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This Amendment No. 1 amends and supplements thdeféffer Statement on Schedule 14D-1 filed on IXB{ 1998 (the "Statement")
relating to the offer by Pine Valley Acquisition oration, a Delaware corporation ("Purchaser") ameholly owned subsidiary of Viad
Corp, a Delaware corporation ("Parent"), to puretasoutstanding shares of Common Stock, par vBl0g per share (the "Shares"), of
MoneyGram Payment Systems, Inc., a Delaware catiparéthe "Company"), at a price per Share of $Q/r®t to the seller in cash, without
interest, upon the terms and subject to the canditset forth in Purchaser's Offer to Purchaseddpeil 10, 1998 (the "Offer to Purchase")
and in the related Letter of Transmittal (whichaasended or supplemented from time to time, togeatbestitute the "Offer"), copies of
which are attached hereto as Exhibits (a)(1) aj(@)aespectively.

Capitalized terms not separately defined hereifl bhae the meaning specified in the Statement.
ITEM 10. ADDITIONAL INFORMATION.
Item 10(e) is hereby supplemented as follows:

On April 15, 1998, Taam Associates, Inc. and Haftinance Partners (collectively, the "Plaintifféit¢d and served an Amended Class
Action Complaint for Civil Actions Nos. 16305-NC @16306-NC restating the allegations in the orig@mplaints, filed on April 6, 1998,
and alleging, among other things, that the omiseforertain information relating to the Companyrstfquarter 1998 earnings and financial
information relied upon by Morgan Stanley in rendgrits fairness opinion violated the directorduitiary duties to the Company's
stockholders.

In addition, on April 15, 1998, the Plaintiffs fdea Motion for a Preliminary Injunction seeking@wler enjoining the defendants from
proceeding with and consummation or otherwise otp#he Offer, and requiring the Defendants to seipgint the materials furnished to the
Company's stockholders by disclosing all allegedterial facts and correcting the alleged omisstescribed in the Amended Class Action
Complaint. On that same day, the Plaintiffs altexdfa Motion for Expedited Proceedings requestirag the Court hear the Motion for a
Preliminary Injunction prior to May 8, 1998, thensmmmation date for the Offer.

Attached hereto as Exhibits 99(g)(3), 99(g)(4) aa)(5), respectively, and incorporated hereimdfgrence, are copies of the Amended
Class Action Complaint, the Motion for Prelimindnjunction and the Motion for Expedited Proceedings

Item 11 is hereby supplemented asfollows:

(9)(3) Anended Cl ass Action Conplaint file in Taamv. Calvano et.
al ., and Harbor v. Calvano et. al.,
Court of Chancery of the State of Delaware in and for New
Castle County, April 14, 1998.

(9)(4) Motion for Prelimnary Injunction filed in Taamv. Cal vano
et. al., and Harbor v. Calvano et. al.,
Court of Chancery of the State of Delaware in and for New
Castle County, April 14, 1998.

(9)(5) Motion for Expedited Proceedings filed in Taamv. Cal vano
et. al., and Harbor v. Calvano et. al.,
Court of Chancery of the State of Delaware in and for New
Castle County, April 14, 1998.
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SIGNATURES

After due inquiry and to the best of my knowledge helief, the undersigned certify that the infotiora set forth in this statement is true,
complete and correct.

PINE VALLEY ACQUISITION CORPORATION

By: /sl SCOTT E. SAYRE
Narre: Scott E. Sayre
Title: Secretary

VI AD CORP

By: /'s/ SCOIT E. SAYRE
Nare Scott E. Sayre
Title: Secretary

Title: Secretary and Associate General Counsel

April 16, 1998
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Motion for Expedited Proceedings filed in Taamv. Cal vano
et. al., and Harbor v. Calvano et. al., Court of Chancery of
the State of Delaware in and for New Castle County, April
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EXHIBIT 99(a)(1)

OFFER TO PURCHASE FOR CASH
ALL OUTSTANDING SHARES OF COMMON STOCK
OF

MONEYGRAM PAYMENT SYSTEMS, INC.
AT

$17.00 NET PER SHARE
BY

PINE VALLEY ACQUISITION CORPORATION
A WHOLLY OWNED SUBSIDIARY
OF

VIAD CORP

THE OFFER AND WITHDRAWAL RIGHTSWILL EXPIRE AT 12:00 NOON, NEW YORK CITY TIME,
ON FRIDAY, MAY 8, 1998, UNLESS THE OFFER ISEXTENDED.

THE OFFER IS CONDITIONED UPON, AMONG OTHER THINGS)(THERE BEING VALIDLY TENDERED AND NOT
WITHDRAWN PRIOR TO THE EXPIRATION OF THE OFFER ATHAST THE NUMBER OF SHARES OF MONEYGRAM PAYMEN
SYSTEMS, INC. ("COMPANY") THAT SHALL CONSTITUTE A MJORITY OF THE THEN OUTSTANDING SHARES OF THE
COMPANY ON A FULLY DILUTED BASIS; (2) THE EXPIRATION OR TERMINATION OF THE APPLICABLE WAITING PERIOD
UNDER THE HART-SCOTT-RODINO ANTITRUST IMPROVEMENTACT OF 1976, AS AMENDED; AND (3) CERTAIN OTHER
CONDITIONS, ANY OF WHICH CONDITIONS MAY BE WAIVED B THE PARENT. THE MINIMUM CONDITION MAY ONLY BE
WAIVED BY PURCHASER WITH THE PRIOR APPROVAL OF THEOMPANY. SEE SECTION 15 WHICH SETS FORTH IN FULL
THE CONDITIONS OF THE OFFER.

THE BOARD OF DIRECTORS OF THE COMPANY HAS UNANIMOUWS DETERMINED THAT EACH OF THE OFFER AND THE
MERGER IS FAIR TO, AND IN THE BEST INTERESTS OF, BHCLOMPANY'S STOCKHOLDERS, AND RECOMMENDS THAT
STOCKHOLDERS ACCEPT THE OFFER AND TENDER THEIR SHER PURSUANT TO THE OFFER.

IMPORTANT

Any stockholder desiring to tender all or any pmntof his or her shares of Common Stock, par v&l0é per share, of the Company
("Shares") should either (1) complete and sigr_siter of Transmittal (or a facsimile thereof) iccardance with the instructions in the Letter
of Transmittal and mail or deliver it together witte certificate(s) evidencing tendered Shares aaybther required documents, to the
Depositary (as defined herein) or tender such Shauesuant to the procedure for book-entry trarsgéforth in Section 3, or (2) request such
stockholder's broker, dealer, commercial bankt tampany or other nominee to effect the transadto the stockholder. Any stockholder
whose Shares are registered in the name of a hrdaler, commercial bank, trust company or otleeninee must contact such broker,
dealer, commercial bank, trust company or otherineeif he or she desires to tender such Shares.

A stockholder who desires to tender Shares and evbedificates evidencing such Shares are not imatedd available, or who cannot
comply with the procedure for book-entry transfaraotimely basis, may tender such Shares by fotigwhe procedure for guaranteed
delivery set forth in Section 3.

Questions or requests for assistance may be diréztde Information Agent or to the Dealer Manaatetheir respective addresses and
telephone numbers set forth on the back coverigfQffer to Purchase. Additional copies of thiséffo Purchase, the Letter of Transmittal
and the Notice of Guaranteed Delivery may alsolifeined from the Information Agent or from brokestealers, commercial banks or trust
companies.

The Dealer Manager for the Offer is:
SALOMON SMITH BARNEY

April 10, 1998
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Exhibit 99(g)(3)

IN THE COURT CHANCERY OF THE STATE OF DELAWARE
IN AND FOR NEW CASTLE COUNTY

TAAM ASSOCIATES, INC.

Pl aintiff,
V.

JAMES F. CALVANO, ROBBIN L. AYERS, C.A. No. 16305-NC
JOHN FOALER, BRI AN J. FI TZPATRI CK,
WLLIAM D. GUTH, SANFORD M LLER,
MONEYGRAM PAYMENT SERVI CES, | NC.,
and VI AD CORP.,
Def endant s.

HARBOR FI NANCE PARTNERS,
I ndi vidually and on behal f
of all others simlarly situated, C. A, No. 16306-NC

Plaintiff
- against -

JAMESF. CALVANO, JOHN M. FOWLER,
ROBBIN L. AYERS, WILLIAM D. GUTH,
BRIAN J. FITZPATRICK, SANFORD
MILLER, and MONEYGRAM PAYMENT
SYSTEMS, INC.,

Defendants.

AMENDED CLASSACTION COMPLAINT

Plaintiffs, by their attorneys, allege upon perddmmwledge as to their own acts and upon inforomatind belief as to all other matters, as
follows:

NATURE OF THE ACTION

1. Plaintiffs bring this action individually and asclass action on behalf of all persons, othem ttefendants, who own the securities of
MoneyGram Payment Systems, |



("MoneyGram" or the "Company"), who are similarljuated, for injunctive and other appropriate riel®aintiffs seek to enjoin the
consummation of a tender offer announced by Viarth@@tion and its subsidiary, Pine Valley AcquitiCorporation ("PVAC"),
(collectively "Viad") on April 6, 1998, pursuant tehich Viad proposes to pay $17.00 for all of thestanding MoneyGram Common Stock.

2. The proposed transaction and the acts of theeM@ram director defendants, as more particulatbget herein, constitute a breach of
defendants' fiduciary duties to plaintiffs and tess.

PARTIES
3. Plaintiffs each have been a continuous ownshafes of MoneyGram common stock at all relevamedi described herein.

4. Defendant MoneyGram is a corporation duly orgediiand existing under the laws of the State o&®ate, with its principal offices
located at 7401 West Mansfield Avenue, Lakewoodpf@alo. As of November 1, 1997, the Company hadapmately 16,625,000 shares
of common stock outstanding. MoneyGram's principainess is the electronic transfer of money whitihws its customers to send money
worldwide quickly.

5. Defendant Viad Corporation is a Delaware Corfionawith its principal place of business in Phogmirizona. Viad is principally involved
in preparing meals for airlines, operating restats;aselling money orders and clearing drafts fedit unions and others.

6. Defendant Pine Valley Acquisition Corporatiorai®elaware corporation and a wholly-owned subsjdié Viad Corporation.
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7. Defendant James F. Calvano ("Calvano”), airak$ material hereto, has been the Chief Exec@ifieer and Chairman of the Board of
MoneyGram.

8. Defendant John M. Fowler ("Fowler"), at all tisnmaterial hereto has been an Executive Vice Reesi€hief Financial Officer, and a
Director of MoneyGram.

9. Defendant Robbin L. Ayers ("Ayers"), at all tismmaterial hereto has been an Executive Vice ReesiGeneral Manager, and a Directo
MoneyGram.

10. William D. Guth, Brian J. Fitzpatrick, and Serd Miller are Directors of MoneyGram.

11. The individual defendants, by reason of theiporate directorship and/or executive positions, fauciaries to and for the Company's
shareholders, which fiduciary relationship requitesm to exercise their best judgment, and toraatprudent manner and in the best intel
of the Company's shareholders.

CLASSACTION ALLEGATIONS

12. Plaintiffs bring this action individually onglr own behalf and as a class action, on behatflatockholders of the Company (except the
defendants herein and any person, firm, trust,araton, or other entity related to or affiliatedthvany of the defendants) and their succe:
in interest, who are or will be threatened withuiyjarising from defendants' actions as more fdégcribed herein (the "Class").

13. This action is properly maintainable as a ctad®n because:



(a) The Class is so numerous that joinder of athimers is impracticable. There are hundreds of slaéaters who hold the approximately
16,625,000 shares of MoneyGram common stock owtistgn

(b) There exist questions of law and fact commoalltamnembers of the Class, including, without liation the following:

(i) whether the proposed transaction is grosshaunb the stockholders of MoneyGram,;

(i) whether defendants wrongfully failed to maxaaishareholder value through a meaningful auctianarket check process;

(iii) whether defendants breached the fiduciary atigtr common law duties owed by them to plaintfisl the members of the Class; and

(iv) whether plaintiffs and the other members @& @lass would be irreparably damaged were thedcdios complained of herein
consummated,;

(c) Plaintiffs are members of the Class and aremsitted to prosecuting this action. Plaintiffs haetained competent counsel experienced in
litigation of this nature. The claims of the pldfifst are typical of the claims of other membersta Class, and plaintiffs have the same
interests as the other members of the Class. Pigidb not have interests antagonistic to or inftiot with those he seeks to represent.
Plaintiffs are adequate representatives of thesCksd



(d) The prosecution of separate actions by ind&idnembers of the Class would create the risk afrisistent or varying adjudications with
respect to individual members of the Class whiclhili@stablish incompatible standards of conductiéfendants, or adjudications with
respect to individual members of the Class whichild@s a practical matter to dispositive of theiiasts of the other members not parties to
the adjudications or substantially impair or impéukir ability to protect their interests.

(e) The defendants have acted, or refused to agraunds generally applicable to, and causingyrio, the Class and, therefore, preliminary
and final injunctive relief on behalf of the Clessa whole is appropriate.

SUBSTANTIVE ALLEGATIONS

14. On January 28, 1998, MoneyGram announced egrfidm the fourth quarter ending December 31, 1887 were substantially below
analysts' estimates. The Company noted that théhfquiarter results included charges for impairnreserves on certain under-performing
agent contracts, entered into prior to 1996, witargnteed minimum commission payments. Charges alsoaecorded for non-recurring
expenses of converting MoneyGram operations, whazhbeen conducted under licenses held by Firgt Oatporation in various state
jurisdictions, to licenses issued directly to Mo@egm. Additionally, the Company also took reserfoesniscellaneous asset write downs
other items. As a result of this temporary earnigsnturn, the price of MoneyGram stock declined daes not reflect the intrinsic value of
the Company.



15. On April 6, 1998, the Bloomberg news wire répdrthat MoneyGram and Viad had signed a defingigeeement whereby Viad would
acquire MoneyGram in a transaction valued at $28fom

16. Pursuant to the proposed transaction, PVACagithmence a tender offer for all of MoneyGram'slst&tockholders of MoneyGram will
receive $17.00 per share in cash for each shavionéyGram stock. The tender offer will be followlegla merger of PVAC into MoneyGre
and MoneyGram will then become a wholly-owned stibsy of Viad.

17. Defendants have attempted to portray the Vit as fair to the Company's shareholders by dtanthat the $17 per share offer
represents 22.5 times analysts' projected earfiimd®998. However, this analysis is flawed and sigantly undervalues the Company
because, under Generally Accepted Accounting Riiesi("GMP"), the Company's projected earnings aaeflect the value of the
Company's $58 million deferred tax asset. Additilynanalysts' projections of the Company's earsifay 1998 are far from uniform. For
example, James Marks of Credit Suisse First Bosstimates that the Company will achieve earningspare of $1.31, which would reduce
the price to earnings multiple on Viad's offer & 1

18. The Viad offer constitutes a premium of 9.2%rathe unaffected trading price of MoneyGram stockApril 3, 1998, which is welbelow
the customary premium offered to shareholdersnnlai change-of-control transactions.

19. The individual defendants prepared and on Ay#;l1998, mailed to MoneyGram's shareholders @igdlon\Recommendation Statem:
on Form 14D-9 filed with



the Securities and Exchange Commission ("SEC")gtegly describing, inter alia, the merger tranisatthe history of the negotiations
between the companies, the opinion of MoneyGraimés€tial advisor and certain other purportedlyvate information.

20. The 14D-9 fails to disclose material informatimecessary for MoneyGram's shareholders to mak#&§@med decision. The 14D-9 does
not provide a basis upon which shareholders cagpieddently determine the value of the Companytksind whether to tender their shares
to Viad.

21. The 14D1 tender offer statement fails to include the Conyfsamost recent operating results for the firsgtrtgr of 1998 ending March
1998. MoneyGram shareholders are being asked te mmakrevocable decision regarding their investnmeMoneyGram on the basis of
incomplete information.

22. Annexed to the 14D-9 is a copy of the fairrm@sion issued by Morgan Stanley & Co. ("MorganrBg”). The fairness opinion lists
various documents relied upon by Morgan Stanlegtuting "certain internal financial statements atiaer financial and operating data
concerning MoneyGram prepared by the managemevibakbyGram." None of this financial information isopided to shareholders in the
14D-9 or accounted for in the fairness opinion.

23. Further, neither the 14D-9 nor the fairnessiopi contains a discussion of the results of varifinancial analyses presumably performed
by Morgan Stanley in determining the value of MoBegm. In fact, there is no disclosure as what assywere even performed other than a
comparison to comparable companies (of which treoaly one), a



historical analysis of the Company's stock pricel a pro-forma analysis of a combined Viad/MoneyGmmpany (which does not even
address the independent valuation of MoneyGramgrdivas no disclosure whether standard analysésasudiscounted cash flow or
comparable earnings analysis were performed or thieatesults of such analyses showed. Further fkaro dissuasion of what analyses
Morgan Stanley deemed important and what otheofadflorgan Stanley considered "appropriate” to uaial.

24. Accordingly, MoneyGram shareholders cannotrdgtee from these materials the fair value of tisbiares, whether there was any
deviation from standardized investment banking fizes, and why the proposed transaction is purghyrtair.

25. By entering into the merger agreement with Ythd MoneyGram board of directors has initiatgmtacess to sell the Company which
imposes heightened fiduciary responsibilities aagliires enhanced scrutiny by the Court.

26. The defendants' fiduciary obligations a undehscircumstance require them to:
(a) undertake an appropriate valuation of MoneyGgarat worth as a merger/acquisition candidate; and
(b) engage in a meaningful auction with third gegrtin an attempt to obtain the best value for M@rayn's public shareholders.
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27. Defendants have failed to properly value Momey®as a merger/acquisition candidate.

28. On April 6, 1998, Gotham Partners, L.P., Gotlirartners II, L.P. and Gotham International Advsar.L.C. (collectively "Gotham"),
which collectively control 31.03% of MoneyGram'ststanding stock, filed an SEC Form 13D objectingh proposed transaction as being
inadequate and valuing MoneyGram at a substarifabdnt to the fair market value of the Company.

29. Gotham objected to the proposed transactiothfofollowing reasons:
(a) The proposed transaction does not properlywattdor the Company's $58 million deferred tax gsse

(b) The proposed transaction does not reflect anadidn charges as a result of the Company's stparfaom First Data Corporation and is
not indicative of conditions under which new agemtracts are being signed; and

(c) The projections used by the Company are sicanifily lower than projections used by analystofeihg the Company.

30. The proposed transaction further fails to antéar the future growth of the money-transfer Inesis segment, which, by the Company's
and Viad's own estimates, is projected to grow @@-Per year.

31. On April 10, 1998, Weiss Peck & Greer LLC ("\&Peck"), which holds approximately 8.49% of MdBesym's outstanding stock, file:
Form 13D with the SEC



objecting to Viad's offer as being "inadequate" ahdracterizing the valuation performed by the Canypas "superficial and inappropriate’.
32. Weiss Peck objected to the proposed transafttighe following reasons:

(a) The proposed transaction fails to accountherdignificant noreash expenses of the Company which result in aauied understateme
of the financial performance of the Company;

(b) The proposed transaction does not properlywatdor the Company s $58 million deferred tax gsse

(c) The valuation of the Company is based in pparuflawed analyst' earnings projections which \gmgatly and are out-of-date considering
that Moneygram's business has stabilized and ttinsasolumes have increased since late 1997;

(d) The domestic market segment which is dominbteloneygram and only one other competitor has lggewing at 20% annually;
(e) MoneyGram's international operations are grgveina more rapid rate than even its domestic kssirand

(f) The Company has the ability through its intérmesh holdings to finance its own growth withonyadditional cash infusion from its
acquiror.

33. Moreover, defendants have failed to maximireldtolder value through reliance on a flawed aunctimcess whereby a third party bidder
was excluded from the final round of negotiaticd@ensequently, defendants have not adequately cenesisbther potential
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purchasers of MoneyGram in a manner designed airotite highest possible price for MoneyGram pusiackholders.

34. The consideration to be paid to the MoneyGraareholders in the merger is grossly unfair, inadég, and substantially below the fair or
inherent value of the Company. The intrinsic vadfithe equity of MoneyGram is materially greatearttthe merger consideration taking into
account MoneyGram's asset value, its expected bramt the strength of its business segment.

35. The proposed transaction has the effect ofingghe market price of MoneyGram stock and withdelass members their right to share
proportionately in the true value of MoneyGram'kiaale assets, profitable business, and future grawprofit and earnings.

36. Unless enjoined by this Court, defendants aafitinue to breach their fiduciary duties owed laingiffs and the Class, and will succeed in
their plan to enrich themselves by excluding thas€lfrom its fair proportionate share of MoneyGsavaluable assets and businesses, all to
the irreparable harm of the Class.

37. The plaintiffs and the Class have no adequatedy of law.
WHEREFORE, plaintiffs pray for judgment and reléf follows:
(a) declaring that this lawsuit is properly maintile as a class action and certifying the pldm#s proper representatives of the Class;

(b) declaring that the defendants and each of ti@e committed or aided and abetted a gross aliusesband have breached their fiduci
duties to the plaintiffs and the other memberdefClass;

11



(c) preliminarily and permanently enjoining defenttaand their counsel, agents, employees, anebps acting under, in concert with, or
for them, from proceeding with, consummating thepmsed transaction;

(d) requiring defendants to place the Company w@tetion and to conduct a market-check prior tmgietion of any transaction for the sale
of the Company;

(e) in the event the proposed transaction is consated, rescinding it and setting it aside;

(f) awarding compensatory damages against defesdairitly and severally, in an amount to be deteed at trial, together with prejudgmi
interest at the maximum rate allowable by law;

(g) awarding plaintiffs and the Class their costd disbursements and reasonable allowances fatiffaicounsel and experts' fees and
expenses; and

(h) granting such other and further relief as mayust and proper.

12



Dated: April 14, 1998
ROSENTHAL, MONHAIT,

GROSS & GODDESS, P.A.

By: /s/ Norman M Monhait

Suite 1401, Mellon Bank Center
919 Mar ket Street

W m ngton, Del aware 19899-1070
(302) 6564433

Attorneys for Plaintiffs

OF COUNSEL:

BERNSTEIN LIEBHARD
& LIFSHITZ

274 Madison Avenue
New York, NY 1001¢
(212) 779-1414

WECHSLER HARWOOD
HALEBIAN & FEFFER LLP
488 Madison Avenue

New York, New York 1002:
(212) 935-7400
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CERTIFICATE OF SERVICE

I, Norman M. Monhait, do hereby certify on this Wstay of April, 1998 that | caused two copies @& thregoing Notice of Filing and
Amended Class Action Complaint to be served by rdelivery upon:

All Defendants
c/o The Corporation Trust Company 1209 Orange Stree

Wilmington, DE 19801

/s/ Norman M Mbnhai t

Nor man M Monhai t
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EXHIBIT 99(g)(4)

IN THE COURT CHANCERY OF THE STATE OF DELAWARE
IN AND FOR NEW CASTLE COUNTY

TAAM ASSOCIATES, INC.

Plaintiff,
V.

JAMES F. CALVANO, ROBBIN L. AYERS, JOHN FOALER, BRI AN J. C. A No. 16305-NC
FI TZPATRI CK, W LLI AM D. GUTH, SANFORD M LLER, MONEYGRAM
PAYMENT SERVI CES, INC., and VI AD CORP.,

Def endant .

HARBOR FI NANCE PARTNERS,
I ndividually and on behal f
of all others simlarly C.A. No. 16306-NC
si tuat ed,

Plaintiff
- against -

JAMES F. CALVANO, JOHN M FOANLER, ROBBIN L. AYERS, WLLIAM
D. GUTH, BRIAN J. FITZPATRI CK, SANFORD M LLER, and
MONEYGRAM PAYMENT SYSTEMS, | NC.,

Def endant s.

MOTION FOR PRELIMINARY INJUNCTION
Plaintiffs hereby move, pursuant to Court of Chaypdeule 65, for an Order:

1. Preliminarily enjoining defendants and all p@sacting in concert with them from proceeding withnsummating or otherwise closing
tender offer by Pine Valley Acquisition Corporati@the "Tender Offer") for all of the issued andsiahding shares of MoneyGram Payment
Systems, Inc. ("MoneyGram"); ai



2. Requiring defendants to supplement their mdgefiginished to MoneyGram's shareholders in conmeaetith the Tender Offer by
disclosing all material facts and correcting thassions described in Plaintiffs' Amended Class éwiComplaint in this action.

The grounds for this Motion are set forth in Pléfist Amended Class Action Complaint and will be madully set forth in plaintiffs’ opening
brief and other papers to be filed in support & thotion.

ROSENTHAL, MONHAIT, GROSS & GODDESS, P.A.

By: /'s/ Norman M Mbnhai t
Suite 1401, Mellon Bank Center
P. O Box 1070
W m ngton, DE 19899-1070
(302) 656-4433
Attorneys for Plaintiffs

OF COUNSEL:

BERNSTEIN LIEBHARD & LIFSHITZ
274 Madison Avenue

New York, NY 1001¢

(212) 779-1414

WECHSLER HARWOOD
HALEBIAN & FEFFER LLP
488 Madison Avenue

New York, NY 1002z

(212) 935-7400



EXHIBIT 99(g)(5)

IN THE COURT CHANCERY OF THE STATE OF DELAWARE
IN AND FOR NEW CASTLE COUNTY

TAAM ASSOCIATES, INC.

Plaintiff,
V.

JAMES F. CALVANO, ROBBIN L. AYERS, JOHN FOALER, BRI AN J. C. A No. 16305-NC
FI TZPATRI CK, W LLI AM D. GUTH, SANFORD M LLER, MONEYGRAM
PAYMENT SERVI CES, INC., and VI AD CORP.,

Def endant .

HARBOR FI NANCE PARTNERS,
I ndividually and on behal f
of all others simlarly C.A. No. 16306-NC
si tuat ed,

Plaintiff
- against -

JAMES F. CALVANO, JOHN M FOANLER, ROBBIN L. AYERS, WLLIAM
D. GUTH, BRIAN J. FITZPATRI CK, SANFORD M LLER, and

MONEYGRAM PAYMENT SYSTEMS, INC.,
Defendants.
MOTION FOR EXPEDITED PROCEEDINGS

Plaintiffs, by their attorneys, respectfully mowe tCourt to schedule their Motion for Preliminamjuinction, served and filed herewith, for a
hearing prior to May 8, 1998, the presently schedulate for the closing of the tender offer (therider Offer”) by Pine Valley Acquisition
Corporation ("Pine Valley") for all the issued amutstanding shares of MoneyGram Payment Systems('MoneyGram™) at $17.00 per
share. As grounds for this Motion, plaintiffs repeat as follows



1. Plaintiffs are stockholders of MoneyGram. Pliffisibring this action on behalf of all MoneyGranockholders, except defendants,
contending that the defendant directors of Monew@have breached their fiduciary duties to plaistdhd the other public shareholders of
MoneyGram by failing to take appropriate stepsdoestain the best transaction available for Money@Gpublic shareholders; and by failing
to include in materials disseminated to MoneyGrahareholders in connection with the Tender Offésrimation material to the decision
facing MoneyGram's shareholders of whether orm¢énder their shares. These allegations are phatized in Plaintiff's Amended Class
Action Complaint, served on April 15, 1998 (the tQ@aint™).

2. Among other things, the Complaint alleges thankyGram's Board accepted the acquisition propdd@ine Valley's parent, Viad
Corporation ("Viad"), in an auction process flawsdthe exclusion of a third party bidder from tleaf round of bidding, and that the
transaction price does not fairly value MoneyGram.

3. In addition, the Complaint alleges that Money@®&Solicitation/Recommendation Statement on 14M8D-9"), omits material
information in a number of respects set forth ohikit A hereto wherein the relevant allegationshef Complaint are reproduced.

4. In short, the Complaint alleges that MoneyGrashareholders are being denied the opportunityakenan informed judgment on the
Tender Offer, and that the individual defendantgehailed to make their duty to maximize sharehoigdue in a change of control
transaction. Accordingly, plaintiffs seek a prelmaiy injunction against completion of the Tendefe@fLack of complete information in
connection with a Tender offer, and loss of thearpmity to obtain the best available transactioa ichange of control context can constitute
irreparable injury sufficient to warrant prelimiganjunctive relief. See, e.g., Jose



v. Shell Oil Company, Del. Ch., 482 A.2d 335 (198)d, as Vice Chancellor Jacobs said in QVC NedtwoParamount Communications,
Del. Ch., 635 A.2d 1245, 1273 n.50 (1993), affirnredelevant part, Paramount Communications v. QN&Bwork, Del. Supr., 637 A2d 34
(1993):

Since the opportunity for shareholders to receigaerior control premium would be irrevocably lidshjunctive relief were not granted, tt
alone would be sufficient to constitute irreparatdem.

5. Since the Tender Offer is scheduled to closMan 8, 1998, plaintiffs request that the Court hibair preliminary injunction motions
sufficiently prior to that date to permit a decisioefore the closing.

6. Plaintiffs have not previously applied for thédief.
WHEREFORE, plaintiffs respectfully request the QGdarenter an Order in the form attached hereto.
ROSENTHAL, MONHAIT, GROSS & GODDESS, P.A.

By: /'s/ Norman M Mbnhait

Suite 1401, Mellon Bank Center
P. O. Box 1070

W | mi ngt on, DE 19899- 1070
(302) 656-4433

Attorneys for Plaintiffs

OF COUNSEL:

BERNSTEIN LIEBHARD
& LIFSHITZ

274 Madison Avenue
New York, NY 1001¢€
(212) 779-1414

WECHSLER HARWOOD
HALEBIAN & FEFFERLLP
488 Madison Avenue

New York, New York 1002:
(212) 935-7400



EXHIBIT A

20. The 14D-9 fails to disclose material informatimecessary for MoneyGram's shareholders to mak#&§@med decision. The 14D-9 does
not provide a basis upon which shareholders cagpi@ddently determine the value of the Companytkstod whether to tender their shares
to Viad.

21. The 14D1 tender offer statement fails to include the Conyfsamost recent operating results for the firsgtrtgr of 1998 ending March @
1998. MoneyGram shareholders are being asked te mmakrevocable decision regarding their investmmeMoneyGram on the basis of
incomplete information.

22. Annexed to the 14D-9 is a copy of the fairrggsion issued by Morgan Stanley & Co. ("MorganrBg”). The fairness opinion lists
various documents relied upon by Morgan Stanlegtuiting "certain financial statements and otheafficial and operating data concerning
MoneyGram prepared by the management of MoneyGrilane of this financial information is providedsbareholders in the 14D-9 or
accounted for in the fairness opinion.

23. Further, neither the 14D-9 nor the fairnessiopi contains a discussion of the results of varifimancial analyses presumable performed
by Morgan Stanley in determining the value of MoBegm. In fact, there is no disclosure as what aealyvere even performed other than to
comparable companies (of which there is only oadistorical analysis of the Company's stock prece a pro-forma analysis of a combined
Viad/MoneyGram company (which does not even addressdependent valuation of MoneyGram). There madisclosure whether
standard analyses such as discounted casf



or comparable earnings analysis were performedhatt e results of such analyses showed. Furthere is no discussion of what analyses
Morgan Stanley deemed important and what otheofad#lorgan Stanley considered "appropriate” to uaiel.

24. Accordingly, MoneyGram shareholders cannotrdgtee from these materials the fair value of tisbiares, whether there was any
deviation from standardized investment banking fizes, and why the proposed transaction is

purportedly fair.

End of Filing
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