 2002, between Viad Corp and Wells Fargo Bank Minnesota, N.A., as Rights Agent,
incorporated by reference to Exhibit 4.1 to Form 8-A filed on February 28, 2002.

5

Opinion of Scott E. Sayre, Esq. regarding the legality of the securities offered by this Registration Statement.
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Exhibit
Number

Description

12

Computation of ratio of earnings to fixed charges and to combined fixed charges and preferred stock dividends.

23.1

Consent of Deloitte & Touche LLP.

23.2

Consent of Scott E. Sayre, Esq. (included in Exhibit 5).

24

Powers of Attorney of directors and certain officers of the registrant.

25.1

Statement of Eligibility on Form T-1 of J.P. Morgan Trust Company, National Association, formerly Chase Manhattan Bank,
N.A., as trustee under the Senior Indenture.

25.2

Statement of Eligibility on Form T-1 of Wachovia Bank, National Association, as trustee under the Subordinated Indenture.

*
**

Previously filed with this Registration Statement on July 7, 1994.
Previously filed on May 17, 2002 with Post-Effective Amendment No. 1 to this Registration Statement

Exhibit 4.1(b)
VIAD CORP
and
JPMORGAN CHASE BANK, Trustee

FIRST SUPPLEMENTAL INDENTURE
Dated as of May 21, 2004

6.09% Medium-Term Notes due October 25, 2004
6.11% Medium-Term Notes due October 25, 2004
6.15% Medium-Term Notes due October 25, 2004
6.56% Medium-Term Notes due February 7, 2005
6.63% Medium-Term Notes due January 21, 2009

FIRST SUPPLEMENTAL INDENTURE, dated as of May 21, 2004 (“First Supplemental Indenture”), between Viad Corp (formerly The Dial
Corp), a Delaware corporation (the “Company”), and The JPMorgan Chase Bank (as successor in interest to The Chase Manhattan Bank, N.A.),
having its principal corporate trust office in The City of New York, New York, as Trustee (the “Trustee”).
WHEREAS, the Company and the Trustee are parties to the Indenture, dated as of April 1, 1993 (as amended and supplemented from time to
time, the “Indenture”), providing for, among other things, the issuance of 6.09% Medium-Term Notes due October 25, 2004; 6.11% MediumTerm Notes due October 25, 2004; 6.15% Medium-Term Notes due October 25, 2004; 6.56% Medium-Term Notes due February 7, 2005; and
6.63% Medium-Term Notes due January 21, 2009 (the “Securities”);
WHEREAS, Section 13.02 of the Indenture provides that the Company and the Trustee may amend or supplement the Indenture with the
written consent of not less than 66 2/3% in principal amount of all outstanding securities affected by such supplemental indenture;
WHEREAS, the Company desires to delete or amend certain provisions of the Indenture as set forth herein (the “First Supplemental
Changes”);
WHEREAS, Holders of not less than 66 2/3% in aggregate principal amount of the outstanding Securities have consented to the First
Supplemental Changes, there having been outstanding immediately prior to the date hereof Securities in the aggregate principal amount of
$35,000,000, of which $
in principal amount tendered such Securities and consented to the amendments contained herein pursuant to an offer
to purchase for cash all outstanding Securities and related consent solicitation (the “Offer”);
WHEREAS, the Company has furnished the Trustee with an Officers’ Certificate and, as to legal issues, an Opinion of Counsel, stating that
this First Supplemental Indenture is authorized or permitted under the Indenture;
WHEREAS, pursuant to Section 15.03 of the Indenture, in signing this First Supplemental Indenture, the Trustee shall be fully protected in
relying upon an Opinion of Counsel stating that this First Supplemental Indenture is authorized or permitted under the Indenture; and
WHEREAS, all things necessary to make this First Supplemental Indenture a valid agreement, in accordance with its terms, have been done.
NOW, THEREFORE, in consideration of the premises and the mutual covenants herein, the Company and the Trustee, intending to be legally
bound, mutually covenant and agree for the equal and ratable benefit of the respective holders from time to time of the Securities as follows (all
capitalized terms used in this First Supplemental Indenture which are not defined herein have the meanings assigned to them in the Indenture):

Section 1. The Indenture .
(a) Deletion of Certain Sections of the Indenture . Sections 5.04, 5.05, 5.06, 5.07, 5.09, 5.10, and 5.11 of the Indenture are hereby amended by
deleting all such sections, all references thereto and all defined terms used exclusively therein in their entirety.
(b) Amendment of Section 6.01 of the Indenture . Section 6.01 of the Indenture is hereby amended to read in its entirety as follows:
Except where otherwise indicated by the context or where the term is otherwise defined for a specific purpose, the term “event of default” as
used in this Indenture with respect to Securities of any series shall mean one of the following described events unless it is either inapplicable to
a particular series or specifically deleted or modified in the supplemental indenture, if any, under which such series of Securities is issued:
(a) the failure of the Company to pay any installment of interest on any Security of such series, when and as the same shall become
payable which failure shall have continued unremedied for a period of 30 days;
(b) the failure of the Company to pay the principal of (and premium, if any, on) any Security of such series, when and as the same
shall become payable, whether at maturity as therein expressed, by call for redemption (otherwise than pursuant to a sinking fund), by
exercise of the option for repayment of the Security prior to the Stated Maturity therein by the Holder thereof, by declaration as authorized
by this Indenture or otherwise;
(c) the failure of the Company to pay a sinking fund installment, if any, when and as the same shall become payable by the terms of a
Security of such series which failure shall have continued unremedied for a period of 30 days;
(d) the entry by a court having jurisdiction in the premises of a decree or order for relief in respect of the Company in an involuntary
case under the Federal bankruptcy laws, as now or hereafter constituted, or any other applicable federal or state bankruptcy, insolvency or
other similar law now or hereafter in effect, or appointing a receiver, liquidator, assignee, custodian, trustee or sequestrator (or similar
official) of the Company or, for substantially all of its property, or ordering the winding up or liquidation of its affairs, which decree or order
shall have remained unstayed and in effect for a period of 90 consecutive days;
(e) the commencement by the Company of a voluntary case under the federal bankruptcy laws, as now or hereafter constituted, or any
other applicable federal or state bankruptcy, insolvency or other similar law now or hereafter in effect, or the consent by the Company to the
entry of an order for relief in an involuntary case under any such 1aw, or the consent by the Company to the appointment of or taking
possession by a receiver, liquidator, assignee, trustee, custodian or sequestrator (or similar official) of the Company or for
1

substantially all of its property, or the making by it of an assignment for the benefit of its creditors; or
(f) the occurrence of any other event of default with respect to Securities of such series as provided in an Officers Certificate delivered
pursuant to Section 2.02 or a supplemental indenture applicable to such series of Securities pursuant to Section 13.01(b).
(c) Amendment of Section 15.01. Section 15.01 of the Indenture is hereby amended to read in its entirety as follows:
Nothing contained in this Indenture or in the Securities shall be deemed to prevent the consolidation or merger of the Company with or
into any other corporation, or the merger into the Company of any other corporation, or the sale or lease by the Company of its property and
assets as, or substantially as, an entirety, or otherwise.
Upon any consolidation or merger, or any sale other than for cash or lease of all or substantially all of the assets of the corporation formed
by such consolidation or into which the Company shall have been merged or to which such sale or lease shall have been made, shall succeed to
and be substituted for the Company with the same effect as if it had been named herein as a party hereto, and thereafter from time to time such
corporation may exercise each and every right and power of the Company under this Indenture, in the name of the Company or in its own
name, and any act or proceeding by any provision of this Indenture required or permitted to be done by the Board of Directors or any officer of
the Company may be done with like force and effect by the like board or officer of any corporation that shall at the time be the successor of the
Company hereunder. In the event of any such sale or conveyance, but not any such lease, the Company (or any successor corporation) shall be
discharged from all obligations and covenants under this indenture and the Securities and may thereupon be dissolved and liquidated.
Section 2. Effectiveness; Termination . This First Supplemental Indenture is being executed and delivered by the Company and the Trustee on
the date first written above, which date is at or promptly after the consent expiration date as provided for in the Offer, but the provisions of
Section 1 hereof shall not become effective unless and until the Company provides the Trustee with written notice confirming that the Securities
have been accepted for payment pursuant to the Offer (but shall become effective immediately upon delivery of such notice).
Section 3. Miscellaneous Provisions .
The Trustee makes no undertaking or representations in respect of, and shall not be responsible in any manner whatsoever for and in respect of,
the validity or sufficiency of this First Supplemental Indenture or the proper authorization or the due execution hereof by the Company or for or in
respect of the recitals and statements contained herein, all of which recitals and statements are made solely by the Company.
All cross-references contained in the Indenture shall be considered to be appropriately amended to reflect the First Supplemental Changes.
Except as expressly amended hereby, the Indenture shall continue in full force and effect in accordance with the respective provisions
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thereof and the Indenture is in all respects hereby ratified and confirmed. This First Supplemental Indenture and all its provisions shall be deemed
a part of the Indenture in the manner and to the extent herein and therein provided. This First Supplemental Indenture shall be governed by, and
construed in accordance with, the laws of the State of New York. This First Supplemental Indenture may be executed in any number of
counterparts, each of which so executed shall be deemed to be an original, but all such counterparts shall together constitute but one and the same
instrument. If any provision of this First Supplemental Indenture limits, qualifies or conflicts with another provision that is required by or deemed
to be included in this First Supplemental Indenture by the Trust Indenture Act (as such term is defined in the Existing Indenture), the required or
incorporated provision shall control.
3

IN WITNESS WHEREOF, the parties hereto have caused this First Supplemental Indenture to be duly executed as of the date first above
written.
VIAD CORP
By /s/ Scott E. Sayre
Name: Scott E. Sayre
Title: Vice President-General Counsel and
Secretary

ATTEST:
By /s/ Elyse Newman
J.P. MORGAN CHASE TRUST COMPANY, N.A.
as Trustee

By /s/ Mitch Gardner
Name: Mitch Gardner
Title: Vice President

ATTEST:
By James Nagy
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Exhibit 5
OPINION OF SCOTT E. SAYRE, ESQ.

December 22, 2005
Viad Corp
1850 North Central Avenue, Suite 800
Phoenix, Arizona 85004-4545
Ladies and Gentlemen:
This opinion is furnished in connection with Post-Effective Amendment No. 2 to the Registration Statement on Form S-3 Registration No. 03354465 (the “Registration Statement”) filed by Viad Corp (the “Company”) with the Securities and Exchange Commission (the “Commission”)
under the Securities Act of 1933, as amended (the “Securities Act”) and the prospectus contained therein (such prospectus as may be completed or
amended, the “Prospectus”) with respect to (i) unsecured debt securities of the Company (the “Debt Securities”), which may be either senior (the
“Senior Debt Securities”) or subordinated (the “Subordinated Debt Securities”), (ii) warrants to purchase Debt Securities (the “Debt Warrants”),
(iii) shares of preferred stock of the Company (the “Preferred Stock”), (iv) depositary shares (the “Depositary Shares”) representing interests in
Preferred Stock, (v) shares of Common Stock of the Company (the “Common Stock”), and (vi) warrants to purchase Common Stock (the
“Common Warrants” and together with the Debt Warrants, the “Warrants”) with an aggregate issue price of up to $500,000,000. All securities set
forth above that may be offered by the Registration Statement are referred to in this opinion as the “Securities.”
I have examined, or caused to be examined:
• the certificate of incorporation and bylaws of the Company, each as amended to date;
• the records of the Company’s corporate proceedings;
• the Registration Statement, including the exhibits thereto;
• the Indenture between the Company and the J. P. Morgan Trust Company, National Association, (formerly JPMorgan Chase Bank, and prior
thereto, Chase Manhattan Bank, N.A.), as Trustee, dated April 1, 1993, as amended by the First Supplemental Indenture dated as of May 21,
2004, relating to Senior Debt Securities (the “Senior Indenture”);
• form of Senior Note representing Senior Debt Securities;
• form of Fixed Rate Medium Term Note;
• form of Floating Rate Medium Term Note;
• the Indenture between the Company and Wachovia Bank, National Association, as Trustee, dated May 14, 2002 relating to Subordinated Debt
Securities (the “Subordinated Indenture” and together with the Senior Indenture, the “Indentures”);
• form of Subordinated Debt Securities;
• the Statements of Eligibility on Form T-1 under the Trust Indenture Act of 1939 (the “Trust Indenture Act”), filed as Exhibits to the
Registration Statement;
• the forms of warrant agreements between the Company and one or more warrant agents attached as Exhibits to the Registration Statement
relating to the Debt Warrants or the Common Warrants, as the case may be;
• the form of deposit agreement between the Company and a depositary relating to the Depositary Shares; and
• such other documents, instruments, statements and records of the Company as I have deemed relevant and necessary or appropriate in
connection with the opinions hereinafter expressed.
In connection with the foregoing, I have assumed and have not independently verified:
• the genuineness of all signatures on all documents examined by me;
• the legal capacity of natural persons;
• the authenticity of all documents submitted to me as originals and the conformity to the originals of all documents submitted to me as copies;
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• the effectiveness of the Registration Statement, and any amendments thereto (including post-effective amendments), under the Securities Act;
• the filing of a prospectus supplement with the Securities and Exchange Commission describing the Securities offered thereby;
• the issuance and sale of all Securities in compliance with applicable federal and state securities laws and in the manner stated in the
Registration Statement and the applicable prospectus supplement;
• the due authorization, execution and delivery of a definitive purchase, underwriting or similar agreement with respect to any Securities offered,
whether in the form attached as an exhibit to the Registration Statement or otherwise, by the Company and the other parties thereto (each an
“Underwriting Agreement”);
• any securities issuable upon conversion, exchange, redemption or exercise of any Securities being offered will be duly authorized, created and,
if appropriate, reserved for issuance upon such conversion, exchange, redemption or exercise;
• with respect to shares of Common Stock or Preferred Stock offered or issuable upon any conversion, exchange, redemption or exercise of any
Securities being offered, (a) there will be sufficient shares of Common Stock or Preferred Stock, as the case may be, authorized under the
Company’s organizational documents and not otherwise reserved for issuance and (b) certificates representing such shares, if any, shall have
been duly executed, countersigned, registered and delivered either in accordance with the terms of the applicable Underwriting Agreement and,
in the case of Preferred Stock, the applicable Certificate of Designations, or in accordance with the terms of the Security converted, exchanged,
redeemed or exercised;
• the qualification of the Senior Indenture and Subordinated Indenture under the Trust Indenture Act;
• with respect to shares of Preferred Stock offered or issuable upon any conversion, exchange, redemption or exercise of any Securities or
represented by Depositary Shares, the due authorization, execution and filing of a certificate of designations with respect to such shares of
Preferred Stock (each a “Certificate of Designations”);
• with respect to Debt Securities offered, the due authorization, execution and delivery by the parties thereto of the Senior Indenture or the
Subordinated Indenture, as the case may be, and each amendment of or supplement to, the Senior Indenture or Subordinated Indenture, as the
case may be;
• with respect to Warrants offered, the due authorization, execution and delivery by the Company and a warrant agent of a warrant agreement,
and each amendment thereof or supplement thereto, consistent with the applicable form attached as an exhibit to the Registration Statement
(each a “Warrant Agreement”); and
• with respect to Depositary Shares offered, the due authorization, execution and delivery by the Company and a depositary of a deposit
agreement and each amendment thereof or supplement thereto, consistent with the form attached as an exhibit to the Registration Statement
(each a “Deposit Agreement”) and the due authorization, execution and delivery by the Company of depositary receipts evidencing rights in the
Depositary Shares.
Based upon the foregoing, I am of the opinion that:
1. The Debt Securities registered under the Registration Statement, when duly authorized, established, executed, authenticated and delivered
against payment therefor or upon the exercise of Debt Warrants, and, in the case of Debt Securities acquired upon the exercise of Debt Warrants,
when the Debt Warrants shall have been duly authorized, established, executed, authenticated and delivered against payment therefore and the
Company shall have received any additional consideration which is payable upon such exercise, in each case in accordance with the terms and
provisions of the applicable Indenture, as amended or supplemented, and any applicable Underwriting Agreement and as contemplated by the
Registration Statement, including the applicable prospectus supplement, will be validly issued and will constitute binding obligations of the
Company in accordance with their terms, subject to applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or other
laws affecting creditors’ rights generally from time to time in effect, general principles of equity and governmental authority to limit delay or
prohibit the making of payments outside the United States or in foreign currency or composite currency.
2. The shares of Preferred Stock registered under the Registration Statement, when duly authorized and established and issued and delivered
against payment therefor and, in the case of Preferred Stock issued upon the conversion, exchange, redemption or exercise of any other Security,
in accordance with the terms of such other Security, in each case in accordance with the terms and conditions of the Registration Statement,
including the applicable prospectus supplement, any applicable Underwriting Agreement, and the applicable Certificate of Designations, will be
validly issued, fully paid and nonassessable.
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3. The shares of Common Stock registered under the Registration Statement, when duly authorized and issued and delivered for consideration
having a value not less than the par value thereof and, in the case of Common Stock issued upon the conversion, exchange, redemption or exercise
of any other Security, in accordance with the terms and conditions of such other Security, in each case, in accordance with the Registration
Statement including the applicable prospectus supplement and any applicable Underwriting Agreement, will be validly issued, fully paid and
nonassessable.
4. The Warrants registered under the Registration Statement, when duly authorized, established, executed and delivered against payment therefor
in accordance with the terms and conditions of the applicable Warrant Agreement, the Registration Statement including the applicable prospectus
supplement and any applicable Underwriting Agreement, will be legally issued, and will be legal and binding obligations of the Company in
accordance with their respective terms, subject to applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or other laws
affecting creditors’ rights and generally from time to time in effect, general principles of equity and governmental authority to limit delay or
prohibit the making of payments outside the United States or in foreign currency or composite currency.
5. The Depositary Shares registered under the Registration Statement, when duly authorized, executed, authenticated and delivered against
payment therefore, in accordance with the terms and conditions of the applicable Deposit Agreement, the Registration Statement including the
applicable prospectus supplement and any applicable Underwriting Agreement, will be legally issued, and will be legal and binding obligations of
the Company in accordance with their respective terms, subject to applicable bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium or other laws affecting creditors’ rights and generally from time to time in effect, general principles of equity and governmental
authority to limit delay or prohibit the making of payments outside the United States or in foreign currency or composite currency.
I express no opinion herein as to the laws of any jurisdiction other than the laws of the State of Delaware and the federal laws of the United
States of America and I express no opinion as to state securities or blue sky laws.
I hereby consent to the reference to my name in the Registration Statement and further consent to the inclusion of this opinion as Exhibit 5
to the Registration Statement. In giving this consent, I do not hereby admit that I am in the category of persons whose consent is required under
the Securities Act or the rules and regulation of the Securities and Exchange Commission.
Very truly yours,
/s/ Scott E. Sayre
Scott E. Sayre
Vice President - General Counsel & Secretary

Exhibit 12
VIAD CORP — TOTAL ENTERPRISE
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES (1)
(In thousands, except ratio data)
Nine Months
Ended September 30,
2005
2004

Earnings:
Pretax Income (Loss) from
Continuing Operations
Minority Interests
Fixed Charges, Excluding
Capitalized Interest
Total Earnings (Loss)

2000

$ (52,983)

$ 42,452

$ 18,234

$ (61,052)

$ 72,602

584

538

850

110

384

661

1,346

8,782

8,876

11,403

12,090

12,874

14,829

14,769

$ 54,652

$ 31,492

$ (45,562)

$ 88,717

$ 1,872

$ 1,734

$ 2,267

$ 3,515

$ 4,056

$ 5,607

$ 5,719

—

—

—

—

—

—

—

Estimated Portion of Rental
Expense Representing
Interest

6,910

7,142

9,136

8,575

8,818

9,222

9,050

Pretax Earnings Required to
Cover Preferred Stock
Dividends

—

—

—

—

—

—

—

$ 8,782

$ 8,876

$ 11,403

$ 12,090

$ 12,874

$ 14,829

$ 14,769

4.52

2.45

Ratio of Earnings (Available
for Fixed Charges and
Preferred Stock Dividends)
to Fixed Charges (3)

(4)

2001

$ (40,730)

Total Fixed Charges

(3)

Year Ended December 31,
2002

$ (32,526)

Interest Capitalized

(2)

$ (41,940)

2003 (2)

$ 61,429

Fixed Charges:
Interest Expense

(1)

$ 52,063

2004

6.99

—(4)

—(4)

—(4)

6.01

As of December 1, 2005, Viad does not have any outstanding preferred stock. In connection with the completion of the MoneyGram spinoff, Viad provided notice of redemption to the holders of its $4.75 mandatorily redeemable preferred stock for which the Company
irrevocably deposited $24.0 million in a trust clearing account for the benefit of the holders of the preferred shares. Due to the relative
significance of MoneyGram as compared to the remaining businesses of Viad, the spin-off transaction was accounted for as a reverse spinoff for accounting purposes. Accordingly, all preferred stock dividends were reported on MoneyGram’s historic financial statements.
Year 2003 excludes $4,595 representing the reversal of interest expense related to favorable income tax settlements.
The ratio of earnings to fixed charges for the nine months ended September 30, 2004 and the year ended December 31, 2004 include charges
related to goodwill and other intangible asset impairment of $87.4 million and $88.7 million, respectively. Additionally, the ratio of earnings
to fixed charges for 2002, 2001 and 2000 includes restructuring charges of $19.3 million, $61.4 million and $8.2 million, respectively. The
year 2001 also includes litigation settlement and costs of $29.3 million. Had these computations excluded all of the above charges, the ratio
of earnings to fixed charges would have been 6.18 for the nine months ended September 30, 2004, 4.21 in 2004, 3.95 in 2002, 3.04 in 2001,
and 6.56 in 2000.
The amount of the deficiency for the nine months ended September 30, 2004 is $41.4 million. For 2004 and 2001, the deficiency is
$52.1 million and $60.4 million, respectively.

Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Post-Effective Amendment No. 2 to Registration Statement No. 033-54465 on Form S-3 of
our report dated March 14, 2005, relating to the financial statements and the financial statement schedule of Viad Corp (which report expresses an
unqualified opinion and includes an explanatory paragraph relating to the 2002 change in the method of accounting for goodwill and intangibles)
and our report on management’s report on the effectiveness of internal control over financial reporting, appearing in the Annual Report on Form
10-K of Viad Corp for the year ended December 31, 2004, and to the reference to us under the heading “Experts” in the Prospectus, which is part
of this Registration Statement.
/s/ Deloitte & Touche LLP
Phoenix, Arizona
December 22, 2005

Exhibit 24
POWER OF ATTORNEY
We, the undersigned directors of Viad Corp, hereby severally constitute and appoint Scott E. Sayre, Vice President-General Counsel and
Secretary, and Ellen M. Ingersoll, Chief Financial Officer, of Viad Corp, and each or either one of them singly, our true and lawful attorney and
agent with full power and authority to sign for us and in our names in the capacities indicated below, the registration statement on Form S-3 of
Viad Corp and any and all amendments or supplements, whether pre-effective or post-effective, to said registration statement (including, without
limitation, any registration statement and post-effective amendment thereto filed pursuant to Rule 462 (b) under the Securities Act of 1933, as
amended (the “Securities Act”)) and generally to do all such things in our names and on our behalf in our capacities as directors to enable Viad
Corp to comply with the provisions of the Securities Act, and all requirements of the Securities and Exchange Commission, hereby ratifying and
confirming our signature as then may be signed by our said attorneys or any of them, to said registration statement and any and all amendments
thereto.
IN WITNESS WHEREOF, this Power of Attorney has been signed on this 17th day of May, 2005, by the following persons:
/s/ Wayne G. Allcott
Wayne G. Allcott
Director of Viad Corp

/s/ Judith K. Hofer
Judith K. Hofer
Director of Viad Corp

/s/ Daniel Boggan Jr
Daniel Boggan Jr
Director of Viad Corp

/s/ Robert E. Munzenrider
Robert E. Munzenrider
Director of Viad Corp

/s/ Jess Hay
Jess Hay
Director of Viad Corp

/s/ Albert M. Teplin
Albert M. Teplin
Director of Viad Corp

Exhibit 25.1
SECURITIES AND EXCHANGE COMMISSION

Washington, D. C. 20549

FORM T-1
STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF
A CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF
A TRUSTEE PURSUANT TO SECTION 305(b)(2)

J. P. MORGAN TRUST COMPANY, NATIONAL ASSOCIATION
(Exact name of trustee as specified in its charter)
(State of incorporation
if not a national bank)

95-4655078
(I.R.S. employer
identification No.)

1999 Avenue of the Stars – Floor 26
Los Angeles, CA
(Address of principal executive offices)

90067
(Zip Code)

Robert M. Macallister
Vice President and Assistant General Counsel
J. P. Morgan Trust Company, National Association
c/o 1 Chase Manhattan Plaza, 25 th Floor
New York, New York 10081
Tel: (212) 552-1716
(Name, address and telephone number of agent for service)

Viad Corp
(Exact name of obligor as specified in its charter)
Delaware
(State or other jurisdiction of
incorporation or organization)

36-1169950
(I.R.S. employer
identification No.)

1850 N. Central Avenue, Suite 800
Phoenix, AZ
(Address of principal executive offices)

85004-4545
(Zip Code)

DEBT SECURITIES
(Title of the indenture securities)
Item 1. General Information.
Furnish the following information as to the trustee:
(a)

Name and address of each examining or supervising authority to which it is subject.
Comptroller of the Currency, Washington, D.C.
Board of Governors of the Federal Reserve System, Washington, D.C.

(b)

Whether it is authorized to exercise corporate trust powers.
Yes.

Item 2. Affiliations with Obligor.
If the Obligor is an affiliate of the trustee, describe each such affiliation.
None.
No responses are included for Items 3-15 of this Form T-1 because the Obligor is not in default as provided under Item 13.
Item 16. List of Exhibits.
List below all exhibits filed as part of this statement of eligibility.
Exhibit 1. Articles of Association of the Trustee as Now in Effect (see Exhibit 1 to Form T-1 filed in connection with Form 8K of the Southern
California Water Company filing, dated December 7, 2001, which is incorporated by reference).
Exhibit 2. Certificate of Authority of the Trustee to Commence Business (see Exhibit 2 to Form T-1 filed in connection with Registration
Statement No. 333-41329, which is incorporated by reference).
Exhibit 3. Authorization of the Trustee to Exercise Corporate Trust Powers (contained in Exhibit 2).
Exhibit 4. Existing By-Laws of the Trustee (see Exhibit 4 to Form T-1 filed in connection with Form 8K of the Southern California Water
Company filing, dated December 7, 2001, which is incorporated by reference).
Exhibit 5. Not Applicable
Exhibit 6. The consent of the Trustee required by Section 321 (b) of the Act (see Exhibit 6 to Form T-1 filed in connection with Registration
Statement No. 333-41329, which is incorporated by reference).
Exhibit 7. A copy of the latest report of condition of the Trustee, published pursuant to law or the requirements of its supervising or examining
authority.
Exhibit 8. Not Applicable
Exhibit 9. Not Applicable
2

SIGNATURE
Pursuant to the requirements of the Trust Indenture Act of 1939, the Trustee, J. P. Morgan Trust Company, National Association, has duly
caused this statement of eligibility and qualification to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of
Houston, and State of Texas, on the 14th day of December, 2005.
J. P. Morgan Trust Company, National Association
By /s/ Carol Logan
Carol Logan
Vice President
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Exhibit 7. Report of Condition of the Trustee.
Consolidated Report of Condition of J.P. Morgan Trust Company, N.A., (formerly Chase Manhattan Bank and Trust Company, N.A.)
(Legal Title)
Located at

1 Chase Manhattan Plaza, 25th Floor
(Street)

New York,
(City)

TX
(State)

10081
(Zip)

as of close of business on September 30, 2005
J. P. Morgan Trust Company, National Association
Statement of Condition
30-Sep-05
($000)

Assets
Cash and Due From Banks
Securities
Loans and Leases
Premises and Fixed Assets
Intangible Assets
Goodwill
Other Assets
Total Assets

44,924
214,539
115,633
7,396
356,469
202,094
43,434
984,489

Liabilities
Deposits
Other Liabilities
Total Liabilities

119,305
47,817
167,122

Equity Capital
Common Stock
Surplus
Retained Earnings
Total Equity Capital

600
701,587
72,537
817,367

Total Liabilities and Equity Capital

984,489
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Exhibit 25.2
UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
FORM T-1
STATEMENT OF ELIGIBILITY UNDER THE TRUST INDENTURE ACT OF 1939 OF A CORPORATION DESIGNATED TO
ACT AS TRUSTEE
CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION 305(b)(2) [ ]
WACHOVIA BANK, NATIONAL ASSOCIATION
(Exact Name of Trustee as Specified in its Charter)
22-1147033
(I.R.S. Employer Identification No.)
301 S. COLLEGE STREET, CHARLOTTE, NORTH CAROLINA
(Address of Principal Executive Offices)
28288-0630
(Zip Code)
WACHOVIA BANK, NATIONAL ASSOCIATION
5847 SAN FELIPE, SUITE 1050
HOUSTON, TEXAS 77057
(713) 278-4320
(Name, address and telephone number of Agent for Service)
VIAD CORP
(Exact Name of Obligor as Specified in its Charter)
DELAWARE
(State or other jurisdiction of Incorporation or Organization)
36-1169950
(I.R.S. Employer Identification No.)
1850 NORTH CENTRAL AVENUE
SUITE 800
PHOENIX, ARIZONA
(Address of Principal Executive Offices)
85004-4545
(Zip Code)
CONVERTIBLE & NON-CONVERTIBLE SUBORDINATED DEBT SECURITIES
(Title of Indenture Securities)

1. General information.
Furnish the following information as to the trustee:
a)

Name and address of each examining or supervisory authority to which it is subject:
Comptroller of the Currency
United States Department of the Treasury
Washington, D.C. 20219
Federal Reserve Bank
Richmond, Virginia 23219
Federal Deposit Insurance Corporation
Washington, D.C. 20429

b)

Whether it is authorized to exercise corporate trust powers.
Yes.

2. Affiliations with obligor.
If the obligor is an affiliate of the trustee, describe each such affiliation.
None.
3. Voting securities of the trustee.
Furnish the following information as to each class of voting securities of the trustee:
Not applicable — see answer to Item 13.
4. Trusteeships under other indentures.
If the trustee is a trustee under another indenture under which any other securities, or certificates of interest or participation in any other
securities, of the obligor are outstanding, furnish the following information:
a)

Title of the securities outstanding under each such other indenture
Not applicable – see answer to Item 13.

b)

A brief statement of the facts relied upon as a basis for the claim that no conflicting interest within the meaning of Section 310(b)(1) of
the Act arises as the result of the trusteeship under any other indenture, including a statement as to how the indenture securities will
rank as compared with the securities issued under such other indenture.
Not applicable – see answer to Item 13.

5. Interlocking directorates and similar relationships with the obligor or underwriters.
If the trustee or any of the directors or executive officers of the trustee is a director, officer, partner, employee, appointee, or representative of
the obligor or of any underwriter for the obligor, identify each such person having any such connection and state the nature of each such
connection.
Not applicable — see answer to Item 13.

6. Voting securities of the trustee owned by the obligor or its officials.
Furnish the following information as to the voting securities of the trustee owned beneficially by the obligor and each director, partner, and
executive officer of the obligor:
Not applicable — see answer to Item 13.
7. Voting securities of the trustee owned by underwriters or their officials.
Furnish the following information as to the voting securities of the trustee owned beneficially by each underwriter for the obligor and each
director, partner, and executive officer of each such underwriter:
Not applicable — see answer to Item 13.
8. Securities of the obligor owned or held by the trustee.
Furnish the following information as to securities of the obligor owned beneficially or held as collateral security for obligations in default by
the trustee:
Not applicable — see answer to Item 13.
9. Securities of underwriters owned or held by the trustee.
If the trustee owns beneficially or holds as collateral security for obligations in default any securities of an underwriter for the obligor, furnish
the following information as to each class of securities of such underwriter any of which are so owned or held by the trustee:
Not applicable — see answer to Item 13.
10. Ownership or holdings by the trustee of voting securities of certain affiliates or security holders of the obligor.
If the trustee owns beneficially or holds as collateral security for obligations in default voting securities of a person who, to the knowledge of
the trustee (1) owns 10 percent or more of the voting stock of the obligor or (2) is an affiliate, other than a subsidiary, of the obligor, furnish
the following information as to the voting securities of such person:
Not applicable — see answer to Item 13.
11. Ownership or holdings by the trustee of any securities of a person owning 50 percent or more of the voting securities of the obligor.
If the trustee owns beneficially or holds as collateral security for obligations in default any securities of a person who, to the knowledge of the
trustee, owns 50 percent or more of the voting securities of the obligor, furnish the following information as to each class of securities of such
person any of which are so owned or held by the trustee:
Not applicable — see answer to Item 13.
12. Indebtedness of the obligor to the trustee.
Except as noted in the instructions, if the obligor is indebted to the trustee, furnish the following information:
Not applicable — see answer to Item 13.

13. Defaults by the obligor.
a)

State whether there is or has been a default with respect to the securities under this indenture. Explain the nature of any such default.
None.

b)
If the trustee is a trustee under another indenture under which any other securities, or certificates of interest or participation in any
other securities, of the obligor are outstanding, or is trustee for more than one outstanding series of securities under the indenture, state
whether there has been a default under any such indenture or series, identify the indenture or series affected, and explain the nature of any
such default.
None
14. Affiliations with the underwriters.
If any underwriter is an affiliate of the trustee, describe each such affiliation.
Not applicable — see answer to Item 13.
15. Foreign trustee.
Identify the order or rule pursuant to which the trustee is authorized to act as sole trustee under indentures qualified or to be qualified under
the Act.
Not applicable — trustee is a national banking association organized under the laws of the United States.
16. List of Exhibits.
List below all exhibits filed as part of this statement of eligibility.
* 1. Copy of Articles of Association of the trustee as now in effect.
* 2. Copy of the Certificate of the Comptroller of the Currency dated March 27, 2002, evidencing the authority of the trustee to transact business.
* 3. Copy of the Certification of Fiduciary Powers of the trustee by the Office of the Comptroller of the Currency dated March 27, 2002.
** 4. Copy of existing by-laws of the trustee.
5. Copy of each indenture referred to in Item 4, if the obligor is in default.
-Not Applicable.
X 6. Consent of the trustee required by Section 321(b) of the Act.
X 7. Copy of report of condition of the trustee at the close of business on March 31, 2004, published pursuant to the requirements of its
supervising authority.
8. Copy of any order pursuant to which the foreign trustee is authorized to act as sole trustee under indentures qualified or to be qualified under
the Act.
-Not Applicable

___9. Consent to service of process required of foreign trustees pursuant to Rule 10a-4 under the Act.
-Not Applicable
*
**

Previously filed with the Securities and Exchange Commission on April 11, 2002 as an Exhibit to Form T-1 in connection with Registration
Statement File No. 333-86036 and is incorporated by reference herein.
Previously filed with the Securities and Exchange Commission on May 13, 2003 as an Exhibit to Form T-1 in connection with Registration
Statement File No. 333-105207 and is incorporated by reference herein.

SIGNATURE
Pursuant to the requirements of the Trust Indenture Act of 1939, the trustee, Wachovia Bank, National Association, a national banking
association organized and existing under the laws of the United States of America, has duly caused this Statement of Eligibility to be signed on its
behalf by the undersigned, thereunto duly authorized, all in the City of Houston and the State of Texas, on the 19th day of December, 2005.
WACHOVIA BANK, NATIONAL ASSOCIATION
By: /s/ Daryl F. Mergenthal
Daryl F. Mergenthal
Vice President

EXHIBIT T-6
CONSENT OF THE TRUSTEE
Pursuant to the requirements of Section 321(b) of the Trust Indenture Act of 1939, and in connection with the proposed issue of Viad Corp.
Convertible and Non-Convertible Subordinated Debt Securities, Wachovia Bank, National Association, hereby consents that reports of
examinations by Federal, State, Territorial or District authorities may be furnished by such authorities to the Securities and Exchange Commission
upon request therefor.
WACHOVIA BANK, NATIONAL ASSOCIATION
By: /s/ Daryl F. Mergenthal
Daryl F. Mergenthal
Vice President
Houston, Texas
December 19, 2005

REPORT OF CONDITION

EXHIBIT 7
Wachovia Bank, National Association
Statement of Financial Condition
As of 9/30/05

Consolidating domestic and foreign subsidiaries of Wachovia Bank, N.A., at the close of business on September 30, 2005, published in response
to call made by Comptroller of the Currency, under title 12, United States Code, Section 161. Charter Number 1 Comptroller of the Currency.
Statement of Resources and Liabilities
ASSETS
Thousand of Dollars
Cash and balances due from depository institutions (from Schedule RC-A):
Noninterest-bearing balances and currency and coin
Interest-bearing balances
Securities:
Held-to-maturity securities (from Schedule RC-B, column A)
Available-for-sale securities (from Schedule RC-B, column D)
Federal funds sold and securities purchased under agreements to resell Federal funds sold in domestic offices
Securities purchased under agreements to resell
Loans and lease financing receivables (from Schedule RC-C):
Loan and leases held for sale
Loan and leases, net of unearned income
LESS: Allowance for loan and lease losses
Loans and leases, net of unearned income and allowance (item 4.b minus 4.c)
Trading assets (from Schedule RC-D)
Premises and fixed assets (including capitalized leases)
Other real estate owned (from Schedule RC-M)
Investments in unconsolidated subsidiaries and associated companies (from Schedule RC-M)
Customers’ liability to this bank on acceptances outstanding
Intangible assets:
Goodwill
Other intangible assets (from Schedule RC-M)
Other assets (from Schedule RC-F)
Total assets

13,616,000
1,360,000
0
112,141,000
2,840,000
5,932,000
17,875,000
236,738,000
2,654,000
234,084,000
35,775,000
4,263,000
383,000
1,123,000
882,000
19,697,000
1,943,000
26,080,000
477,994,000

LIABILITIES
Deposits:
In domestic offices (sum of totals of columns A and C from Schedule RC-E, part I)
Noninterest-bearing
Interest-bearing

303,933,000
69,917,000
234,016,000

In foreign offices, Edge and Agreement subsidiaries, and IBFs (from Schedule RC-E, part II)
Noninterest-bearing
Interest-bearing
Federal funds purchased and securities sold under agreements to repurchase
Federal funds purchased in domestic offices
Securities sold under agreements to repurchase
Trading liabilities (from Schedule RC-D)

23,334,000
47,000
23,287,000

Other borrowed money (includes mortgage indebtedness and obligations under capitalized leases)(from Schedule RC-M)

28,779,000

Bank’s liability on acceptances executed and outstanding
Subordinated notes and debentures
Other liabilities (from Schedule RC-G)
Total liabilities (sum of items 13 through 20)
Minority interest in consolidated subsidiaries

1,937,000
31,737,000
13,633,000

932,000
13,553,000
11,371,000
429,209,000
1,733,000
EQUITY CAPITAL

Perpetual preferred stock and related surplus
Common stock
Surplus (exclude all surplus related to preferred stock)
Retained earnings
Accumulated other comprehensive income
Other equity capital components
Total equity capital (sum of item 23 through 27)
Total liabilities, minority interest and equity capital (sum of items 21,22, and 28)

0
455,000
34,604,000
12,241,000
-248,000
0
47,052,000
477,994,000

