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PART I. FINANCIAL INFORMATION
Iltem 1. Financial Statements

CONSOLIDATED BALANCE SHEETS

VIAD CORP

September 30, 20(C

December 31

(000 omitted, except share data) (Unaudited) 2001
ASSETS
Current asset:
Cash and cash equivalel $ 56,81¢ $ 46,59
Shor-term investment 63,45¢ 118,02:
Receivable! 59,22( 64,13¢
Inventories 45,477 55,68
Deferred income taxe 38,65( 45,91¢
Other current asse 33,387 48,55t
297,01: 378,90:
Funds, agents’ receivables and current maturifi@svestments restricted for payment service
obligations 1,893,53. 1,476,47!
Total current asse 2,190,54! 1,855,371
Investments in securitie 192,25:; 51,53¢
Investments restricted for payment service oblayet 6,124,72! 5,422,89!
Property and equipme 250,64t 260,48(
Other investments and ass 73,61« 67,71t
Deferred income taxe 99,16¢ 82,76
Goodwill 548,16¢ 587,36!
Other intangible asse 34,34: 35,92t
$9,513,46. $8,364,05!
| |
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Shor-term bank loan $ — $ 457
Accounts payabl 73,00z 60,91
Other current liabilitie: 234,50« 203,70:
Current portion of lon-term deb 142,34 42,22:
449,84¢ 307,29t
Payment service obligatiol 7,629,88I 6,649,72.
Total current liabilities 8,079,72! 6,957,01!
Long-term debt 238,82 354,14
Pension and other postretirement ben: 96,49: 94,42«
Derivative financial instrumen 236,23t 91,41
Other deferred items and insurance liabili 127,76: 135,42(
Minority interests 8,72¢ 5,28¢
$4.75 Redeemable preferred st 6,697 6,67¢
Common stock and other equi
Common stock, $1.50 par value, 200,000,000 shatberzed, 99,739,925 shares iss 149,61( 149,61(
Additional capital 210,59: 225,00:
Retained incom 800,52: 762,00¢
Unearned employee benefits and of (63,227 (82,957)

Accumulated other comprehensive incol



Unrealized gain on securities classified as avhilédr sale
Unrealized loss on derivative financial instrume
Cumulative translation adjustmel
Minimum pension liability adjustmel
Common stock in treasury, at cost, 11,648,127 &805,006 share

Total common stock and other eqt

See Notes to Consolidated Financial Statements.
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98,68t
(151,36¢)
(11,789
(13,739
(300,29¢)

718,99¢

$9,513,46.

29,87¢
(53,87%)
(13,21
(13,739
(283,04)

719,67

$8,364,05!
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VIAD CORP
CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)

Quarter ended September :

Nine months ended September

(000 omitted, except per share data) 2002 2001 2002 2001
Revenue! $417,97 $390,08t $1,271,50 $1,294,21
Costs and expense
Costs of sales and servic 362,03: 352,91: 1,106,46 1,154,15.
Corporate activities and minority intere 6,39( 2,35: 18,24 11,03
Net interest expens 12¢ 4,991 7,481 16,56(
Restructuring charges and other ite (413) 67,37( (413) 96,64
368,13: 427,63: 1,131,78: 1,278,39.
Income (loss) before income taxes and change iouating
principle 49,84t (37,54% 139,72 15,82t
Income tax expense (benet 14,22¢ (21,78)) 39,50( (20,127
Income (loss) before change in accounting princ 35,61° (15,764 100,22 25,94°
Change in accounting principle, net of- — — (37,739 —
NET INCOME (LOSS) $ 35,61° $(15,769) $ 62,48¢ $ 25,94
| | | ]
DILUTED NET INCOME (LOSS) PER COMMON SHAR
Income (loss) per share before change in accouptingiple $  0.41 $ (0.19 $ 1.14 $ 0.2¢
Change in accounting principle, net of — — (0.43) —
Net income (loss) per shé $ 041 $ (0.19 $ 0.71 $ 0.2¢
| | | |
Average outstanding and potentially dilutive comnsbares 86,61¢ 85,56( 86,96 86,34
| | | ]
BASIC NET INCOME (LOSS) PER COMMON SHAR
Income (loss) per share before change in accouptingiple $ 0.41 $ (0.19 $ 1.1t $ 0.2¢
Change in accounting principle, net of- — — (0.49 —
Net income (loss) per sha $ 041 $ (0.19 $ 0.71 $ 0.2¢
| | | ]
Average outstanding common sha 86,18t¢ 85,56( 86,32 85,42¢
| | | ]
Dividends declared per common sh $ 0.0¢ $ 0.0¢ $ 0.27 $ 0.27
| | | |
Preferred stock dividenc $ 28t $ 28t $ 85t $ 852
| | | ]

See Notes to Consolidated Financial Statements.
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VIAD CORP

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(000 omitted)

(Unaudited)

Quarter ended September :

Nine months ended September

2002 2001 2002 2001
Net income (loss $ 35,617 $(15,769) $ 62,48¢ $ 25,947
Other comprehensive income, net of 1
Unrealized gains on securities classified as avke-for-sale:
Statement of Financial Accounting Standards (“SPA$S. 133
transition adjustment, effective January 1, 208&ulting from
the transfer of securities classified as held-tdumity to
securities classified as availa-for-sale — — — 3,772
Holding gains arising during the peri 40,23t 53,60: 77,12¢ 65,12«
Reclassification adjustment for net realized gaictuded in net
income (4,86%) (1,819 (8,317) (6,287)
35,37: 51,781 68,80¢ 62,61¢
Unrealized losses on derivative financial instrutae
Cumulative effect of transition adjustment uponiahi
application of SFAS No. 133 on January 1, 2 — — — (7,507)
Holding losses arising during the peri (95,887 (66,607) (157,099 (97,046
Net reclassifications from other comprehensive inedo ne
income 21,00( 8,98: 59,60 16,46¢
(74,887) (57,620 (97,49)) (88,079
Unrealized foreign currency translation adjustme
Holding gains (losses) arising during the pe! (3,440 (2,820 1,423 (4,00€)
Other comprehensive lo (42,95) (8,659) (27,255 (29,469
Comprehensive income (los $ (7,339 $(24,417) $ 35,23 $ (3,527)
| I | |

See Notes to Consolidated Financial Statements.
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VIAD CORP
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

Nine months ended September

(000 omitted) 2002 2001
CASH FLOWS PROVIDED (USED) BY OPERATING ACTIVITIES:
Net income $ 62,48¢ $ 25947
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation and amortizatic 38,72( 52,58
Deferred income taxe 11,81¢ (6,639
Change in accounting princip 40,00( —
Restructuring charges and other ite (413) 96,64+
Other noncash items, n (10,65¢) (9,089
Change in operating assets and liabilit
Receivables and inventori 9,76¢ 33,79:
Accounts payabl 12,08¢ (17,919
Other assets and liabilities, r 21,12 (15,059
184,93: 160,27:
Change in payment service assets and obligatien 544,48: 1,251,21:
Net cash provided by operating activit 729,41 1,411,48
CASH FLOWS PROVIDED (USED) BY INVESTING ACTIVITIES:
Capital expenditure (27,940 (36,259
Proceeds from disposals of property and other sisset of purchase 65C (55€)
Proceeds from sales and maturities of secul 2,180,63: 1,754,21!
Purchases of securiti (2,813,34) (3,048,23)
Net cash used by investing activit (660,006 (1,330,83)
CASH FLOWS PROVIDED (USED) BY FINANCING ACTIVITIES:
Payments on lor-term borrowings (1,38¢) (26,207)
Net change in shc-term borrowings (15,459 (17,277
Dividends on common and preferred sti (24,149 (23,967
Exercise of stock optior 10,11¢ 14,47¢
Common stock purchased for treas (28,309 (34,627
Net cash used by financing activiti (59,187 (87,58%)
Net increase (decrease) in cash and cash equis 10,22t (6,937)
Cash and cash equivalents, beginning of 46,59: 42,29¢
CASH AND CASH EQUIVALENTS, END OF PERIOD $ 56,81¢ $ 35,36¢
.| .|

See Notes to Consolidated Financial Statements.
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VIAD CORP
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

NOTE A — Basis of Preparation

The Consolidated Financial Statements of Viad G&ad") include the accounts of Viad and all of subsidiaries. This information should
be read in conjunction with the financial statersesat forth in the Viad Corp Annual Report on FA®rK for the year ended December 31,
2001.

Accounting policies utilized in the preparationtloé financial information herein presented aresime as set forth in Viad’s annual financial
statements except as modified for interim accognpiolicies which are within the guidelines setlfidrt Accounting Principles Board (“APB”
Opinion No. 28, “Interim Financial Reporting” arftetadoption of Statement of Financial Accountingn8ards (“SFAS”) No. 142,

“Goodwill and Other Intangible Assets” and SFAS M4, “Accounting for the Impairment or Disposallaing-Lived Assets” as discussed
in Note D. The interim consolidated financial infaation is unaudited. In the opinion of managemalhfdjustments, consisting only of
normal recurring accruals, necessary to presety fdiad’s financial position as of September 3002, and its results of operations and its
cash flows for the quarters and nine months en@égteghber 30, 2002 and 2001 have been includedinmtesults of operations are not
necessarily indicative of the results of operatifmshe full year.

Certain prior year amounts have been reclassifiedbbform with the 2002 presentation.
NOTE B — Assets Restricted for Payment Service Olgations

Viad's Payment Services subsidiaries generate antist cash balances from the sale of official &semoney orders and other payment
instruments, with the related liabilities clasdifies “Payment service obligations.” Substantidllypfthe proceeds of such sales are invested
in accordance with state regulations, principailyigh-quality debt instruments. These investmealts)g with related cash and funds in
transit, are restricted to the extent that theyeasgnt proceeds from the sale of payment instrusitergatisfy the liability to pay, upon
presentment, the face amount of the payment seotiligations. In addition, certain other assetthefPayment Services subsidiaries are
available if necessary to meet such obligationshS@ssets are not available to satisfy workingtahpi other financing requirements of Viad.
Securities are included in the Consolidated Bal&toeets under the caption, “Investments restricedayment service obligations.” Certain
additional assets of the Payment Services subidieglating to payment service obligations, inolgdcash on hand, funds in transit from
agents, and securities expected to be sold or mgtwithin one year, are included under the captiéands, agents’ receivables and current
maturities of investments restricted for paymemtise obligations.”

As described in notes to Viad’s annual financiatenents, a Payment Services subsidiary businesly@s the payment of commissions to
selling financial institutions of its official chkegrogram. Commissions are paid to financial initin customers based upon their average
outstanding balances generated by the sale ofalftibeck products. In addition, it has also erdénto agreements to sell receivables
primarily from money order agents. The commissiang net proceeds from the sale of agents’ recedgadrle computed based on short-term
variable interest rates that are hedged througlp sgeeements (see Note E) that effectively corthertvariable rate payments to fixed rates.

Under normal circumstances, the swap agreemeritaoetibe terminated prior to maturity, nor is thare/ requirement to sell long-term debt
securities prior to maturity, as the funds flonfrengoing sales of money orders and other paymstruiments and funds from maturing
long-term and short-term investments are expectde tadequate to settle payment service itemsgsaite presented.
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The following is a summary of asset and liabiligrrying amounts related to the payment servicegabtins and the fair value of related swap
agreements:

September 30, December 31,
(000 omitted) 2002 2001
Funds, agentgeceivables and current maturities of investmegsgricted for payment servi

obligations $ 1,893,53. $ 1,476,47!

Investments restricted for payment service oblagei(1) 6,124,72! 5,422,89'
Payment service obligatiol (7,629,88) (6,649,72)
Fair value of derivative financial instruments (247,58) (87,187
Total $ 140,80( $ 162,46!

.| .|

(1) Securities classified as “available-for-sale” eagried at market value and securities classdietheld-to-maturity” are carried at
amortized cost (see Note (

(2) The fair value represents the estimated amobatsviad would pay to counterparties to terminatgdwap agreements at
September 30, 2002 and December 31, 2

NOTE C — Investments Restricted for Payment Servic®bligations

A summary of securities classified as availabledale at September 30, 2002 is presented below:

Gross Gross

Amortized Unrealized Unrealized Fair

(000 omitted) Cost Gains Losses Value
U.S. Government agenci $ 37,26¢ $ 67¢ $ 15 $ 37,92
Obligations of states and political subdivisic 615,73¢ 51,88( 25 667,59:
Corporate debt securiti 268,61¢ 14,06¢ 544 282,13
Mortgagebacked and other as-backed securitie 3,291,083 115,54. 15,01« 3,391,55!
Preferred stoc 97,10: 651 5,541 92,21
Securities classified as availa-for-sale $4,309,75! $182,81¢ $21,13¢ $4,471,42
| | | |

A summary of securities classified as held-to-mgtuat September 30, 2002 is presented below:

Gross Gross

Amortized Unrealized Unrealized Fair

(000 omitted) Cost Gains Losses Value
U.S. Government agenci $ 83,86 $ 79z $ — $ 84,65¢
Obligations of states and political subdivisic 458,51: 36,51¢ 36 494,99(
Corporate debt securitit 18,05 1,624 — 19,68:
Mortgagebacked and other as-backed securitie 1,092,62 30,26 23,55 1,099,33!
Debt securities issued by foreign governme 5,42¢ — 79 5,347
Securities classified as h-to-maturity $1,658,48. $69,19¢ $23,67( $1,704,01.
| | | |
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A summary of securities classified as availabledale at December 31, 2001 is presented below:

Gross Gross
Amortized Unrealized Unrealized Fair

(000 omitted) Cost Gains Losses Value
U.S. Government agenci $ 19,67 $ 107 $ 68 $ 19,71
Obligations of states and political subdivisic 734,86! 11,32( 3,372 742,81
Corporate debt securiti 186,19. 4,33¢ 941 189,59(
Mortgagebacked and other as-backed securitie 2,881,62! 57,75( 17,85: 2,921,501
Debt securities issued by foreign governme 4,991 20C — 5,191
Preferred stoc 120,63: 761 3,15¢ 118,23t
Securities classified as availa-for-sale $3,947,97. $74,477 $25,39( $3,997,05:

| | | |

A summary of securities classified as held-to-nmgtuat December 31, 2001 is presented below:

Gross Gross

Amortized Unrealized Unrealized Fair

(000 omitted. Cost Gains Losses Value
U.S. Government agenci $ 91,76¢ $ 28¢ $ 358 $ 91,69¢
Obligations of states and political subdivisic 464,69! 18,68 293 483,08
Corporate debt securitit 18,11: 1,07C — 19,18:
Mortgagebacked and other as-backed securitie 869,61( 21,80: 12,68t 878,72t
Debt securities issued by foreign governme 5,45¢€ 25 — 5,481
Securities classified as h-to-maturity $1,449,64. $41,86¢ $13,33! $1,478,17:
| | | |

Current maturities of investments restricted foymant service obligations at September 30, 20022&wember 31, 2001 were $5.2 million
and $23.8 million, respectively.

NOTE D — Goodwill and Other Intangible Assets

In January 2002, Viad adopted SFAS No. 142, “Godigwaid Other Intangible Assets.” SFAS No. 142 spesithat goodwill and certain
intangible assets with indefinite lives no longeramortized but instead be subject to periodic impent testing. At March 31, 2002, Viad
completed the transitional impairment test for @i@rintangible assets with indefinite lives andrfdihat no impairment exists. Viad
completed the transitional impairment test for geiidduring the second quarter of 2002. The tess warformed as of January 1, 2002 and
concluded that a transitional impairment loss di.®4million ($37.7 million after-tax) should be cemized related to goodwill at the
Exhibitgroup/Giltspur reporting unit of the Conviamt and Event Services segment. The fair valuéaif teporting unit was estimated using
the expected present value of future cash flows.iffpairment resulted from a change in the critEnianeasurement of impairment from an
undiscounted to a discounted cash flow method. ifigiirment was retroactively restated to the first
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quarter of 2002 in accordance with SFAS No. 142iarndcluded in the Consolidated Statements of imeainder the caption “Change in
accounting principle.”

Intangible assets with finite lives will continue the amortized over their respective useful lived &ill be tested for impairment in
accordance with SFAS No. 144, “Accounting for thgairment or Disposal of Long-Lived Assets.” Thigtement, adopted in January 2002,
supersedes SFAS No. 121, “Accounting for the Immpairt of Long-Lived Assets and for Long-Lived Asset8e Disposed Of,” and the
accounting and reporting provisions of APB Opinido. 30, “Reporting the Results of Operations — Rtpg the Effects of Disposal of a
Segment of a Business, and Extraordinary, Unusuhlr@requently Occurring Events and TransactioS$-AS No. 144 requires that one
accounting model be used for long-lived assetstdibposed of by sale, whether previously heldwssdl or newly acquired, and it broadens
the presentation of discontinued operations taiskelmore disposal transactions.

A summary of intangible assets at September 3@ Epresented below:

Gross Net

Carrying Accumulated Carrying
(000 omitted. Value Amortization Value
Amortized intangible assel
Customer listt $27,52: $15,90: $11,62(
Patent: 13,20( 9,60: 3,591
Other 6,37¢ 6,23¢ 144
47,10: 31,74: 15,36:
Unamortized intangible asse
Trademark: 13,18: — 13,18:
Pension intangible asse¢ 5,79¢ — 5,79¢
18,98 — 18,98
Total intangible asse $66,08: $31,74: $34,34.
| | |

Intangible asset amortization expense for the quartd nine months ended September 30, 2002 w&0Band $1,468,000, respectively.
Estimated amortization expense for the five sucoegiiscal years is as follows:

(000 omitted’

2002 $ 1,95¢
2003 1,93¢
2004 1,882
2005 1,861
2006 1,57(

The changes in the carrying amount of goodwilltfer nine months ended September 30, 2002 arelag/$ol

Convention

Payment and Event
(000 omitted) Services Services Other Total
Balance at beginning of ye $297,70! $262,24. $27,417 $587,36!
Transitional impairment los — (40,000 — (40,000
Foreign currency translation adjustme — 771 32 803
Balance at end of peric $297,70! $223,01- $27,44¢ $548,16¢
| | | |
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Amortization expense of goodwill and intangibleetsswith indefinite lives for the quarter ended t8egber 30, 2001 was $4,131,000
($3,515,000 after-tax) and $99,000 ($62,000 afig);trespectively. For the nine months ended Septe®0, 2001, amortization expense of
goodwill and intangible assets with indefinite Bvamounted to $12,369,000 ($10,528,000 after-tac)®295,000 ($184,000 after-tax),
respectively. Net income as reported and as adjdstehe adoption of SFAS No. 142 is presentedwel

Quarter ended September 30, Nine months ended September 30,
(000 omitted, except per share data) 2002 2001 2002 2001
Reported net income (los $35,617 $(15,769) $62,48¢ $25,94°
Amortization of goodwill and intangible assets wiitllefinite lives,
net of tax — 3,571 — 10,71:
Adjusted net income (los $35,617 $(12,18)) $62,48¢ $36,65¢
| I | |
Diluted earnings per shar
Reported net income (los $ 0.41 $ (0.19 $ 0.71 $ 0.2¢
Amortization of goodwill and intangible assets wiitldefinite lives,
net of tax — 0.04 — 0.1z
Adjusted net income (los $ 0.41 $ (0.19 $ 0.71 $ 0.41
| I | |
Basic earnings per sha
Reported net income (los $ 0.41 $ (0.19 $ 0.71 $ 0.2¢
Amortization of goodwill and intangible assets wiitldefinite lives,
net of tax — 0.04 — 0.1z
Adjusted net income (los $ 0.41 $ (0.19 $ 0.71 $ 0.4z
| I I I

NOTE E — Derivative Financial Instruments

Viad uses derivative financial instruments as péits risk management strategy to manage expdseutectuations in interest and foreign
currency rates. Derivatives are not used for sjdieel purposes.

A portion of Viad’'s Payment Services business imgslthe payment of variable-rate commissions tingdinancial institutions of its official
check program. In addition, a Viad Payment Serviegssidiary has agreements to sell, on a pericaishbundivided percentage ownership
interests in certain receivables primarily from ragorder agents in an amount not to exceed $43®milThe agreement expires in June
2003. The receivables, sold at a discount basesthori-term variable interest rates, are sold ireptd accelerate Payment Servicessh flow
for investment in permissible securities. Variatiefixed derivative financial instruments (swap egmnents) have been entered into to
mitigate the effects of fluctuations primarily oconsmission expense and to a lesser extent on throeteds from agents’ receivable sales.

Viad records all derivatives as either assetsatillties, measured at fair value, with the chaimgiir value of the derivative recognized in
earnings or in other comprehensive income, depgnalinthe use of the derivative and whether it digalifor hedge accounting. Viad's
derivative agreements have been designated, atiflygaa cash flow hedges. The length of time owéich future cash flows are hedged
ranges up to six years.

The effective portion of the change in fair valoéslerivatives qualifying as cash flow hedges morded in other comprehensive income.
Amounts receivable or payable under the derivaiiyeements are reclassified from other comprehernsoome to net income as an
adjustment to the expense of the related transaclisese amounts are included in the Consolidat&iBents of Income under “Costs of
sales and services.”
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The amount recognized in earnings due to the iniffeness of the cash flow hedges was not maté&t@tash flow hedges were discontin
during the quarter or nine months ended Septenhe2@®2 or 2001. Viad is also exposed to foreigmency exchange risk. Forward
derivative contracts are used to hedge assetsatilities denominated in foreign currencies. Whilese contracts economically hedge Véad’
foreign currency risk, they are not designatedeaiyyls for accounting purposes under SFAS No. 188omlingly, these contracts are
recorded on the Consolidated Balance Sheets atdhie, with the change in fair value reflecte@arnings. The effect of changes in foreign
exchange rates on the foreign-denominated recasahid payables, net of the effect of the relaseddrd contracts, is not significant.

NOTE F — Debt

In August 2002, Viad’'s $200 million 364-day shaetth revolving credit facility was amended, the tat@ount of the lenders’ commitments
was reduced to $168 million under similar terms #redcommitment termination date of each eligibleder was extended to August 2003.
The short-term revolving credit facility, as amedgdallows for Viad to increase the aggregate amofittie lender commitments up to

$200 million.

At September 30, 2002 and December 31, 2001, Vassified as long-term debt $151 million and $168ion, respectively, of short-term
borrowings. These borrowings are supported by whasenmitments under $393 million and $425 millieespectively, of long-term credit
facilities.

NOTE G - Income Taxes

A reconciliation of the provision for income taxasd the amount that would be computed using statftderal income tax rates on income
before income taxes and change in accounting plmédr the nine months ended September 30, islkss:

(000 omitted) 2002 2001
Computed income taxes at statutory federal incaxreadte $ 48,90« 35.(% $ 5,53¢ 35.(%
Nondeductible goodwill amortizatic — 0.C% 2,61« 16.5%
State income taxe 5,20¢ 3.7% 40z 2.5%
Other, ne 2,89t 2.1% 1,59¢ 10.1%
57,00t 40.£% 10,15: 64.1%
Tax-exempt incomt (16,505 (11.8%) (20,549 (129.7%)
Adjustment to estimated annual effective rate (2,000 (0.7%) 27¢ 1.7%
Provision for income taxes ( $ 39,50( 28.2% $(10,127) (63.€%)
| | I ]

(1) Accounting principles generally accepted in thetéd States of America for interim financial refiag (APB Opinion No. 28) require
that income taxes be provided based on the estihedfiective tax rate expected to be applicabldtierentire fiscal yea
(2) Excluding the effect of the restructuring charged ather items, the effective tax rate for thetfiime months of 2001 was 25.0 perc

NOTE H — Segment Information

Viad measures profit and performance of its openation the basis of operating income before retsiring charges and other items. An

adjustment is made to the Payment Services segmepntsent revenues and operating income on ataMible equivalent basis as though
amounts were invested in taxable investments.datgnent sales and transfers are not significampdtate activities include expenses not
allocated to operations. Disclosures regarding \iadportable segments along with reconciliationsotwsolidated totals are presented be
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Quarter ended September 30, Nine months ended September 30,
(000 omitted) 2002 2001 2002 2001
Revenues
Payment Service $217,16! $192,03: $ 620,43 $ 558,35:
Convention and Event Servic 171,61t 171,09( 625,87. 715,04t
Reportable segmen 388,78: 363,12: 1,246,30 1,273,39
Travel and Recreation Servic 37,18t 37,91 53,48¢ 57,44¢
425,96t 401,03t 1,299,79: 1,330,84
Less taxable equivalent adjustm (7,989 (20,950 (28,287) (36,629
$417,97° $390,08t $1,271,50! $1,294,211
I I | |
Operating income before restructuring charges anc
other items
Payment Service $ 47,071 $ 44,39: $ 138,40t $ 122,86¢
Convention and Event Services 2,24¢ (7,110 38,90( 41,11¢
Reportable segmen 49,32 37,28: 177,30t 163,98t
Travel and Recreation Servic 14,61 14,57 16,01¢ 16,43t
63,93t 51,85¢ 193,32: 180,42:
Corporate activities and minority intere (6,390 (2,359 (18,24) (12,039
Less taxable equivalent adjustm (7,989 (20,950 (28,287 (36,629
49,55¢ 38,55 146,80: 132,75¢
Other investment incorr 4,93 1,32¢ 7,58( 4,09¢
Interest expens (5,060 (6,329 (15,067 (20,656
Restructuring charges and other ite 41% (71,100 413 (100,379)
Income (loss) before income taxes and change in
accounting principle $ 49,84¢ $(37,54%) $ 139,72 $ 15,82
I I | |

(1) 2001 amounts are presented before $3.7 millioma#ntory writ-downs included in restructuring charges and otieens.
NOTE | — Restructuring Charges and Other ltems

In the 2001 third quarter, Viad recorded restrungucharges totaling $66.1 million ($39.9 milliofiea-tax) associated with the closure and
consolidation of certain facilities, severance atfter employee benefits. In the 2002 third qua&@r4 million ($0.2 million after-tax) of the
reserve was reversed as certain actual costs atturere less than original estimates.

Payments under long-term lease obligations foredldacilities will continue to be made over the eémng terms of the leases.
Approximately 98 percent of the facility closureslaonsolidation had been completed and 100 peotdghe positions had been eliminated
as of September 30, 2002. Severance and benefitsgoas will continue to be made over the varyingheof the individual separation
agreements.

At September 30, 2002, there was $21.9 millioreofiaining accrued liabilities, of which $6.7 milliamd $15.2 million were included in the
Consolidated Balance Sheets under the captionset@tirrent liabilities” and “Other deferred itenmredansurance liabilities,” respectively.
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A summary of the change in the accrued liabilitgeas follows:

Facility Closure

Severanct and Least
(000 omitted) and Benefits Termination Total
Balance at December 31, 2C $ 7,007 $27,917 $ 34,92«
Cash payment (5,260 (7,329 (12,589
Adjustment to severance liabili (413 — (413)
Balance at September 30, 2( $1,33¢ $20,59: $ 21,927
| | |

During the 2001 third quarter, Viad’s Payment Seggisubsidiary recorded a noncash charge totalirtraillion ($3.0 million after-tax)
resulting from the bankruptcy of a large money omfgent in September 2001.

In August 2000, Key3Media Group, Inc. (“Key3Mediad)company spun off by Ziff-Davis Inc., terminatetbng-term agreement with GES
Exposition Services, Inc. (“GES”) to produce traumss. The companies entered into litigation regaydhe contract termination, and after

reaching an agreement to end the litigation, Vambrded a second quarter 2001 noncash provisialingt$29.3 million ($18.3 million after-
tax). This provision represented primarily the extitff of net receivables and prepayments made {@MKedia.

NOTE J — Recent Accounting Pronouncements

In November 2001, the Emerging Issues Task Fomeherl a consensus on Issue 01-14, “Income Statébhandcterization of
Reimbursements Received for ‘Out-of Pocket’ Experieeurred” (“EITF 01-14"), which became effectifgr Viad on January 1, 2002.
Under EITF 01-14, reimbursements received for dytarket expenses incurred should be characteagedvenue in the income statement.
Upon adoption of EITF 01-14, comparative finansi@tements for prior periods should be reclasstfietbmply with the current
presentation. The adoption of EITF 01-14 does awthany impact on Viad’s consolidated financiatesteents.

In April 2002, the FASB issued SFAS No. 145, “Resimin of FASB Statements No. 4, 44, and 64, AmemdimeFASB Statement No. 13,
and Technical Corrections.” This Statement rescBIAS No. 4, “Reporting Gains and Losses from Extishment of Debt,” SFAS No. 44,
“Accounting for Intangible Assets of Motor Carritend SFAS No. 64, “Extinguishment of Debt MadeSatisfy Sinking Fund
Requirements.” This statement amends SFAS No.A&dunting for Leases,” to eliminate an inconsistehetween the required accounting
for sale-leaseback transactions and the requiresuating for certain lease modifications that hagenomic effects that are similar to sale-
leaseback transactions. SFAS No. 145 is generfiigteve for the Company for fiscal year 2003. Vidales not expect the adoption of SFAS
No. 145 to have a significant effect on its resafteperations or financial positio

In July 2002, the FASB issued SFAS No. 146, “Acammfor Costs Associated with Exit or Disposal iittes.” This statement requires
companies to recognize costs associated with exiisposal activities when they are incurred rathan at the date of a commitment to an
exit or disposal plan. SFAS No. 146 is effectivedgit or disposal activities initiated after Dedsen 31, 2002. The Company has not yet
determined if the adoption of this statement wéll’e any material impact on its results of operationfinancial position should the company
have future exit or disposal activity.
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Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF RESULTS
OF OPERATIONS AND FINANCIAL CONDITI ON

RESULTS OF OPERATIONS:
Viad Corp (“Viad”) focuses on two principal servibasinesses: Payment Services and Convention aent Bervices.

There were no material changes in the nature ad’'¥ibusiness, nor were there any changes in thergkecharacteristics of its operations as
described and discussed in the “Results of Opersitisection of Management’s Discussion and AnalgéResults of Operations and
Financial Condition presented in the Viad Corp AaifReport on Form 10-K for the year ended Decerdtief001.

Certain information included in the following dission is presented using methods management satilizeneasure profit and performance
its operations. The information is supplementaktwults presented under accounting principles géigexccepted in the United States of
America (GAAP) and may not be comparable to sifyilailed measures used by other companies. Thpgplsmental information includes t
following:

. Payment Services invests in a mix of tax-exempttaxable investments. The tax-exempt investiienis lower pre-tax yields but
produce higher income on an after-tax basis thampemable taxable investments. An adjustment is natiee Payment Services
segment to present revenues and operating incasuking from amounts invested in tax-exempt se@sion a fully taxable equivalent
basis. See Note H of Notes to Consolidated FinaStéements for a reconciliation to GAA

. EBITDA is a measure of Viad’s ability to servidebt, fund capital expenditures and finance groatial should be considered in
addition to, but not as a substitute for, other sneas of financial performance reported in accardamith accounting principles
generally accepted in the United States of AmeE&&ITDA is defined by Viad as income before intéregpense, income taxes,
depreciation and amortization, restructuring chaugied other items, changes in accounting princighesincludes the fully taxable
equivalent adjustmen

Effective January 1, 2002, Viad adopted Statem&Rtrancial Accounting Standards (“SFAS”) No. 14@podwill and Other Intangible
Assets,” which requires that goodwill and certatimen intangible assets no longer be amortizedinsttad tested for impairment. The
following discussion compares 2002 results withR€€sults as originally reported and also on aadassted for SFAS No. 142 basis.

All per share figures discussed are stated onithted basis.
COMPARISON OF THIRD QUARTER OF 2002 TO THE THIRD QU ARTER OF 2001:

In the third quarter of 2002, revenues increasgg@rcent to $418.0 million from $390.1 milliontime 2001 third quarter primarily due to
growth in the Payment Services segment. Revenuésediully taxable equivalent basis were $426.0iamilin the 2002 third quarter, up

6.2 percent from $401.0 million in the 2001 thinghgter. Segment operating income on the same (izefizre corporate activities and
minority interests) was $63.9 million for the 20@i&d quarter compared with $51.9 million for th@0a third quarter (up 23.3 percent), and
operating margins were 15.0 percent in the thiraregn of 2002 compared to 12.9 percent in the thirarter of 2001. Segment operating
income and the operating margin in the third quart001 when adjusted for SFAS No. 142 would Hagen $56.1 million (up in 2002 by
14.0 percent) and 14.0 percent, respectively. Qipgrancome and margin growth was primarily relategbositive Convention and Event
Services segment operating
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income as compared to an operating loss in the g0&fter. See Note H of Notes to Consolidated FisdStatements for segment
information.

Net income for the third quarter of 2002 was $38ilion, or $0.41 per share, compared to a net &sk15.8 million, or $0.19 per share, -

the third quarter of 2001. Excluding restructuratarges and other items (described in Note | o&Bltd Consolidated Financial Statements),
third quarter 2001 income was $27.2 million, or3fi0per share (with a 2002 increase of 32.3 pemenmt per share basis). When adjusted for
SFAS No. 142, net loss for the third quarter of R@@®uld have been $12.2 million ($0.15 per share)at income of $30.7 million ($0.35
share) excluding restructuring charges and otkerst EBITDA for the 2002 third quarter was $75.4iom, up from $68.5 million in the

2001 period.

Quarter ended September 30,

(000 omitted, except per share data) 2002 2001
Income before restructuring charges and other i $35,36¢ $ 27,17:
Restructuring charges and other items, net o 24¢ (42,93¢)
Net income (loss $35,617 $(15,769)
| I

Diluted net income (loss) per common shi

Income before restructuring charges and other i $ 0.41 $ 031
Restructuring charges and other ite — (0.50
Diluted net income (loss) per common sh $ 0.41 $ (0.19

| I

PAYMENT SERVICES . On the fully taxable equivalent basis, third qeaR002 revenues of the Payment Services segneset w

$217.2 million, up 13.1 percent from 2001 third qearevenues of $192.0 million. On the same bagisrating income increased to

$47.1 million, or 6.1 percent, from 2001 third ¢earoperating income of $44.4 million. Operatingrgias on the fully taxable equivalent
basis decreased to 21.7 percent in the third quafr@002 compared with 23.1 percent in the 200 thuarter primarily due to the decrease
in the net investment margin. When adjusting thel thuarter of 2001 for the impact of SFAS No. 1d@erating income would have been
$46.5 million (with a 2002 increase of 1.3 percemtyl the operating margin would have been 24.2eperevenue growth was driven by
continued strong growth in money transfer transastiand average investable balances. Third qu202 revenues include $8.0 million of
gains as compared to $3.0 million in the third ¢eraof 2001, with the increase primarily associatéth the sale of municipal securities.
Viad’s reduced operating income over the last sshararters prompted a change in tax strategy meijlard to its alternative minimum tax
position and as a result Payment Services soldtpmf its tax-exempt municipal securities. Astpat Viad’s tax planning, it may continue
to sell municipal securities over the next year.

Float income (investment income from the investnpemtfolio) represented approximately 45% of t®®ayment Services revenue in the third
quarter 2002. Float income is affected by the lef@hvestment balances (float portfolio) and theld on investments. Overall, float income,
net of commission expense, declined $2.7 milliothsn 2002 third quarter as compared to 2001. Thewing table is an analysis of the float
income associated with the Payment Services segriemestment portfolio:
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Analysis of Average Balances, Float and Averagddsgiand Interest Rate
(000 omitted, taxable equivalent basis)

Quarter ended September 30,

2002 2001
Average Income/ Yield/ Average Income/ Yield/
Balance Expense Rate Balance Expense Rate

Investments restricted for payment service
obligations $6,207,54 $97,12¢ 6.21% $5,111,66- $90,13: 7.0(%
Payment service obligatiofs $4,778,99. 62,54 5.1%  $3,609,67! 52,84« 5.81%
Net float income and marg $34,58¢ 2.21% $37,28: 2.8%

| | | |

(1)  Commissions are paid to financial institutiontonsers based upon average outstanding balancesatguhby the sale of official check
products only. The average balance in the tableatsfonly the payment service obligations for vihiommissions are paid.
Commission expense is classifiec” Costs of sales and servi” in the Consolidated Statements of Inco

Float income (excluding gains) was $97.1 milliorthe third quarter 2002 compared to $90.1 milliehe third quarter 2001, an increase of
7.8%. The growth primarily is due to higher averéigat portfolio balances, which increased by $illion, or 21.4%. The float income
increase attributable to the balance growth was3pd#llion and was partially offset by a decreatamgproximately $12.3 million due to an
interest rate decline, reflecting an average imaest yield of 6.21%, or a 79 basis point declirwrfr7.00% in 2001. During the same period,
average 5-year U.S. Treasury Notes declined ov@ba8is points and short-term interest rates dettlirearly 200 basis points. This dramatic
decline in interest rates resulted in unprecedemedgage refinancing activity in the 2002 thirdagier. Refinancing activities caused an
increase in the sale of official checks and andase in float balances. However, a substantiaiqmoof these balances were invested at short-
term interest rates equal to or less than theasteates paid out in commissions to financialitason customers. The refinancing activity ¢
drove a significant increase in the prepaymentaaftgage backed debt securities, resulting in fumdish were reinvested at lower interest
rates. Also contributing to the 79 basis point hecin average investment yield in the third qua2@02 was a lower percentage of the
portfolio invested in the higher effective yield mcipal securities. See Note C of Notes to Constdid Financial Statements for a breakot
assets restricted for payment service obligatibiee unprecedented mortgage refinancing actieitytinues, results could be similarly
affected.

Commission expense was $62.5 million in third gera2002, an increase of $9.7 million, or 18%, prityalue to higher average balances of
$1.2 billion. The commission expense increasebattable to the higher average balances was $1Tidmand was partially offset by a
decrease of approximately $7.4 million due to derest rate decline, reflecting an average comonissite of 5.19% in the 2002 third quar
or a 62 basis point decline from 5.81% in 2001.

Net float income (float income less commission ewged was $34.6 million in the third quarter 200@wd $2.7 million or 7.2%, primarily di
to the decline in net float income of approximat®l.7 million related to a decline in interesegafpartially offset by an increase in income
of $8.0 million related to increased balances)ering a net float margin of 2.21%, or a 68 basimt decline from 2.89% in 2001. The 68
basis point margin decline was a result of a lowwtarest rate environment which affected the maagiishort-term and floating balances
earned lower yields and proceeds from prepaymentsales were reinvested at lower yields. Alstyaaigh the commission payments to
financial institution customers declined as shertvt interest rates declined, the fixed rate deikieatused to mitigate the effects of
fluctuations on commission expense have contractadlirities and did not reprice at the same ratesasts prepaid.
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The following table summarizes the impact of changeaverage investable balances and interestaattte float income and commission
expense associated with the investment portfolio:

Changes in Float Income and Commission Expeng&ue to Changes in Average Investable
Balances and Interest Rates
(000 omitted, taxable equivalent bas

Quarter ended September 30,

2002 vs 2001

Yield/

Balance Rate Total
Float Income $19,32! $(12,32¢) $ 6,99t
Commission expens $17,11¢ $ (7,42) $ 9,691
Net float income $ 7,994 $(10,69¢) $(2,707)

The totals for the balance and rate columnsiat¢he sum of the individual lines as income argense changes are calculated
independently

One of the Payment Services business objectivemimaging the float portfolio is to mitigate thekrte earnings created by changing interest
rates. In order to mitigate that risk, intereserdérivatives are entered into which effectivetgitiexposure to the floating rate commission
payments to financial institution customers. Thevalue of these derivatives can fluctuate witteiest rate changes, reflected as increases o
decreases to a component of stockholders’ equitgn@es in the value of the available-for-sale itmesit portfolio also are reflected as
increases and decreases to a component of stoekk@duity. The change in the fair value of the denixatiability for the third quarter 20(
was a net decrease of $75 million in stockholdeggiity, while the net change in the fair valuehsf available-for-sale investment portfolio
was a net increase of $35 million in stockholderglity. Changes in the value of the available-fde $nvestment portfolio will generally

move in the opposite direction of the derivativéuea although they will rarely offset. This is basa the main objective in entering into the
derivatives is to first mitigate the risk on eagsrdue to the change in interest rates and sedbntdamitigate the risk to equity.

MoneyGram continued to show improvement with tratiea volume growing 31 percent, led by strong iné¢ional and Express Payment
transaction volume growth. MoneyGram’s agent bagamded by 30 percent over the 2001 third quarter.

The money order business continues to contribgtafgiantly to the operating margin, however, moweger volume and related average
investable balances were down slightly compareteé®001 third quarter as some agents were eliedrand fewer agents were approved in
order to improve the credit profile of the monegarbusiness.

CONVENTION AND EVENT SERVICES. Convention and Event Services revenues increaSgaedcent to $171.6 million in the third
quarter of 2002 from $171.1 million in the thirdagter of 2001. Operating income for the segmereased $9.3 million to $2.2 million from
the 2001 third quarter operating loss of $7.1 onlliOperating margins were 1.3 percent in the thirarter of 2002 compared to a negative
margin in 2001 of 4.2%. Third quarter 2001 opegtoss would have been $5.2 million when adjustedSFAS No. 142. Despite flat
revenue, the growth in operating income for thevesg resulted from ongoing improvements in opeggéifiiciencies and cost cutting
initiatives derived from the restructuring prograegun in the 2001 third quarter. Improvement ingharter was also driven in part by the
addition of the International Manufacturing Tectomyt Show, which was new to the quarter, and skghdisitive show rotation. The 2001
restructuring program is virtually complete witlettemaining activity primarily related to subleagjroperty and making remaining
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severance payments. The Convention and Event 8ergegment has realized the $30 million to $35anilon an annual pre-tax basis) cost
savings. Given the continued weakness in most basigectors, particularly telecommunications ackintelogy, the segment continues to
focus on reducing its cost structure and improwipgrating efficiencies, in order to position thgrsent to take advantage of any upturn ir
economy.

TRAVEL AND RECREATION SERVICES. Revenues of the travel and recreation businesses$@&.2 million for the third quarter of
2002, down $0.7 million from $37.9 million in th@@L1 third quarter. Operating income was $14.6 aniliin the 2002 third quarter, flat with
the 2001 third quarter. Operating margins were p@r8ent in the third quarter of 2002 compared B8 percent in the prior year third
quarter. When adjusted for SFAS No. 142, third trre2001 operating income and the operating maxginld have been $14.8 million (do
in 2002 by 1.2 percent) and 39.0 percent, respalgtilThese results reflect a decline in tourisrCtmada related to the post September 11,
2001 travel concerns and the current economic tiondioffset by increased travel within the Uniftdtes as people stay closer to home.

CORPORATE ACTIVITIES AND MINORITY INTERESTS. The increase in corporate activities expense irttind quarter of 2002 of
$2.3 million as compared to the third quarter dd2@elates to higher insurance premiums and additiemployee benefit and other
compensation accruals. The increase in minorigrésts in the third quarter of 2002 of $1.8 millamcompared to the third quarter of 2001
relates primarily to strong revenue and transactmome growth in the Payment Services segmentgestent interest in an international
money transfer services joint venture.

NET INTEREST EXPENSE. The decrease in net interest expense from $5.@mith the 2001 third quarter to $0.1 million iretthird

quarter of 2002 was primarily related to an intenesome accrual of $3.5 million resulting fromed&ral income tax refund received in the
fourth quarter of 2002 for the 1994 through 1996ytears. Lower average debt and short-term intea¢s$ also contributed to the decrease in
interest expense of $1.3 million during the 200arter as compared to the 2001 quarter.

INCOME TAXES. Excluding restructuring charges and other items giifiective tax rate in the 2002 third quarter ®8$% percent compared
to 19.0 percent (18.6 percent as adjusted for SRASL42) for the third quarter of 2001. The relaljvlow effective tax rate compared to the
statutory federal rate is primarily attributabletaa-exempt income from Viad's Payment Servicesnasses. The decrease in rate quarter-
over-quarter is due to level amounts of tax-exeimgime in proportion to higher pre-tax income i®2@&s compared to lower pt&x income
in 2001.

COMPARISON OF FIRST NINE MONTHS OF 2002 TO THE FIRST NINE MONTHS OF 2001 :

Revenues for the first nine months of 2002 dectas® percent to $1.27 billion from $1.29 billian2001 primarily related to the
Convention and Event Services segment. Revenutieednlly taxable equivalent basis decreased 2r8gue to $1.30 billion from

$1.33 hillion. Segment operating income on the shasés (before corporate activities and minoritgiasts) was $193.3 million for the first
nine months of 2002, up 7.2 percent due to an @sarén Payment Services segment results, compaite$180.4 million for the prior year,
and operating margins were 14.9 percent in 2002pened to 13.6 percent in 2001. Segment operatt@nie and the operating margin for
the nine months ended September 30, 2001 whentedjfes SFAS No. 142 would have been $193.1 mil{iith a 2002 increase of

0.1 percent) and 14.5 percent, respectively. Seée Nof Notes to Consolidated Financial Statemémtsegment information.

Net income for the first nine months of 2002 wag.$@million, or $0.71 per share, compared to $25l8on, or $0.29 per share, for the fii
nine months of 2001. Before the change in accogrgiinciple (described below) and restructuringrgea and other items previously
discussed, income for the first nine months of 280@ 2001 was $100.0 million, or $1.14 per shack$8v.2 million, or $1.00 per
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share, respectively, with a 14.0 percent increasa per share basis. Income for the first nine hwof 2001 when adjusted for SFAS No.
would have been $97.9 million ($1.12 per share)ushng the restructuring charges and other itenBSTPA for the first nine months of
2002 was $221.4 million, down from $226.1 millianthe 2001 period.

Nine months ended September

(000 omitted, except per share data) 2002 2001

Income before change in accounting principle astrweturing

charges and other iter $ 99,97¢ $ 87,15(
Change in accounting principle, net of (37,739 —
Restructuring charges and other items, net o 24¢ (61,207
Net income $ 62,48¢ $ 25,94°

| I

Diluted net income per common she
Income before change in accounting principle astrueturing

charges and other iter $ 114 $ 1.0C
Change in accounting princip (0.43) —
Restructuring charges and other ite — (0.77)
Diluted net income per common shi $ 0.71 $ 0.2¢
L] I

In June 2002, in accordance with the adoption &SKNo. 142, Viad completed a transitional impairtest for goodwill. The test was
performed as of January 1, 2002 and concludedathainsitional impairment loss of $40.0 million B8 million after-tax) should be
recognized related to goodwill at the Exhibitgrdsittspur reporting unit of the Convention and EvBetvices segment. The impairment was
retroactively restated to the first quarter of 2@82a cumulative effect of a change in accountirjple in accordance with SFAS No. 142.

PAYMENT SERVICES. On the fully taxable equivalent basis, revenuethefPayment Services segment for the first ninethsoof 2002
were $620.4 million, up 11.1 percent, from 200lemmonth revenues of $558.4 million. On the saméshaperating income increased to
$138.4 million, up 12.6 percent from $122.9 milliorthe 2001 period. Operating margins on the ftdlyable equivalent basis were

22.3 percent for the first nine months of 2002, pared with 22.0 percent in the first nine month2@®1. When adjusting the nine month
period ended September 30, 2001 for the impacFé&fSSNo. 142, operating income and the operatinggmawrould have been $129.0 milli
(with a 2002 increase of 7.3 percent) and 23.1lqrgrcespectively. Average investable balances @#éngercent higher in 2002 compared to
the same period in 2001, primarily driven by themsg growth in the official check business reflegtthe ramp-up of key new accounts and
increased mortgage refinancing activity. Transactiolume for MoneyGram grew 32 percent over therpyear, with strong growth in
Express Payment and in the international corridors.

Float income represented approximately 47% of #®tglment Services revenue for the first nine moattZ)02. Overall, float income, net of
commission expense, increased $5.7 million in itts¢ fiine months of 2002 over the 2001 period. fitlewing table is an analysis of the
float income (excluding gains) and commissions espeassociated with the Payment Services segniewt’'stment portfolio:
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Analysis of Average Balances, Float and Averagddsiand Interest Rates
(000 omitted, taxable equivalent basis)

Nine months ended September 30,

2002 2001
Average Income/ Yield/ Average Income/ Yield/
Balance Expense Rate Balance Expense Rate

Investments restricted for payment service
obligations $5,909,74 $289,08! 6.52% $4,769,91. $260,34: 7.3(%
Payment service obligatiofs $4,456,88! 176,23¢ 5.2% $3,234,77. 153,19¢ 6.32%
Net float income and marg $112,84¢ 2.55% $107,14¢ 3.0(%

| | | |

(1) Commissions are paid to financial institutiontonsers based upon average outstanding balancestghby the sale of official check
products only. The average balance in the tableatsfonly the payment service obligations for vihiommissions are paid.
Commission expense is classifiec” Costs of sales and servi” in the Consolidated Statements of Inco

Float income (excluding gains) was $289.1 millinrthe first nine months of 2002 compared to $2@@l8on in the same period of 2001, an
increase of 11%. The growth primarily is due toheigaverage float portfolio balances, which inceeidsy $1.1 billion, or 24%. The float
income increase attributable to the balance groveth $62.2 million and was partially offset by amdase of $33.5 million due to an interest
rate decline, reflecting an average investmentya$l6.54%, or a 76 basis point decline from 7.3@%001. During the same period, average
5-year U.S. Treasury Notes declined over 60 basigpand short-term interest rates declined oVeérlfasis points. This dramatic decline in
interest rates resulted in mortgage refinancinyigcthat caused an increase in the sale of affichecks and an increase in float balances.
However, a portion of these balances were invested period of time during the nine months at slerm interest rates equal to or less than
the rates paid out in commissions to financialiiasbn customers. The refinancing activity alsow an increase in the prepayments of
mortgage backed debt securities, resulting in fumtish were reinvested at lower interest rates.

Commission expense was $176.2 million in the firse months of 2002, an increase of $23 million]®%, primarily due to higher average
balances of $1.2 billion. The commission expenseemse attributable to the higher average balamass$57.9 million and was partially
offset by a decrease of approximately $34.8 miltioe to an interest rate decline, reflecting amaye commission rate of 5.29% in the first
nine months of 2002, or a 104 basis point decliomf6.33% in 2001.

Net float income (float income less commission exgeg was $112.8 million in the first nine month2602, up $5.7 million, or 5.3%
primarily due to the higher average float portfd@ances reflecting the ramp-up of key new accant increased mortgage refinancing
activity. The net float income increase resultirgn balance growth was $25.6 million and was plytaffset by a decrease of $19.9 million
due to a decline in the net float rate reflectingeafloat margin of 2.55%, or a 45 basis pointidedrom 3.00% in 2001. The 45 basis point
margin decline was a result of a lower interest mtvironment which affected the margin as shentt&nd floating balances earned lower
yields and proceeds from prepayments and salesreienested at lower yields. Also, although the nussion payments to financi
institution customers declined as short-term irgerates declined, the fixed rate derivatives largractual maturities and did not reprice at
the same rate as assets prepaid.
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The following table summarizes the impact of changeaverage investable balances and interestaattte float income and commission
expense associated with the investment portfolio:

Changes in Float Income and Commission Experi3ee to Changes in Average Investable
Balances and Interest Rates
(000 omitted, taxable equivalent bas

Nine months ended September 30,

2002 vs 200:

Yield/
Balance Rate Total
Float Income $62,21: $(33,469) $28,74:
Commission expens $57,87: $(34,839) $23,04:
Net float income $25,60: $(19,90%) $ 5,70(

The totals for the balance and rate columnsiat¢he sum of the individual lines as income argense changes are calculated
independently

Changes in the value of the available-for-sale stment portfolio also are reflected as increasedsdaereases to a component of stockholders
equity. The change in the fair value of the denxatiability for the first nine months of 2002 waset decrease of $97 million in
stockholders’ equity, while the net change in thie falue of the available-for-sale investment fudid was a net increase of $69 million in
stockholders’ equity. Changes in the value of telable-for-sale investment portfolio will gendyainove in the opposite direction of the
derivative values although they will rarely offs€his is because the main objective in entering the derivatives is to first mitigate the risk
on earnings due to the change in interest ratesecmhdarily to mitigate the risk to equity.

CONVENTION AND EVENT SERVICES. Convention and Event Services revenues decreasggé&ent to $625.9 million from

$715.0 million in the 2001 nine month period duenarily to economic weakness and a reduction ipermate spending. Operating income
the segment was $38.9 million, down 5.4 percemhffigl1.1 million in the 2001 period (or $47.0 mitliadown 17.2 percent, when 2001 is
adjusted for SFAS No. 142). Operating margins vée2epercent compared with 5.8 percent in 2001 @pércent when 2001 is adjusted for
SFAS No. 142). The declining results of this segimegre predominately due to a reduction in corgosgtending in the exhibit building
business. The impact of a weak economy and thdisulm of exhibit refurbishments instead of neuilds were somewhat offset by the
impact of the restructuring plan implemented lasiry The full impact will not be seen until revesumprove.

TRAVEL AND RECREATION SERVICES. For the first nine months of 2002, revenues ofttaeel and recreation businesses were
$53.5 million, down 6.9 percent from $57.4 millionthe first nine months of 2001, while operatingame decreased $0.4 million from
$16.4 million to $16.0 million for the same peri@perating income for the 2002 period would havenbéown 6.2 percent from

$17.1 million in the nine month period ended Seften80, 2001, when adjusted for SFAS No. 142. Téwahse in revenue and operating
income relates to a decrease in travel to Canéightlg offset by an increase in the Glacier Pausibess.

CORPORATE ACTIVITIES AND MINORITY INTERESTS. Corporate activities expense in the first nine rherdf 2002 increased
$3.9 million as compared to the first nine month&@01. This increase relates to $2.3 million i®20n legal, investment banking and other
costs incurred in connection with a contemplatéibirpublic offering and spin-off of Travelers Evgss/MoneyGram and higher insurance
premiums and employee benefit accruals in 2002.ifidrease in minority interests for the
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first nine months of 2002 of $3.3 million as comgrhto the same period in 2001 relates to strongme and transaction volume growth in
the Payment Services segment’s 51 percent intierastinternational money transfer services joenture.

NET INTEREST EXPENSE. Net interest expense for the first nine months@@2was $7.5 million compared to $16.6 million foe first

nine months of 2001. A majority of this decrease wdven by a reduction in interest expense of $ilion to $15.1 million for the first nin
months of 2002 from $20.7 million for the first Bimonths of 2001. The lower interest expense wasudt of lower average debt balances as
well as steadily decreasing interest rates. Algtrdmuting to the decrease in net interest experaethe increase in interest income of

$3.5 million to $7.6 million for the first nine mtrs of 2002 as compared to the 2001 total of $4lliom This increase was due to a

$3.5 million interest income accrual related tedefral income tax refund received in the fourthriguanf 2002.

INCOME TAXES. Excluding the restructuring charges and other itantsthe 2002 effect of the change in accountimgiple, the effectiv:
tax rate for the first nine months of 2002 was Z8Bcent as compared to 25.0 percent for therfiret months of 2001 (24.1 percent as
adjusted for SFAS No. 142). The relatively low effee tax rate compared to the statutory fedetal iprimarily attributable to tax-exempt
income from Viad's Payment Services businesses. @plBion No. 28 requires that income taxes be gledibased on the estimated
effective tax rate expected to be applicable ferghtire fiscal year. The estimated annual taxobg8.2 percent for 2002 is expected to be
higher than the annual effective tax rate of 2&&ent in 2001, or 22.8 percent when adjusted FgxSSNo. 142, (excluding the effect of the
restructuring charges and other items) due to ldaeexempt income in proportion to total fiee-income, resulting from a shift in the mix
investments in the Payment Services segment frottarable to taxable investments.

LIQUIDITY AND CAPITAL RESOURCES:

Viad's total debt at September 30, 2002 was $381llbn compared with $396.8 million at December, 23001. The debt-to-capital ratio was
0.34 to 1 at September 30, 2002, compared with 10.35at December 31, 2001. Capital is definedtd tlebt plus minority interests,
preferred stock, common stock and other equity.

Under a Shelf Registration filed with the Secustéd Exchange Commission, Viad can issue up smgregate $500 million of debt and
equity securities. In the second quarter of 200adViled an amended Shelf Registration with theusities and Exchange Commission to
update disclosures in the original 1994 registrastatement and to maintain Viad’s financial flehtip. No securities have been issued under
the program.

On August 30, 2002, Viad's $200 million 364-day gkterm revolving credit facility was amended, thé&al amount of the lenders’
commitments was reduced to $168 million under simiérms and the commitment termination date ofi @digible lender was extended to
August 2003. The short-term revolving credit fagilas amended, allows for Viad to increase theegme amount of the lender
commitments up to $200 million.

Cash and corporate investments were $312.5 méiid@®eptember 30, 2002 as compared to $216.1 madli@ecember 31, 2001, with the
increase primarily related to 2002 operations. Gmate investments include the balance sheet captiimort-Term Investments” and
“Investments in Securities”. At September 30, 2002estments in securities include a bond purch&sef20 million during the quarter that
did not settle until after quarter end. This resdilin a $20 million payable related to this invesititn
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Viad authorized a stock repurchase program in 1888 for the purpose of replacing common sharegdsipon exercise of stock options
and in connection with other stock compensationgqlavith the intended effect of reducing diluticaused by the issuance of such shares.
This program was on hold for most of 2001 and tist $ix months of 2002 while cash was conservedigthe uncertainty in the economy
the third quarter of 2002 Viad repurchased 1.2iamlshares of its common stock for $26.3 milliorréplace common stock issued upon
exercise of stock options and in connection witheostock compensation plans. Net proceeds fromthecise of stock options totaled
$10.1 million during the first nine months of 2002.

There were no other material changes in Viad'sifima condition nor were there any substantive gearmrelative to matters discussed in the
“Liquidity and Capital Resources” section of Managmt’'s Discussion and Analysis of Results of Openatand Financial Condition as
presented in Viad Corp’s Annual Report on Form 1fKthe year ended December 31, 2001.

FORWARD-LOOKING STATEMENTS:

As provided by the safe harbor provision under‘®révate Securities Litigation Reform Act of 1995/iad cautions readers that, in addition
to the historical information contained hereinstQiuarterly Report on Form 10-Q includes certafarmation, assumptions and discussions
that may constitute forward-looking statements.sE@rward-looking statements are not historicelsfabut reflect current estimates,
projections, or expectations of or current tremduture growth, operating cash flows, availabibifyshort-term borrowings, consumer
demand, new business, investment policies, prodtictmprovements, ongoing cost reduction effoefficiency, competitiveness, tax rates,
restructure plans (including timing and realizatidrcost savings) and market risk disclosures. Alatesults could differ materially from thc
projected in forward-looking statements. Viad'sibesses can be affected by a host of risks andaitges. Among other things, gains and
losses of customers, consumer demand patterns,rielations, purchasing decisions related to custaemand for convention and event
services, existing and new competition, industhia@ates, consolidation and growth patterns withia industries in which Viad competes and
any further deterioration in the economy may indiilly or in combination impact future results aldition to the factors mentioned
elsewhere, economic, competitive, governmentahrelogical, capital marketplace and other factandd affect the forward-looking
statements contained in this filing.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

Viad's market risk exposures relate to fluctuationsiarest rates and, to a lesser degree, to fluongtn foreign exchange rates. Interest
risk is the risk that changing interest rates afllersely affect the market value and earningsiadl M~oreign exchange risk is the risk that
fluctuating exchange rates will adversely affechéays. Viad's exposure to these risks is primaa#gociated with its Payment Services
business. Certain derivative financial instrumemtsused as part of Viad’s risk management strategyanage these exposures. Derivatives
are not used for speculative purposes. Viad alseRposure to changing rates related to its permssamptions (including the expected
return on plan assets and the discount rate) antdehlth care cost trend rate. The rates to beins#@D3 and the impact on earnings have not
yet been determine

A portion of Viad's Payment Services business imgslthe payment of commissions to selling finaniaistitutions of its official check
program as described in Note E. A Viad PaymentiSeswsubsidiary has also entered into agreemestsitceceivables primarily from its
money order agents. The commissions and net predemd the agents’ receivables sales are compusedoon short-term variable interest
rates that subject Viad to risk arising from chanigesuch rates. Viad has hedged a substantiabpat this risk through swap agreements
which convert the variable rate payments to fixaes.
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Stockholders’ equity can be adversely affectedignging interest rates, as after-tax changes ifathgalue of securities classified as
available for sale and in the fair value of deiivafiinancial instruments are included as a compboéstockholdersequity. The fair value ¢
derivative financial instruments generally increasten the market value of fixed rate, long-termtdievestments decline and vice versa.
However, an increase or decrease in stockholdqtstyerelated to changes in the fair value of siti@sr classified as available for sale, may
not be offset, in whole or in part, by the decreasimcrease in stockholders’ equity related tongfes in the fair value of derivative financial
instruments.

Viad is also exposed to short-term interest ratle on certain of its debt obligations. Viad curhggioes not use derivative financial
instruments to hedge cash flows for such obligation

Earnings Sensitivity to Interest Rate ChangesBased on a hypothetical 10 percent proportionateease in interest rates from the
average level of interest rates during the lastigveionths, and taking into consideration expeatgdstment positions, commissions paid to
selling financial institutions, growth in new buess, the effects of the swap agreements and threexpborrowing level of variablate debt
the pre-tax income would decrease approximatel9 8llion. A hypothetical 10 percent proportionacrease in interest rates, based on the
same set of assumptions, would result in an inergapre-tax income of approximately $0.5 millidihese amounts are estimated based on a
certain set of assumptions about interest rateparttblio balance growth and do not represent etqueresults. In addition, refer to
Management’s Discussion and Analysis of Resul®mérations and Financial Condition for a discussib¥iad’s current period results of
operations and the financial impact of interest fatctuations.

Fair Value Sensitivity to Interest Rate ChangesThe fair value of securities classified as avadafior-sale, derivative financial
instruments and fixed-rate debt is sensitive tangea in interest rates. A 10 percent proportioimateease in interest rates would result in an
estimated decrease in the fair value of securifessified as available-for-sale of approximatefs.$ million (along with an after-tax
decrease in accumulated other comprehensive inobaygproximately $46.1 million), an estimated irage in the fair value of Viad's swap
agreements of approximately $42.3 million (alonghvein aftertax increase in accumulated other comprehensiv@rmieof $25.8 million) an
an estimated off-balance-sheet decrease in thedhie of Viad's fixed-rate debt of approximately.& million. A 10 percent proportionate
decrease in interest rates would result in an e@s¢ichincrease in the fair value of securities di@slsas available-for-sale of approximately
$69.9 million (along with an after-tax increaseactumulated other comprehensive income of apprdeisn&42.6 million), an estimated
decrease in the fair value of Viad's swap agreemehapproximately $42.3 million (along with aneaftax decrease in accumulated other
comprehensive income of $25.8 million) and an estid off-balance-sheet increase in the fair vafuéiad’s fixed-rate debt of
approximately $0.6 million. These amounts are estth based on a certain set of assumptions alteueéh rates and portfolio balance
growth and are not necessarily indicative of actuatent period factors.

Interest Rate Risk and Market Risk Oversight.Viad has established several levels of risk managemmversight and control. An
investment committee, comprised of senior offiadr¥iad and Payment Services, and reporting taahief Executive Officer of Viad,
routinely reviews investment and risk managemeatesgies and results. Additionally, Viad employsratependent advisor to its investment
committee. Viad maintains formal procedures foeang into derivative transactions, and managememilarly monitors and reports to the
Audit Committee of the Board of Directors on suchivaty. The agreements are with major financiatitutions which are currently expected
to fully perform under the terms of the agreemethtsteby mitigating the credit risk from the tractians in the event of nonperformance by
the counterparties. In addition, Viad regularly ntors the credit ratings of the counterparties, eredlikelihood of default is considered
remote.
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Item 4. CONTROLS AND PROCEDURES

Under the supervision and with the participatioomahagement, including the Chief Executive Offiged Chief Financial Officer, the
effectiveness of the design and operation of d&aoie controls and procedures has been evaluathih\®d days of the filing date of this
quarterly report, and, based on that evaluatioanChief Executive Officer and Chief Financial Offichave concluded that these controls and
procedures are effective. There were no significaanges in internal controls or in other factbia tould significantly affect these controls
subsequent to the date of that evaluation.

Disclosure controls and procedures are controlso#imel procedures that are designed to ensurénfioamation required to be disclosed in
reports filed or submitted under the Securities Brchange Act of 1934 (“Exchange Act”) is recordpdicessed, summarized and reported,
within the time periods specified in the Securitesl Exchange Commission’s rules and forms. Discéosontrols and procedures include,
without limitation, controls and procedures desifjt@ensure that information required to be disadois such reports is accumulated and
communicated to management, including the Chiethtree Officer and Chief Financial Officer, as appriate to allow timely decision
regarding required disclosure.

PART Il. OTHER INFORMATION

Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote of securitgéd during the third quarter of 20(
Item 6. EXHIBITS AND REPORTS ON FORM 8-K

(8 Exhibit No. 4 — Copy of U.S. $168,000,000 Firshéndment to Credit Agreement (Short-Term Revolwngdit Facility) dated
as of August 30, 200:

(b) Reports on Form-K filed by the registrant in the third quarter 20
A report on Form 8-K dated August 6, 2002sviileed August 6, 2002 by the Registrant. The F8rit reported under Item 5,
that on August 6, 2002, sworn statements of RdbeBohannon, Chairman, President and Chief Exeeudifficer, and Ellen Vv

Ingersoll, Chief Financial Officer, of Viad Corpga&rding facts and circumstances relating to Exchakgi filings of the
Company had been filed with the Securities and Brglk Commission pursuant to SEC order M460.
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SIGNATURES

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

VIAD CORP
(Registrant

November 5, 200 By /s/ Ellen M. Ingersol

Ellen M. Ingersoll

Chief Financial Officer
(Principle Financial Officer
and Authorized Officer
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CERTIFICATIONS

I, Robert H. Bohannon, certify that:

5.

6.

I have reviewed this quarterly report on Forn-Q of Viad Corp;

Based on my knowledge, this quarterly report da®scontain any untrue statement of a materialdaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this quarterlpre

Based on my knowledge, the financial statememtd,other financial information included in thisagierly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this
quarterly report

The registrant’s other certifying officers andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules -14 and 15-14) for the registrant and we ha

a) designed such disclosure controls and procedaressure that material information relating to thgistrant, including its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during tberiod in which this
quarterly report is being prepare

b) evaluated the effectiveness of the registeadisclosure controls and procedures as of a d#t@@0 days prior to the filing da
of this quarterly report (th“Evaluation Dat”); and

c) presented in this quarterly report our conclusiabout the effectiveness of the disclosure cantintl procedures based on our
evaluation as of the Evaluation Da

The registrant’s other certifying officers anldave disclosed, based on our most recent evalyatidhe registrant’s auditors and the
audit committee of registre’s board of directors (or persons performing thevedent function):

a) all significant deficiencies in the design or ggi®n of internal controls which could adverseffieet the registrant’s ability to
record, process, summarize and report financia datl have identified for the registrant’s audiemg material weaknesses in
internal controls; an

b) any fraud, whether or not material, that involmesnagement or other employees who have a sigmifiote in the registrant’s
internal controls; an

The registrant’s other certifying officers anlave indicated in this quarterly report whethenat there were significant changes in
internal controls or in other factors that coulghgiicantly affect internal controls subsequentite date of our most recent evaluation,
including any corrective actions with regard tongigant deficiencies and material weaknes

Date: November 5, 20C By /s/ Robert H. Bohannc

Robert H. Bohannon
Chairman of the Board, President
and Chief Executive Office
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[, Ellen M. Ingersoll, certify that:
1. I have reviewed this quarterly report onrrdi0-Q of Viad Corp;

2. Based on my knowledge, this quarterly report dasscontain any untrue statement of a materialdaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with

respect to the period covered by this quarterlypre

3. Based on my knowledge, the financial statememtd,other financial information included in thisaqierly report, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaara for, the periods presented in this

quarterly report

4.  The registrant’s other certifying officers andre responsible for establishing and maintainiisgldsure controls and procedures (as
defined in Exchange Act Rules -14 and 15-14) for the registrant and we ha

a) designed such disclosure controls and procedaressure that material information relating to thgistrant, including its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during theriod in which this
quarterly report is being prepare

b) evaluated the effectiveness of the registeadisclosure controls and procedures as of a d#t@v@0 days prior to the filing da
of this quarterly report (th“Evaluation Dat”); and

c) presented in this quarterly report our conclusiabout the effectiveness of the disclosure cantintl procedures based on our
evaluation as of the Evaluation Da

5.  The registrant’s other certifying officers anlave disclosed, based on our most recent evalyatidghe registrant’s auditors and the
audit committee of registre’s board of directors (or persons performing thevedent function):

a) all significant deficiencies in the design or mgi@n of internal controls which could adverseffgeat the registrant’s ability to
record, process, summarize and report financia datl have identified for the registrant’s audiemg material weaknesses in

internal controls; an

b) any fraud, whether or not material, that involmesnagement or other employees who have a sigmifiode in the registrant’s
internal controls; an

6.  The registrant’s other certifying officers andave indicated in this quarterly report whethenatrthere were significant changes in
internal controls or in other factors that coulginsiicantly affect internal controls subsequenttte date of our most recent evaluation,
including any corrective actions with regard tongfigant deficiencies and material weaknes

Date: November 5, 20C By /s/ Ellen M. Ingersol

Ellen M. Ingersoll
Chief Financial Officel
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Exhibit No. 4 — Copy of U.S. $168,000,000 First Amdenent to Credit Agreement (Short-Term RevolvingdirFacility) dated as of
August 30, 2002.

EXHIBIT 4
U.S. $168,000,000
FIRST AMENDMENT TO CREDIT AGREEMENT
(SHORT TERM REVOLVING CREDIT FACILITY)
Dated as of August 30, 2002
Among
VIAD CORP
as Borrower
and
THE BANKS NAMED HEREIN
as Lenders
and
CITICORP USA, INC.
as Administrative Agent
and
BANK OF AMERICA, N.A. AND WACHOVIA BANK, N.A.
as Co-Documentation Agents
and
JPMORGAN CHASE BANK AND BANK ONE, NA
as Co-Syndication Agents
and

WELLS FARGO BANK, N.A., ABN-AMRO BANK N.V. AND MELL ON BANK, N.A.
as Senior Managing Agents

and

LEHMAN COMMERCIAL PAPER INC. AND SUMITOMO MITSUI BA NKING CORPORATION
as Co-Agents

Arranger:

SALOMON SMITH BARNEY INC.



FIRST AMENDMENT
TO CREDIT AGREEMENT
(SHORT TERM REVOLVING CREDIT FACILITY)

This FIRST AMENDMENT TO CREDIT AGREEMENT (SHORT TBRREVOLVING CREDIT FACILITY) (this "AMENDMENT") is
dated as of August 30, 2002 and entered into byaamzhg VIAD CORP, a Delaware corporation (the "COWF"), as Borrower, the
financial institutions (the "LENDERS") listed onetlsignature pages hereof, and Citicorp USA, ICUSA"), as administrative agent (the
"ADMINISTRATIVE AGENT") for the Lenders, and is madwith reference to that certain Credit Agreem&tioft Term Revolving Credit
Facility) dated as of August 31, 2001 (the "EXISGBIXCREDIT AGREEMENT"), by and among the Company, lérelers listed on the
signature pages thereof, and the AdministrativerhAg@apitalized terms used herein without defimitéhall have the same meanings here
set forth in the Existing Credit Agreement.

RECITALS

WHEREAS, the Company, the Administrative Agent &melLenders desire to amend the Existing CredieAgrent (a) to extend the
Commitment Termination Date for an additional 3@&4geriod terminating on August 29, 2003, and g9 tidence, as set forth on Annex I
hereto, the Commitment of each Lender on AugusB02, reflecting, in each case on such date gtmeination of the Commitments of
certain Lenders, the reallocation of portions aftsterminated Commitments to certain other Lendmnd,the decrease in the aggregate
amount of the Commitments to $168,000,000.

NOW, THEREFORE, in consideration of the premises thie agreements, provisions and covenants hevetaioed, the parties hereto ag
as follows:

SECTION 1. AMENDMENTS TO THE EXISTING CREDIT AGREEEBNT
1.1 AMENDMENTS TO ARTICLE I: DEFINITIONS AND ACCOUNING TERMS

Section 1.01 of the Existing Credit Agreement ieebg amended by deleting, in the definition of "Goitment Termination Date," the date
"August 30, 2002" and substituting in lieu thertaf date "August 29, 2003."

1.2 AMENDMENTS TO ARTICLE Il. AMOUNTS AND TERMS OFHE ADVANCES
Article 1l of the Existing Credit Agreement is hbseamended by adding the following subsection 2atlihe end thereof:
"SECTION 2.19 Increased Commitments; Additional deirs.

(a) Notwithstanding anything contained in Sectiddil8 on any Business Day subsequent to the Commitfremination Date, the Borrower
may, upon notice to the Administrative Agent (whgttall promptly provide a copy of such
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notice to the Lenders), propose to increase theegate amount of the Commitments (the amount ofsaich increase, the "Increased
Commitments"); provided that the sum of the Commeitts and the Increased Commitments shall not ex$2@@,000,000 in the aggregate.

(b) The Borrower may designate another lender loerdenders (which may be, but need not be, omease of the existing Lenders, but
which shall be an Eligible Assignee), which at tinee agree to

(i) in the case of any such lender that is an exgdtender, increase its Commitment and (ii) in ¢hse of any other such lender (an
"Additional Lender"), become a party to this Agresh

(c) An increase in the aggregate amount of the Ciomemts pursuant to this Section 2.19 shall beceffextive (the "Increase Effective
Date") upon the receipt by the Administrative Agehan agreement in form and substance satisfatbditye Administrative Agent signed by
the Borrower, by each Additional Lender and by esitfer Lender whose Commitment is to be increasetting forth the new Commitments
of such Lenders and setting forth the agreemeatofi Additional Lender to become a party to thisekgient and to be bound by all the
terms and provisions hereof, together with theifieate referred to in clause (d) below, such enitkeof appropriate corporate authorization
on the part of the Borrower with respect to thedased Commitments and such opinions of counséh&Borrower with respect to the
Increased Commitments as the Administrative Agesy neasonably request.

(d) As a condition precedent to such increaseBtireower shall deliver to the Administrative Agentertificate dated as of the Increase
Effective Date (in sufficient copies for each Lendggned by an authorized Officer of Borrowerd@rtifying and attaching the resolutions
adopted by Borrower approving or consenting to sactease, (i) certifying that, before and aftesing effect to such increase, the
representations and warranties contained in Artiland the other Loan Documents are true and cbme and as of the Increase Effective
Date, except to the extent that such representatiod warranties specifically refer to an earlatedin which case they are true and corre:

of such earlier date and (iii) certifying that neeat has occurred and is continuing, or would tefsain such Increased Commitments, which
constitutes an Event of Default or a Potential EwdriDefault. The Borrower shall prepay any Loansstanding on the Increase Effective
Date (and pay any additional amounts required puntsio Section 2.06) to the extent necessary tp #eeoutstanding Loans ratable pursuant
to each Lender's commitment arising from any naiatincrease in the Commitments under this Settion
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1.3 AMENDMENTS TO SCHEDULES

A. Schedule I to the Existing Credit Agreementésdaiby amended by deleting said Schedule | in iisetyn and substituting in place thereof a
new Schedule | in the form of Annex | to this Amareht.

B. Schedule Il to the Existing Credit Agreemertiéseby amended by deleting said Schedule Il iantgety and substituting in place thereof
a new Schedule Il in the form of Annex Il to thism&ndment.

SECTION 2. CONDITIONS TO EFFECTIVENESS

This Amendment shall become effective upon redgyghe Administrative Agent of all of the following form and substance satisfactory to
the Administrative Agent and the Lenders (the dditgatisfaction of such condition being referredhéwein as the "FIRST AMENDMENT
EFFECTIVE DATE"):

A. Documents. On or before the First Amendment &ffe Date, Company shall deliver to the Lendergdgdhe Administrative Agent for tt
Lenders with sufficient originally executed copiediere appropriate, for each Lender and its coumseltificate of a Secretary or an
Assistant Secretary of the Company, dated the Rirtndment Effective Date, certifying (a) the cotreess and completeness of the copi
the Company's Certificate of Incorporation and Bydareviously delivered to the Administrative Ageftt) the names and true signatures of
the officers of the Company authorized to sign finsendment and the other documents to be delivieyegtie Company hereunder, and (c)
the correctness and completeness of the copié®oésolutions of the Board of Directors of the @amy (or the Executive Committee of the
Company together with evidence of the authorityhef Executive Committee of the Company) previodsijvered to the Administrative
Agent.

B. Execution of Amendment. This Amendment execimgéach party hereto.
C. Legal Opinion. A favorable opinion of Scott Eayge, Esq., General Counsel of the Company, sutistsinin the form of Exhibit 1 hereto.
SECTION 3. THE COMPANY'S REPRESENTATIONS AND WARRANES

In order to induce the Administrative Agent and tiemders to enter into this Amendment and to antkadExisting Credit Agreement as
described herein, the Company represents and wat@athe Administrative Agent and each Lender thatfollowing statements are true,
correct and complete on and as of the First Amemdfafective Date:

A. Due Authorization, etc. The execution, delivand performance by the Company of this Amendmedtla@ Existing Credit Agreement,
as amended by this Amendment (the "Amended Agre#&nane within the Company's corporate powersghaeen duly authorized by all
necessary corporate action, and do not contravettee(Company's



certificate of incorporation or bylaws or (ii) laav any material contractual restriction bindingaraffecting the Company.

B. Governmental Consent. No authorization or apgirov other action by, and no notice to or filinghy any governmental authority or
regulatory body is required for the due executdwlivery and performance by the Company of this Adment or the Amended Agreement.

C. Validity. This Amendment has been duly executed delivered by the Company, and each of this Almamt and the Amended
Agreement is the legal, valid and binding obligataf the Company enforceable against the Compaagéordance with its terms, subject to
the effect of applicable bankruptcy, insolvencyaagement, moratorium and other similar laws afifgctreditors' rights generally and to the
application of general principles of equity.

D. Incorporation of Representations and Warrarkiesn the Existing Credit Agreement. The repres@riatand warranties contained in
Section 4.01 of the Existing Credit Agreement awe tcorrect and complete in all material respentand as of the First Amendment
Effective Date to the same extent as though madendras of that date, except to the extent sualeseptations and warranties specifically
relate to an earlier date, in which case they vreie, correct and complete in all material respentand as of such earlier date.

E. Absence of Default. No event has occurred ardriginuing or will result from the consummationtbé transactions contemplated by this
Amendment that would constitute an Event of Defaukh Potential Event of Default.

SECTION 4. MISCELLANEOUS

A. Effect of this Amendment. The execution, delivand performance of this Amendment shall not, pkas expressly provided herein,
constitute a waiver of any provision of, or operasea waiver of any right, power or remedy of tlthmnistrative Agent or any Lender under,
the Amended Agreement.

B. Headings. Section and subsection headings $nAimiendment are included herein for convenienaefefence only and shall not constit
a part of this Amendment for any other purposeengiven any substantive effect.

C. Applicable Law. THIS AMENDMENT AND THE RIGHTS AN OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE
GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED INCCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK.

D. Counterparts; Effectiveness. This Amendment begxecuted in any number of counterparts andffgreint parties hereto in separate
counterparts, each of which when so executed alneded shall be deemed an original, but all suzhnterparts together shall constitute but
one and the same instrument; signature pages magtaehed from multiple
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separate counterparts and attached to a singléerpant so that all signature pages are physiediached to the same document. This
Amendment (other than

Section 1 hereof, the effectiveness of which isegoed by Section 2 hereof) shall become effectpaithe execution of a counterpart hereof
by the Company, the Lenders, and the Administragigent and receipt by the Administrative Agent aftten or telephonic notification of
such execution and authorization of delivery théreo

IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be duly executed and deliverethby respective officers
thereunto duly authorized as of the date firsttemitabove.

VIAD CORP, a Delaware corporation, as the Borrower

By /s/ Robert H. Bohannon

Name: Robert H. Bohannon
Title: Chairman of the Board, President
& Chief Executive Oficer

By /s/ Ellen M Ingersoll

Narme: Ellen M Ingersoll
Title: Chief Financial Oficer

CITICORP USA, INC., as the Administrative Agent aasla Lender

By /s/WIliam Ti mmons

Narme: W I liam Ti nmons
Title: Vice President

JPMORGAN CHASE BANK, as Co-Syndication Agent ancadsnder

By /s/Wliam P. Rundfuss

Name: WIliam P. Rundfuss
Title: Vice President

BANK ONE, NA, as Co-Syndication Agent and as a Lemd

By /s/Karen C. Ryan

Name: Karen C. Ryan
Title: Director



BANK OF AMERICA, N.A., as Co-Documentation Agentdaas a Lender

By /s/Kenneth J. Beck

Name: Kenneth J. Beck
Title: Principal

WACHOVIA BANK, N.A., as Co-Documentation Agent aad a Lender

By /s/Daniel Evans

Nane: Dani el Evans
Title: Managing Director

WELLS FARGO BANK, N.A., as a Lender

By [/s/Paul K. Stinpfl

Name: Paul K. Stinpfl
Title: Senior Vice President

ABN-AMRO BANK N.V., as a Lender

By /s/Peter J. Hallan

Name: Peter J. Hallan
Title: Vice President

By /s/John L. Church

Name: John L. Church
Title: Senior Vice President

MELLON BANK, N.A., as a Lender

By /s/ L. C. lvey

Name: Lawence C. |vey
Title: First Vice President
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LEHMAN BROTHERS BANK, FSB, as a Lender

By /s/Gary T. Taylor

Name: Gary T. Tayl or
Title: Vice President

SUMITOMO MITSUI BANKING CORPORATION, as a
Lender

By /s/ A Glluzzo

Name: Al Gl luzzo
Title: Senior Vice President
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BANK DOMESTIC LE

CITICORP USA, INC. Citicorp US
Citibank Ag

2 Penns Way

New Castle,
Attention:

Telephone:

Facsimile:

JPMORGAN CHASE BANK
560 Mission
San Francis
Attn: Willi
Telephone:
Facsimile:

BANK ONE, NA Bank One, N
One Bank On
Chicago, Il

Attn: Kathl

Facsimile:

BANK OF AMERICA, N.A. Bank of Ame
1850 Gatewa
CA4-706-05-
Concord, Ca
Attn: Glori
Facsimile:

WACHOVIA BANK, N.A. Wachovia Ba
191 Peachtr
Atlanta, Ge
Attn: Chris
Facsimile:

WELLS FARGO BANK, N.A.
201 3rd Str
San Francis
Attn: Ginni

JPMorgan Ch

Wells Fargo

ANNEX |
SCHEDULE |

APPLICABLE LENDING OFFICES

EURODOLLAR LENDING OFF

NDING OFFICE:

A, Inc. Citicorp USA, Inc.

ency Services Citibank Agency Servic
, Suite 200 2 Penns Way, Suite 200
DE 19720

Janet Wallace
(302) 894-6029
(302) 894-6120

New Castle, DE 19720
Attention: Janet Wall
Telephone: (302) 894
Facsimile: (302) 894

ase Bank
Street, 18/F
co, CA 94105
am Rindfuss
(415) 315-8232
(415) 315-8332

JPMorgan Chase Bank
560 Mission Street, 18
San Francisco, CA 941
Attn: William Rindfuss
Telephone: (415) 315-8
Facsimile: (415) 315-8

A

e Plaza

linois 60670
een L. Majcher
(213) 683-4949

Bank One, NA
One Bank One Plaza
Chicago, lllinois 6067
Attn: Kathleen L. Majc
Facsimile: (213) 683-4

rica, N.A.

y Blvd., Mail Code:

11

lifornia 94520-3282

a Myers, CSR
(888) 969-9237

Bank of America, N.A.
1850 Gateway Blvd., Ma
CA4-706-05-11
Concord, California 94
Attn: Gloria Myers, CS
Facsimile: (888) 969-9

nk, N.A.

ee Street

orgia 30303
topher Borin
(404) 332-4048

N/A

Bank, N.A.
eet

co, California 94103

e Padgett

Wells Fargo Bank, N.A.
201 3rd Street

San Francisco, Califor
Attn: Ginnie Padgett

-1

il Code:

520-3282



BANK DOMESTIC LE

ABN-AMRO BANK N.V. ABN-AMRO Ba
208 South L
Chicago, Il
Attn: Credi
Facsimile:

MELLON BANK, N.A. Mellon Bank
Three Mello

Pittsburgh,

LEHMAN BROTHERS BANK, FSB Lehman Brot
745 Seventh

New York, N

Attn: Mich

Phone: (212

Fax: (212)

SUMITOMO MITSUI BANKING CORPORATION  Sumitomo Mi
277 Park Av
New York, N
Attn: Deal
Facsimile:

NDING OFFICE: EURODOLLAR LENDING OFF

nk N.V. ABN-AMRO Bank N.V.
aSalle Street, Suite 1500 208 South LaSalle Stre
linois 60604-1003 1500

t Administration
(312) 992-5111

Chicago, lllinois 6060
Attn: Credit Administr
Facsimile: (312) 992-5

, N.AL Mellon Bank, N.A.
n Bank, Rm. 2300 Three Mellon Bank, Rm.
Pennsylvania 15259 Pittsburgh, Pennsylvan

hers Bank, FSB
Avenue, 19th Floor

Lehman Brothers Bank,
745 Seventh Avenue, 19

Y 10019 New York, NY 10019
ele Swanson Attn: Michele Swanson
) 526-0330 Phone: (212) 526-0330
526-0242 Fax: (212) 526-0242

tsui Banking Corporation ~ Sumitomo Mitsui Bankin
enue 277 Park Avenue
ew York 10172 New York, New York 101
Administration, Paul Kane Attn: Deal Administrat
(212) 224-5488 Kane

Facsimile: (212) 224-5

et, Suite

4-1003
ation
111

2300
ia 15259

FSB
th Floor

g Corporation

72
ion, Paul



LENDER

Citicorp USA, Inc.
JPMorgan Chase Bank
Bank One, NA

Bank of America, N.A.
Wachovia Bank, N.A.

Wells Fargo Bank, N.A.
ABN-AMRO Bank, N.V.
Mellon Bank, N.A.

Lehman Brothers Bank, FSB
Sumitomo Mitsui Banking Corporation

TOTAL

ANNEX 1l
SCHEDULE I

COMMITMENTS

-1

COMMITMENT
24,250,000
13,750,000
20,000,000
20,000,000
20,000,000
15,000,000
15,000,000
15,000,000
12,500,000
12,500,000

168,000,000



EXHIBIT 1

FORM OF OPINION

[VIAD LOGO]
Scott E. Sayre VIAD CORP
Vice President - General Counsel and 1850 North Central Avenue
Secretary Pho enix, AZ 85077-1012

(602) 207-5626
Fax (602) 207-5480

August 30, 2002

Citicorp USA, Inc., as Administrative Agent 1 Co&duare
Long Island City, New York 11120

and

Each of the financial institutions
listed as Lenders on the signature
pages of the First Amendment to
Credit Agreement Referred to Below

RE: FIRST AMENDMENT TO CREDIT AGREEMENT (SHORT TERREVOLVING CREDIT FACILITY) DATED AS OF AUGUST
30, 2002, AMONG VIAD CORP, THE BANKS NAMED THEREIRND CITICORP USA, INC. AS ADMINISTRATIVE AGENT

Ladies and Gentlemen:

| am Vice President and General Counsel of ViadhCamDelaware corporation (the "Borrower"), angash have acted as counsel to the
Borrower in connection with the negotiation, exémutand delivery by the Borrower of the First Amereht to Credit Agreement (Short
Term Revolving Credit Facility) dated as of Aug86t 2002 (the "Credit Agreement") among the Borngwtee financial institutions listed
therein as Lenders and Citicorp USA, Inc. as Adstiative Agent. Capitalized terms used herein atdtherwise defined herein shall have
the meanings given them in the Amended Agreemeantééined below).

This opinion is delivered to you pursuant to Set& of the Amendment. |, or attorneys supervisethb, have examined the Amendment
and that certain Credit Agreement (Short Term RawglCredit Facility) dated as of August 31, 206% &mended by the Amendment, the
"Amended Agreement"), by and among the Companyletigers listed on the signature pages thereofttaédministrative Agent, and |
have examined or

Exhhibit 1-1



am familiar with originals or copies, the autheityiof which has been established to my satisfactibsuch other documents, corporate
records, agreements and instruments, and ceréficgtpublic officials and of officers of the Bower as | have deemed necessary or
appropriate to enable me to express the opinianfegh below. As to questions of fact materiaktach opinions, | have, when relevant facts
were not independently established, relied upotification by officers of the Borrower, which | bele to be reliable.

The opinions hereinafter expressed are subjebietdetct that | am a member of the State Bar of@gxréizand do not hold myself out as an
expert on the laws of other states or jurisdictiersept (i) the federal law of the United State#woferica, (ii) the General Corporation Law
the State of Delaware, and (iii) the laws of Newkelevant to the opinions herein expressed.

Based upon the foregoing and having regard to legagiderations which | have deemed relevant,rityopinion that:

1. The Borrower is a corporation validly existingdan good standing under the laws of the Stateeddware and is duly qualified to do
business as a foreign corporation in good stanidiradj other jurisdictions which require such gtiakition, except to the extent that failure to
so qualify would not have a material adverse effecthe Borrower. The Borrower has all requisitepooate power and authority to own and
operate its properties, to conduct its busineggesently conducted, and to execute, deliver anidime its obligations under the Amendment
and the Amended Agreement.

2. The Amendment has been duly authorized by akbssary corporate action on the part of the Borr@amd has been duly executed and
delivered by the Borrower. Each of the Amendmeict tie Amended Agreement constitutes the legalg\aid binding obligation of the
Borrower, enforceable against the Borrower in agdance with its terms, except as such enforcealniiay be limited by bankruptcy,
insolvency and reorganization laws and other sintdtes governing the enforcement of lessors' oditwes' rights and by the effects of
specific performance, injunctive relief and othguiéable remedies.

3. Neither the execution and delivery by the Borowf the Amendment and the Amended Agreementcoesummation of the transactions
contemplated thereby, nor compliance on or pridhéodate hereof with the terms and conditionsetbiglny the Borrower conflicts with or i<
violation of, its certificate of incorporation oylaws, each as in effect on the date hereof. Nettieeexecution and delivery by the Borrower
of the Amendment and the Amended Agreement, nocdheummation of the transactions contemplateetbyemor compliance on or prior
to the date hereof with the terms and conditioesebf by the Borrower will result in a violation afiy applicable federal or New York law,
governmental rule or regulation or of the Corpanatiaw of the State of Delaware or conflicts withl] result in a breach of, or constitutes a
default under, any provision of any indenture, agrent or other instrument to which the Borrowea fgarty or any of its properties may be
bound ("Material Agreements"), or any order, judginar decree to which the Borrower or any of itseds are bound ("Judicial Orders"), or
will result in the creation or impaosition of angii upon any property or assets of the Borroweryauntsto any Material Agreement or Judicial
Order.
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4. No consent, approval or authorization of, andeagistration, declaration or filing with, any adnsitrative, governmental or other public
authority of the United States of America or thatStof New York or under the Corporation Law of State of Delaware is required by lav
be obtained or made by the Borrower for the exeauytielivery and performance by the Borrower of Alneendment or the Amended
Agreement, except such filings as may be requingtieé ordinary course to keep in full force anaeffrights and franchises material to the
business of the Borrower and in connection withghgment of taxes.

This opinion is delivered to the Administrative Ag@nd the Banks as of the date hereof in conneetith the Amendment, and may not be
relied upon by any person other than the AdministaAgent and the Banks and their permitted agsgnor by them in any other context,
and may not be furnished to any other person atyemithout my prior written consent, provided threich Bank and its permitted assignees
may provide this opinion (i) to bank examiners atiter regulatory authorities should they so reqaest connection with their normal
examination, (ii) to the independent auditors attdraeys of such Bank, (iii) pursuant to orderegdl process of any court or governmental
agency, (iv) in connection with any legal actionatbich the Bank is a party arising out of the tet®ns contemplated by the Amendment
and the Credit Agreement, or (v) in connection whith assignment of or sale of participations inAldgances.

Very truly yours,

/sl Scott E. Sayre
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VIAD CORP

FIRST AMENDMENT TO CREDIT AGREEMENT
(SHORT TERM REVOLVING CREDIT FACILITY)

(155,076-039)
CLOSING INDEX
August 30, 2002

(Closing Index
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