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THE DIAL CORP

DIAL TOWER
PHOENIX, ARIZONA 85077-1424

JOHN W. TEETS

Chairman and

Chief Executive Officer

April 1, 1996 Dear Stockholder:

Your 1996 Annual Meeting will be held on TuesdaygyML4, at 9:00 a.m., in the Ballroom of The Ritarlton Phoenix, 2401 East Camelb
Road, Phoenix, Arizona. As the meeting will begiarpptly at 9:00 a.m., please plan to arrive earligre formal notice of the meeting
follows on the next page.

No admission tickets or other credentials will bguired for attendance at the meeting. You maytheséotel's free valet parking, and,
your convenience, arrangements have been madehgitiotel to have the gratuity charged to the Catjpan. If you use this valet servic
please notify the valet that you are attending Dis Corp stockholders' meeting.

Directors and officers will be present preceding &oilowing the meeting to talk with stockholdeBuring the meeting there will be an
opportunity for stockholder questions regardingaffairs of the Corporation and for discussiontef business to be considered at the me
as explained in the notice and Proxy Statementiwiaitow.

IT IS IMPORTANT THAT YOU VOTE, SIGN AND RETURN THE ENCLOSED PROXY AS SOON
AS POSSIBLE, WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING.
Sincerely,

/sl JOHN W TEETS



THE DIAL CORP

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
April 1, 1996

To the Holders of Common Stock of
The Dial Corp:

The Annual Meeting of Stockholders of The Dial Caxelaware corporation, will be held in the Badlm of The Ritz-Carlton Phoenix,
2401 East Camelback Road, Phoenix, Arizona 8501 Guesday, May 14, 1996, at 9:00 a.m., Mountaim@&ted Time, for the purpose of
considering and voting upon:

1. Election of directors of the Corporation asfeeth in the attached Proxy Statement; and
2. Ratification of the appointment of Deloitte & 0ahe LLP to audit the accounts of the Corporatanrttie year 1996; and
3. Any other matters which may properly come befbeemeeting and any adjournment or adjournmeeiedi.

Only stockholders of record of Common Stock atdlose of business March 15, 1996, are entitleé¢eive notice of and to vote at the
meeting. A list of the stockholders entitled toevetill be available for examination by any stocldesl for any purpose germane to the
meeting, during the time of the meeting, and fardays prior to the meeting at the principal exieeudffices of the Corporation, Dial Tower,
1850 North Central Avenue, Phoenix, Arizona.

The Annual Report for the year 1995, including fical statements, was mailed to stockholders uselgarate cover beginning March 28,
1996, or before.

To assure your representation at the meeting, @heate, sign and mail the enclosed proxy, whidbeigg solicited on behalf of the Board of
Directors, as soon as possible. If your registaddtess is in the United States, a return enveldpeh requires no postage if mailed in the
United States is enclosed for that purpose.

FREDERICK G. EMERSON
Vice President and Secretary

PLEASE VOTE
YOUR VOTE IS IMPORTANT




PROXY STATEMENT
OF

THE DIAL CORP
DIAL TOWER
PHOENIX, ARIZONA 85077-1424

(First Mailed April 1, 1996)

GENERAL INFORMATION

This Proxy Statement is furnished in connectiorhlite solicitation of proxies by the Board of Diias for the 1996 Annual Meeting of
Stockholders of the Corporation. The cost of stitigiproxies will be borne by the Corporation. Sitdition will be made primarily through
the use of the mails, but regular employees ofXtiporation may solicit proxies personally, by plene or telegram. The Corporation has
retained Georgeson & Company Inc. to assist ibimection with the solicitation at an estimateddé&4,000 plus out-of-pocket expenses.
The Corporation will reimburse banks, brokeragméirand other custodians, nominees and fiduciasiesebisonable expenses incurred by
them in sending proxy materials to beneficial oven&rshares. The enclosed proxy, if properly exextaind returned, will be voted according
to its specifications but may be revoked at anetbmfore it is voted by giving notice in writing tfee Secretary of the Corporation or by
voting in person at the meeting. The election iosms will treat abstentions or a withholding offarity as shares that are present and
entitled to vote for purposes of determining thesence of a quorum but as unvoted for purposestefrdining the approval of any matter
submitted to the stockholders for a vote. If a lerakdicates on the proxy that it does not haverditonary authority as to certain shares to
vote on a particular matter, those shares willogotonsidered as present and entitled to voteregihect to that matter. If a stockholder is a
participant in the Corporation's Stockholder DivideReinvestment Plan, the proxy represents the aupfishares in the dividend
reinvestment plan account, as well as shares eggisin the participant's name. If a stockholder figrticipant in an Employees' 401K Plai
the Corporation or one of its subsidiaries (401KnPland/or The Dial Corp Employees' Stock Ownergtigm Trust (ESOP), the proxy will
serve as a voting instruction to the respectivesteel In a 401K Plan or in the ESOP Plan, if néngoinstructions are received, the Trustees
will vote those shares in accordance with the niigjof such shares voted in such Plans for whidtructions were received or in the
discretion of such Trustees as their fiduciary dugy require.

Only stockholders of record of Common Stock asefdlose of business on the record date, March 9%, will be eligible to vote at the
meeting. The number of shares of Common Stock then



outstanding was 94,345,996 shares. Each outstasHarg will be entitled to one vote. For those peas for which no directions are given,
the proxy will be voted "for" the election of theettors set forth herein and in accordance wighrdtcommendations of the Board of
Directors or the best judgment of the proxy holdBrother proposals. To be elected, each directst neceive the affirmative vote of the
holders of a plurality of the shares voting. Apabef the other proposal requires the affirmatietevof a majority of the shares voting on
such proposal.

BOARD OF DIRECTORS AND ITS COMMITTEES

The Board of Directors held eighteen meetings a@uti®95. It has established the following committelesertain of its members to deal with
particular areas of responsibility:

1. The Executive Committee, which held twenty-semaetings during 1995, exercises all the poweth@Board in the management of the
business and affairs of the Corporation, excefib@ted by Delaware law, when the Board is notésson.

2. The Audit Committee, which met three times i®939ecommends appointment of the Corporation'sgrddent public accountants and
reviews audit reports, accounting policies, finahstatements, internal auditing reports, inteowaitrols, audit fees, and certain officer
expenses; all members of this Committee are noremapldirectors.

3. The Executive Compensation Committee which rixetirees in 1995, reviews, for recommendation te Board, salaries and other
compensation awards under various compensatios,phaa approves salaries and compensation of exeaificers and also approves
grants under the Corporation's incentive stockg(are the "Executive Compensation Committee Répelbw); all members of this
Committee are nonemployee directors.

4. The Nominating Committee, which met three tinme$995, is responsible for proposing a slate céators for election by the stockholders
at each annual meeting and proposing candidafdkanoy vacancies on the Board; all members of thommittee are nonemployee directors.
The Committee will consider candidates for Boaranhership proposed by stockholders who have compli#tdthe procedures described
under the caption below entitled "Submission oft8tmlder Proposals and Other Information.”

Directors who are not employees of the Corporatimeive an annual retainer of $32,900; they alseive a fee of $2,400 for each Board of
Directors meeting attended and for each Audit, Biee, Executive Compensation, and Nominating Cotteaimeeting attended, except that
a fee of $2,750 per meeting is received for eachnaittee meeting attended not in conjunction witheeting of the Board. Each
nonemployee member of the Executive Committee r@seives an annual retainer of $5,700.
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Nonemployee directors may elect to participatheDeferred Compensation Plan for Directors of@beporation under which payment

part or all of their directors' fees and retairisrdeferred. This Plan provides participants whité option to defer their compensation in the
form of stock units related to the price of the @mation's Common Stock, as well as the optiorefierdin the form of cash. Messrs. Gossage,
Reichert and Young are active participants in Bi&n. Such accumulated compensation plus intdrestan at the long-term medium-quality
bond rate for cash accounts or dividend equivaleitsested for stock units accounts, as the casehm, are payable to the director or to the
director's estate or beneficiary, over such pea®mdhay be designated, upon termination as a directo

Pursuant to the Directors' Retirement Benefit Ptebmemployee directors may receive retirement lisrfer a period of ten years, such
benefits ranging from 15% to 100% of the annuainetr at retirement, based on their years of semanging from four to ten years; in the
event of a change in control of the Corporatior, {thars of service are accelerated to ten. Pursoidime 1992 Stock Incentive Plan, 5,800
nonqualified options to purchase Common Stock wsseed to each nonemployee director in August 8618t $24.5625, the average ma
price on the day of issue. The Corporation als@iges such directors with accidental death and esbrerment insurance benefits of
$300,000 and, in addition, travel accident insuednenefits of $250,000 when traveling on the Cation's business.

In February 1995, the Board adopted a Directorariible Award Program which enables each dirgct@ontribute $100,000 per year to
one or more charitable organizations selected éylitector over a period of ten years following tlector's death. The program is funded
through the purchase of life insurance on thedfféhe director, with the Corporation as benefigiar

ELECTION OF DIRECTORS

The Board of Directors of the Corporation consiété1 persons divided into three classes. At eaciual meeting the term of one class of
directors expires and persons are elected to thsg éor terms of three years.

The persons appointed in the enclosed proxy intewdte at the Annual Meeting, and any adjournneoergdjournments thereof, for the
election of the nominees for directors whose naapgear below, for the term indicated or until thregpective successors have been elected
and have qualified, or in the event of disqualifiza, refusal or inability of any of them to server, the election of such other persons as they
believe will carry on the present policies of ther@bration. Each of the nominees has agreed t@ seelected.

3



DIRECTOR NOMINEES

Principal Occupati
Name Other Directorships a

For Terms Expiring at the 1999 Annual Meeting

Donald E. Guinn++...... Chairman Emeritus of Pacifi
telecommunications holding ¢
director of Pacific Mutual L
Company and BankAmerica Corp
subsidiary, Bank of America,

Judith K. Hofer*+...... President and Chief Execulti
Filene's, a retail departmen
The May Department Stores Co
director of Key Bank of Oreg
Insurance Company of America

Jack F. Reichert*+..... Chairman of the Board, Reti
of Brunswick Corporation, a
power, pleasure boating and
and services. Trustee, Carro
Executive in Residence, Univ
Wisconsin-Milwaukee. Age 65.

The information regarding the director nomineesleen furnished by such nominees and is set faithnb

on, Year First Common Shares

nd Age Elected

Owned

c Telesis Group, a 1986
ompany. Also a

ife Insurance

oration and its

NT&SA. Age 63.

ve Officer of 1984
t store division of
mpany. Also a

on and Standard

. Age 56.

red, and a director 1984
leader in marine
recreation products

Il College;

ersity of

1,000

4,528

1,000



DIRECTORS CONTINUING IN OFFICE

The information regarding the directors continuimgffice has been furnished by such directorsiarset forth below:

Principal Occupati on, Year First Common Shares
Name Other Directorships a nd Age Elected Owned
Terms Expiring at the 1998 Annual Meeting
Joe T. Ford-........... Chairman and Chief Executiv e Officer and a 1991 8,000
director of ALLTEL Corporati on, a
telecommunications and infor mation services
company. Age 58.
Jess Hay++............. Chairman, Texas Foundation for Higher Education 1981 2,000
and Chairman of the Board of HCB Enterprises
Inc., a private investment f irm. Retired
Chairman and Chief Executive Officer of Lomas
Financial Corporation, and r etired Chairman and
Chief Executive Officer of L omas Mortgage USA,
Inc. Also a director of Exxo n Corporation, SBC
Communications, Inc., and Tr inity Industries,
Inc. Age 65.
Linda Johnson Rice-.... President and Chief Operati ng Officer and a 1992 3,000
director of Johnson Publishi ng Company, Inc.,
publisher of Ebony and other magazines. Also a
director of Bausch & Lomb In corporated, Bank of
America lllinois, and Kimber ly-Clark Corp. Age 37.
A. Thomas Young-....... Formerly Executive Vice Pre sident of Lockheed 1991 2,000

Martin Corporation and prior
President and Chief Operatin
Marietta Corporation. Also a
Industries, Inc., Potomac El

F. Goodrich, Science Applica
Corp., and Memotec Communica

thereto was

g Officer of Martin
director of Cooper
ectric Power Co., B.
tions International
tions Inc. Age 57.



Principal Occupati
Name Other Directorships a

Terms Expiring at the 1997 Annual Meeting

Thomas L. Gossage++-... Chairman and Chief Executiv
director of Hercules Incorpo
producer of chemicals and re
a director of Alliant Techsy
Wilmington Trust Corporation

Andrew S. Patti*....... President and Chief Operati
Corporation and its Consumer

Dennis C. Stanfill*+... President of the Dennis Sta
private investment and ventu
prior thereto was Senior Adv
Lyonnais, a global bank; Co-
Co-Chief Executive Officer o
Metro-Goldwyn-Mayer Inc.; Ch
of AME, Inc., a video post p
and President and a principa
Stanfill Bowen & Co., Inc.,
and venture capital firm. Ag

John W. Teets*......... Chairman and Chief Executiv
Corporation. Also a director
Inc. Age 62.

- - Member of Audit Committee
* Member of Executive Committee
+ Member of Executive Compensation Committee

++ Member of Nominating Committee

on, Year First
nd Age Elected
e Officer and a 1993

rated, a worldwide
lated products. Also
stems Inc. and

. Age 61.

ng Officer of the 1995
Products Group. Age 55.
nfill Company, a 1981
re capital firm, and

isor, Credit

Chairman and

f

airman or President
roduction company;
| stockholder of

a private investment
e 68.

e Officer of the 1980
of The Finova Group

Common Share

Owned

252,359

7,000

809,086



OWNERSHIP OF THE CORPORATION'S SECURITIES

The following table sets forth certain informatianMarch 15, 1996, or such other date as indicaggghrding those persons known to the
Corporation to be the beneficial owners of morenth% of the Corporation's outstanding Common Stoukthe beneficial ownership, as
defined by the Securities and Exchange CommisS&¢C], of such Common Stock by all directors andcettee officers of the Corporation
individually and as a group:

CERTAIN BENEFICIAL OWNERS

Amount of Beneficial Percent of
Name and Address Ownership Class
Brinson Partners, Inc., 4,990,768(1) 5.3%
Brinson Trust Company,
Brinson Holdings, Inc.,
SBC Holding (USA), Inc.
and Swiss Bank Corporation
209 S. LaSalle
Chicago, lllinois 60604

First Interstate Bank of Arizona, N.A., 5,670,818(2) 6.0%
Trustee of The Dial Corp Employee Equity Trust

P. O. Box 53434

Phoenix, Arizona 85072-3434

Michael F. Price and Heine Securities Corporation 8,262,500(3) 8.7%
51 John F. Kennedy Parkway
Short Hills, New Jersey 07078

(1) The ownership information set forth hereinaséd in its entirety on material contained in ac8lcite 13G, dated February 9, 1996, filed
with the SEC by Brinson Partners, Inc., Brinsonstt@ompany, Brinson Holdings, Inc., SBC Holding A)SInc. and Swiss Bank
Corporation. With respect to the shares held, stiwtkholders, in the aggregate, have sole votimgepand sole dispositive power for all
shares owned.

(2) The ownership information set forth hereinssoé January 23, 1996, and is based in its entaetsnaterial provided by First Interstate
Bank of Arizona, N.A., as Trustee for The Dial Cémployee Equity Trust. First Interstate Bank ofzAna, N.A. has disclaimed beneficial
ownership of the shares of stock in the Trust. &hare periodically allocated and released fronTthist to satisfy benefit funding
requirements under certain of the Corporation'spmeation and benefit plans (Plans). The Trus#éieeshwill be voted, under confidential
voting procedures, in the same proportion as thieganstructions received from such Plans' pgrtaits with respect to the Corporation's
Common Stock allocated to such participants' acsolwmnallocated shares held in the Trust are vini¢lde same proportions as the shares for
which instructions have been received.

(3) The ownership information set forth hereinaséd in its entirety on material contained in aeSicite 13D, dated January 17, 1996, filed
with the SEC by Michael F. Price and Heine SeasitCorporation. With respect to the shares helth stockholders have sole voting power
and sole dispositive power for all shares owned.



DIRECTORS AND EXECUTIVE OFFICERS

Amount of Beneficial Percent of
Name Ownership 1 Class
William L. Anthony 69,008 *
Brent D. Bailey 22,778 *
Robert H. Bohannon 46,103 *
Frederick G. Emerson 88,213 *
Joe T. Ford 26,868 *
Thomas L. Gossage 10,200 *
John E. Greenwell 34,174 *
Donald E. Guinn 28,320 *
Jess Hay 29,320 *
Judith K. Hofer 24,390 *
L. Gene Lemon 410,755 *
Frederick J. Martin 168,437 *
Ronald G. Nelson 113,192 *
Peter J. Novak 85,165 *
Andrew S. Patti 408,573 *
Ray Reed 2,662 *
Jack F. Reichert 28,320 *
Linda Johnson Rice 22,000 *
Norton D. Rittmaster 158,628 *
Mark R. Shook 68,406 *
Dennis C. Stanfill 28,104 *
Richard C. Stephan 236,432 *
John W. Teets 1,943,612 2.1
A. Thomas Young 20,868 *
All Directors and Executive Officers as a Group (24 persons) 4,074,528 4.3

(1) Includes 2,341,300 shares of Common Stock eigipect to which all the above directors and exeeuwalfficers as a group have the righ
acquire ownership within 60 calendar days throughexercise of stock options granted under the @atjon's stock option plans.

* Less than one percent.

The Corporation's management understands the iamprartof aligning the financial interests of itsicdf group with those of stockholders.
Accordingly, the Corporation has established spegifidelines relating to the minimum amount ofcétofficers should own on a direct
basis, meaning stock which is at risk in the manket simply held under option.

The Corporation's guidelines call for each offimeown stock which has a value within a range & and one-half to five times that
individual's annual salary, depending on his orleéeel of compensation as discussed in the Exee@impensation Committee Report wt
follows. Most of these officers have reached thgerls and the remainder are continuing to invesatds achieving their goals.
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COMPENSATION OF EXECUTIVE OFFICERS

The following table sets forth compensation receifgr the years 1993-1995 by each of the Corpanatifive most highly compensated
executive officers in 1995:

SUMMARY COMPENSATION TABLE

LONG-TERM COMPENSATI ON
Awards
ANNUAL COMPENS ATION e Payouts
—————————————————————————————————————————————— Securities e
Other Annual Restricted  Underlying Long-Term  All Other
Name and Compensation Stock Awards  Options Incentive Compensation
Principal Position ~ Year Salary($) Bonus( $) ($)(2) $)(2) #) Payouts($)  ($)(3)
John W. Teets(4) 1995 1,111,500 0 72,807 0 100,000 1,000,000 30,000
Chairman and CEO 1994 1,199,000 1,144, 000 51,061 3,468,052(5) 150,000 1,847,000 30,000
1993 1,150,333 1,173, 300 717,412 0 187,200 1,714,900 30,000
Andrew S. Patti(6) 1995 444,980 0 30,005 0 50,000 0 13,349
Presidentand COO 1994 388,633 287, 000 33,487 693,094(5) 49,700 502,400 11,659
1993 367,653 281, 300 141,392 0 39,600 619,300 11,049
Robert H. Bohannon 1995 233,840 187, 800 41,540 0 14,000 322,500 4,789
President and CEO of 1994 217,319 99, 600 25,224 0 19,600 0 5,057
Travelers Express 1993 170,602 22, 400 0 0 15,000 0 0
Company, Inc.
Frederick J. Martin 1995 339,600 76, 400 29,870 0 26,900 0 4,500
President of Dobbs 1994 309,200 215, 700 21,687 420,097(5) 33,200 253,200 6,198
International 1993 288,000 188, 100 78,403 0 24,600 312,100 6,866
Services, Inc.
Norton D. Rittmaster(7) 1995 238,262 245, 600 31,236 0 13,000 0 7,146
Chairman and CEO of 1994 222,882 275, 000 23,209 343,585(5) 19,900 0 6,686
GES
Exposition Services, 1993 209,021 235, 000 70,590 0 17,800 0 6,278

Inc.

(1) Amounts shown represent financial counselingises, medical premiums, automobile usage, anerdibnefits paid during 1993-1995
with a gross-up of the taxes due on the lapsestficéons on restricted stock representing sultistinall of the 1993 amounts.

(2) Dividends are paid on restricted stock andgrerance based stock at the same rate as paidsioelholders. On December 31, 1995, the
following persons held the following amounts oftrieted stock and/or performance based stock vadmi¢den current market values: John
Teets, 447,599 shares at $13,260,121; Andrew 8, P@{,100 shares at $3,172,838; Robert H. Bohanb®,100 shares at $536,213;
Frederick J. Martin, 67,725 shares at $2,006,36d;Norton D. Rittmaster, 45,063 shares at $1,334,99

(3) Amounts represent matching contributions unider401K Plan and the Supplemental 401K Plan.

(4) Employment agreement, expiring September 398 1provides for an annual salary of $1,000,00@cgfe July 1, 1995.

(5) Amount shown represents an award of restristedk to provide a tax benefit to the Corporatidrilevalso providing an incentive to the
named executive officers to delay receipt of prasig granted restricted stock in a trust untilrextient.

(6) Employment agreement, expiring May 31, 199@yfes for an annual salary of $500,032.

(7) Employment agreement, as amended, which magrbénated at the end of each calendar year upitewnotice, provides for an annual
base salary of $245,600 and an incentive award otedas a percentage of "Annual Profits" but noteniban 100% of current annual base
salary.



STOCK OPTION GRANTS

The following table sets forth information on stamition grants to each of the five most highly cemgated executive officers of the
Corporation for 1995. The amounts shown for ea@tetive officer as potential realizable valueskased on assumed annualized rates of
stock price appreciation of 5% and 10% over thktéul-year term of the options, which would resnlstock appreciation per share of $15.45
and $39.15, respectively. The amounts shown asipateealizable values for all stockholders represhe corresponding increases in the
market value of the approximately 93.4 million datsling shares of the Corporation's Common Stottkiyeall stockholders on August 16,
1995, and at the option exercise price shown irtadhke below, which would total approximately $1bidion and $3.66 billion, respectively.
THESE POTENTIAL REALIZABLE VALUES ARE BASED SOLELYON ASSUMED RATES OF APPRECIATION REQUIRED BY
APPLICABLE SEC REGULATIONS. ACTUAL GAINS, IF ANY, ® OPTION EXERCISES AND COMMON STOCKHOLDINGS ARE
DEPENDENT ON THE FUTURE PERFORMANCE OF THE CORPORAN'S COMMON STOCK AND OVERALL STOCK MARKET
CONDITIONS. THERE CAN BE NO ASSURANCE THAT THE POMHIAL REALIZABLE VALUES SHOWN IN THIS TABLE WILL
BE ACHIEVED.

OPTION GRANTS IN LAST FISCAL YEAR

Potential Realizable

Individual Grants Value at Assumed
——————————— Annual Rates of
Number of % of Total S tock Price Appreciation
Securities Options for Option Term
Underlying Grantedto  Exercise L
Options Employeesin  Price  Expiration 5% 10%
Name Granted(#)( 1) Fiscal Year ($/Share) Date ($) %)
John W. Teets 100,000 7.54 24.5625 8/16/05 1,544,700 3,914,600
Andrew S. Patti 50,000 3.77 24.5625 8/16/05 772,350 1,957,300
Robert H. Bohannon 14,000 1.06 24.5625 8/16/05 216,258 548,044
Frederick J. Martin 26,900 2.03 24.5625 8/16/05 415,524 1,053,027
Norton D. Rittmaster 13,000 0.98 24.5625 8/16/05 200,811 508,898
ALL STOCKHOLDERS' STOCK PRICE N/A N/A N/A N/A 1.4 4 BILLION 3.66 BILLION

APPRECIATION

(1) The exercise prices are the fair market vatiféhe Corporation's Common Stock on the grant.d&fty percent of options are exercisable
one year after grant and the balance are exereisablyears after grant; and each option cont&iesight to surrender the option for cash,
which right is exercisable only during certain tendffers. The exercise price may be paid by defieé already owned shares, and tax
withholding obligations related to exercise maypbé by offset of the underlying shares, subjecexain conditions.
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AGGREGATED STOCK OPTION EXERCISES AND VALUES

The following table sets forth information on aggaeed stock option exercises for 1995, number ekarcised options at 1995 year-end
(exercisable/unexercisable), and 1995 year-encegdlexercisable/unexercisable) for each of therfiest highly compensated executive
officers of the Corporation. THE AMOUNTS SET FORTN THE TWO COLUMNS RELATING TO UNEXERCISED OPTIONS,
UNLIKE THE AMOUNTS SET FORTH IN THE COLUMN HEADEDVALUE REALIZED," HAVE NOT BEEN, AND MIGHT NEVER
BE, REALIZED. THE UNDERLYING OPTIONS MIGHT NOT BE XERCISED; AND ACTUAL GAINS ON EXERCISE, IF ANY, WIL
DEPEND ON THE VALUE OF THE CORPORATION'S COMMON STB ON THE DATE OF EXERCISE. THERE CAN BE NO

ASSURANCE THAT THESE VALUES WILL BE REALIZED.

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FY-END OPTION VALUES

Number of Securities Val ue of Unexercised
Underlying Unexercised  In- the-Money Options
Shares Options at FY-End(#) at FY-End($)
Acquired on Value Exercisable/ Exercisable/

Name Exercise(#) Realized($) Unexercisable Unexercisable(1)
John W. Teets 81,512 1,051,301 1,170,644 175,000 16,2 46,634 1,003,125
Andrew S. Patti 38,698 323,495 156,214 74,850 1,8 33,006 417,756
Robert H. Bohannon 0 0 24,800 23,800 2 11,175 135,800
Frederick J. Martin 0 0 74,438 43,500 7 66,063 246,156
Norton D. Rittmaster 12,732 162,159 79,658 22,950 9 95,269 131,731

(1) The closing price of the Corporation's Commawck on December 29, 1995 was $29.625. The infoomahown reflects options
accumulated over periods of up to nine years.
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LONG-TERM INCENTIVE PLAN GRANTS AND ESTIMATED PAYOU TS

The following table sets forth information on Perf@ance Unit Incentive Plan grants and PerformaraseB Stock grants for 1995 and the
performance period until payout and, for the Penfnce Unit Incentive Plan, the estimated rangéseopayout under the Plan, for each of
the five most highly compensated executive officdrthe Corporation:

LONG-TERM INCENTIVE PLAN AWARDS IN LAST YEAR

Estimated Futu re Payouts
Under Non-Stock Pri ce Based Plans
Performance = -----memememememeeeeeee e
Period Threshold Targe t Maximum
Number of Until (Number of (Number of (Number of

Name Units Payout Units) Units ) Units)

John W. Teets 36,42 0(1) 3 years 9,105 36,42 0 72,840
43,30 0(2) 3 years N/A N/ A N/A

Andrew S. Patti 11,94 0(1) 3 years 2,985 11,94 0 23,880
16,00 0(2) 3 years N/A N/ A N/A

Robert H. Bohannon 5,04 0(1) 3 years 1,260 5,04 0 10,080
5,50 0(2) 3 years N/A N/ A N/A

Frederick J. Martin 8,76 0(1) 3 years 2,190 8,76 0 17,520
10,30 0(2) 3 years N/A N/ A N/A
Norton D. Rittmaster 5,00 0(2) 3 years N/A N/ A N/A

(1) Granted pursuant to the Performance Unit IngerRlan, under which the assumed value of thesanitarded is equal to $25.1875 which
was the price of the Corporation's Common Stockherinitial date of grant. The value of the uniis dny payment of an award is based on
the average price of the stock during the montlofiohg the performance period. The closing pricéhef Corporation's Common Stock on
December 29, 1995 was $29.625. Payouts of awaeddegrendent upon achievement of return on equiyiramome targets which are
established at the beginning of the performancmoger

(2) Performance Based Stock granted under the $88 Incentive Plan is earned pro rata as tovaksiolder return performance targets are
met or exceeded relative to the two stock indiegdasth in the Performance Graph shown below.
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EXECUTIVE SEVERANCE AND EMPLOYMENT AGREEMENTS

The Corporation has entered into an executive aeeeragreement with Mr. Teets and certain otherwgike officers providing that if their
employment terminates for any reason (other thaaudme of death, disability, or normal retirementhim 18 months after a change in con
of the Corporation, then they shall receive sevegarompensation. The maximum amounts the agreempentisie for consist of a lump sum
payment of three times such executive officer'fégj salary, incentive plan payments and fringefitsrand also provide a tax gross-up
feature, so that such executive officers do noehayay excise taxes imposed by the Internal Re¥€wode on payments made pursuant to
the agreement. Benefits paid are reduced by otwarance benefits paid by the Corporation, but stwtlbe offset by any other amounts.
Such executive officers will also be credited withars of service equal to the greater of the numbeded to assure vesting under the
retirement plans or the number of years' salargt pader the severance plan.

The Corporation has also entered into executiversexe agreements with Messrs. Bohannon, Martiti, Rétmaster, and certain other
executive officers which provide benefits similarthose in the agreements described above, extapt eEmployment terminates
involuntarily or they leave for a good reason (afireed) they would receive three times their sglargentive payments and fringe benefits,
and if employment terminates because they leawantatily during the 30-day period following thesfiranniversary of the change in control,
they would receive two times such compensation.

PENSION PLANS

The following table shows estimated annual retingnfenefits payable to a covered participant whioee at age 65 or later, for the years of
service and remuneration level indicated, under Dia¢ Companies Retirement Income Plan and thedidbeof the Supplemental Pension
Plan which prevents the loss of pension benefiisratise payable except for the limitations of Set#15 of the Internal Revenue Code. The
remuneration covered by the Retirement Plan is @msalary and annual bonus, as reported in the suynoompensation table above. The
final remuneration will be calculated on the badithe average of participant's last five yearsafered remuneration prior to retirement;
however, in some cases the average of the pamitigasighest five years of annual bonus will bduded in covered remuneration.
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PENSION PLAN TABLE(1,2)

Years of Service(3)

Remuneration 15 20 25 30(4)
125,000 30,869 41,158 51,4 48 61,737
150,000 37,431 49,908 62,3 85 74,862
175,000 43,994 58,658 73,3 23 87,987
200,000 50,556 67,408 84,2 60 101,112
225,000 57,119 76,158 95,1 98 114,237
250,000 63,681 84,908 106,1 35 127,362
300,000 76,806 102,408 128,0 10 153,612
400,000 103,056 137,408 171,7 60 206,112
500,000 129,306 172,408 2155 10 258,612
600,000 155,556 207,408 259,2 60 311,112
700,000 181,806 242,408 303,0 10 363,612
800,000 208,056 277,408 346,7 60 416,112
900,000 234,306 312,408 390,5 10 468,612

1,000,000 260,556 347,408 434,2 60 521,112
1,100,000 286,806 382,408 478,0 10 573,612
1,200,000 313,056 417,408 521,7 60 626,112
1,300,000 339,306 452,408 565,5 10 678,612
1,400,000 365,556 487,408 609,2 60 731,112
1,500,000 391,806 522,408 653,0 10 783,612

1,600,000 418,056 557,408 696,7 60 836,112

1,700,000 444,306 592,408 740,5 10 888,612

1,800,000 470,556 627,408 784,2 60 941,112

1,900,000 496,806 662,408 828,0 10 993,612

2,000,000 523,056 697,408 871,7 60 1,046,112

2,100,000 549,306 732,408 915,5 10 1,098,612

2,200,000 575,556 767,408 959,2 60 1,151,112

2,300,000 601,806 802,408 1,003,0 10 1,203,612

2,400,000 628,056 837,408 1,046,7 60 1,256,112

2,500,000 654,306 872,408 1,090,5 10 1,308,612

2,600,000 680,556 907,408 1,134,2 60 1,361,112

2,700,000 706,806 942,408 1,178,0 10 1,413,612

(1) The Internal Revenue Code (Code), and the Eyepl®&etirement Income Security Act (ERISA), lintietannual benefits which may be
paid from a tax-qualified retirement plan. As pdted by the Code and ERISA, the Corporation hagalsmental plan which authorizes the

payment of benefits calculated under provisionthefretirement plan which may be above the limésmtted under the Code and ERISA for
those executives entitled to participate in thepteipental plan.

(2) Benefits are computed on a single-life annbagis. Such benefits reflect a reduction to recgaome of the Social Security benefits to

be received by the employee. The amounts set éoetbefore any adjustment for joint and survivgrgirovisions, which would reduce, in
some cases, the amounts shown in the table.
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(3) The number of credited years of service for 8fesTeets, Patti, Bohannon, Martin, and Rittmastier 24, 28, 2, 18, and 16, respectively.
Messrs. Teets, Patti, Bohannon, Martin and Ritten&sestimated retirement benefits are, respegti$dl 295,000, $458,000, $76,700,
$132,000 and $82,600. Due to the nature of MrnRititer's incentive plan, as defined in his employtragreement, annual bonus is not
included in the calculation of his pension.

(4) The Corporation's Retirement Income Plan littissyears of service credited for purposes ofutalimg benefits to a maximum of 30
years. Its Supplemental Pension Plan containsasitiihits and further provides that pension besefdt forth in this column will be payat
to designated executive officers who have completetty or more years of service, and attaineds&gencluding Mr. Teets.

LEGAL PROCEEDINGS

Several stockholder derivative complaints weredfilethe Delaware Court of Chancery in late Decanil®®5 and early January 1996 against
members of Dial's Board of Directors, and againiat Bs a nominal defendant. A lawsuit also waglfilethe United States District Court,
District of Arizona, on December 21, 1995, agathstsame parties, against a former member of Baksd, and against certain officers of
Dial. The complaints variously allege fraud, neglige, mismanagement, corporate waste, invasionvafqy, intentional infliction of
emotional distress, breaches of fiduciary duty, seek equitable relief and recovery from or on HedfeDial for compensatory and other
damages incurred by Dial or the Arizona case féid a result of alleged payment of excessive pansation, improper investments, or
other improper activities. Dial and its counselié@e the claims are without merit. In addition, Cdad certain subsidiaries are plaintiffs or
defendants to various other actions, proceedindggpanding claims, including those matters discugs@dore detail below. Certain of these
pending legal actions are or purport to be stoakdobr class actions. Some of the foregoing invalwenay involve, compensatory, punitive
or other damages in material amounts. Litigatiosuilsject to many uncertainties and it is possitde some of the legal actions, proceedings
or claims referred to above could be decided agéira. Although the amount of liability at Decemit&il, 1995, with respect to these matters
is not ascertainable, Dial believes that any ramyliability will not materially affect Dial's fiancial position or results of operations.
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Dial also has been named defendant in multipled#e/$iled by several hundred former railroad waselaiming asbestos-related health
conditions. Dial has tolling agreements in placthvaipproximately 3,400 other claimants. The claiglate to former subsidiaries and their
production of railroad equipment. Due to their pnéhary nature as well as potential insurance redes, the extent of the claims as they
relate to Dial is not ascertainable at this timmyéver, Dial believes that any resulting liabiltyll not materially affect its financial position
or results of operations.

During 1995, a federal grand jury resumed an ingasbn, which began in early 1994 and was inadireapproximately one year, of Dial's
airline catering subsidiary's billing practicesaveral airport flight kitchen locations. The sulsiy has cooperated fully in the investigation,
has identified certain mistakes made in invoiceseitain airline customers and has tendered reiselboents as appropriate. Dial believes that
the subsidiary and its employees did not intenidnfmroperly invoice the airlines, that such invoigiwas at worst an uncorrected mutual error
by both the subsidiary and the airlines, and thgtrasulting liability, after taking into considéia amounts already provided for, will not
materially affect its financial position or resuttsoperations.

Dial is subject to various environmental laws aggulations of the United States as well as of thtes and other countries in whose
jurisdictions Dial has or had operations and igestttio certain international agreements. As iscéee with many companies, Dial fa
exposure to actual or potential claims and lawsnitslving environmental matters. Although Dialagarty to certain environmental dispu
Dial believes that any liabilities resulting theweh, after taking into consideration amounts alygabvided for, but exclusive of any poten
insurance recoveries, will not have a material aslveffect on Dial's financial position or resufoperations.

Notwithstanding anything to the contrary set farttany of the Corporation's previous filings untlex Securities Act of 1933, as amendec
the Securities and Exchange Act of 1934, as amenlkatdmight incorporate future filings, includittgs Proxy Statement, in whole or in part,
the following report and the Stockholder Returnf@®nance Graph shall not be incorporated by refegénto any such filings.

EXECUTIVE COMPENSATION COMMITTEE REPORT

This report was prepared by the Executive Compams&ommittee of the Board of Directors. Under @mmmittee's direction, the
Corporation has implemented an executive compensatiategy designed to enhance profitability andidolder value. This strategy has
served the stockholders of the Corporation for maggrs by motivating and rewarding executives frieving the Corporation's goals.
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EXECUTIVE COMPENSATION STRATEGY

The Corporation's primary executive compensaticatesgy is to closely align the financial interestsenior managers with those of the
stockholders. Specific objectives of executive cengation are:

- To maximize stockholder value.

- To attract and retain highly effective executiakent.

- To motivate executives to achieve the Corpor&ikay business goals.

- To put a significant amount of pay at risk in i with the Corporation's pay-for-performanceeatiye.
- To encourage ownership of the Corporation's comstock.

To support these objectives, a significant portbexecutive compensation is tied to achieving gigeousiness goals that favorably impact
the Corporation's stock price.

MANAGING COMPENSATION

Each year the Committee conducts an in-depth reafave Corporation's executive compensation pmgfiehis review is based in part on a
comprehensive study from a nationally recognizei@pendent consulting firm. The consultant's repssesses the effectiveness of the
compensation program in achieving the strategyadnjelctives established by the Committee. In addlitioprovides a comparison relative to
practices and costs typical among a group of compan comparable industries among which the Ceatamn competes for executive talent.
These comparator companies are included in thedStdr& Poor's Composite-500 Stock Index and comsigte 16 consumer products or
services companies used in the "Stockholder R&erformance Graph" shown below. The compensatiogram for the Corporation's
executive officers for 1995 was focused on perfaroesbased criteria and was designed by refererieeget compensation packages of
executive officers at approximately the 75th petiteiof the comparator companies but such levalashpensation would be earned only if
aggressive performance criteria are achieved.

The preceding Summary Compensation Table showsvill levels of incentive compensation and tharyte-year variations which
indicate the strong relationship between incentimmpensation and performance.
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COMPONENTS OF COMPENSATION

Total compensation for the Corporation's execubiffieers includes:
- Base salary

- Annual and long-term incentives

- Benefits

- Perquisites

A significant amount of compensation is tied to #ittainment of corporate or subsidiary performaguals. For example, annual and long-
term incentives at target comprise approximateB6 0 the aggregate compensation package for thef Exiecutive Officer and
approximately 62% of other executive officers. TWammmittee believes this reinforces the pay-for-geniance commitment and encourages
executive officers to focus on adding value toGeporation.

The Committee has directed management to takemabiaction necessary to maximize the tax dedlistibf executive compensation
under the provisions of Section 162(m) of the InéRevenue Code.

BASE SALARY

Each year the Committee evaluates the named exeafficers' salaries based on performance duhiegtior period and competitive
surveys of the Corporation's comparator compamegigied by the Corporation's compensation constdtderformance factors considered
for the named executive officers include varioyseass of personal qualities, communication skileanagement leadership skills, strategic
orientation and commitment to competitive advantagth both objective and subjective judgments beimade in the annual performance
appraisal process.

In Mr. Teets' case the Committee decided, in Jii®®5, in view of the fact that Mr. Teets' 65ththilay would occur in approximately three
years and his employment agreement required thpdCation to give three years' notice of terminatimd in view of the fact that the Boz

of Directors determined that it was appropriatednsider a successor for Mr. Teets during thisogkiin consultation with Mr. Teets, to
replace his prior agreement with a new agreemeaddoess specifically Mr. Teets' role and dutiesaremaining three years. In making its
determination as to the terms and conditions optioposed new agreement, the Committee consideesibiiowing:

The planned reduction of Mr. Teets' duties uporefbetion of Mr. Patti as President and Chief OfpegaOfficer of the Corporation;
The intent to have Mr. Teets focus on longer-teawatbpment of the Corporation and on successiampig;
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The maturing of results of the long-term goals acéd under the Corporation's long-term incentiang]

The tax deductibility of executive compensation emithe provisions of
Section 162(m) of the Internal Revenue Code; and

General competitive practice for similar companjesticularly the Corporation's comparator compsuaied other considerations.

The provisions of his new agreement establisheidiial base annual salary, effective July 1, 199551.0 million, based on the
considerations mentioned above. In the case dftther named executive officers, their salaries vargeted at between the 50th and 75th
percentile of the salaries of comparable executitéle Corporation's comparator companies, antigeb such officers received increases
maintaining them, on average, at such percentflealaries at such companies.

ANNUAL INCENTIVES

Executives are eligible for an annual bonus basealchieving corporate and business unit performéargets established each year.
Performance targets are set by the Committee dtethmning of the performance period. The awarfleaethe extent to which targets for the
following goals are approached or exceeded:

- Corporate level: Return on equity (weighted &6)@nd earnings per share from continuing operat{areighted at 50%).

- Operating company level: Return on equity (wedghat 50%) and net income (weighted at 50% butestihp up to 10% upward or
downward adjustment depending on achievement ash flow measure).

Individual target bonuses range from 10% to 60%hefexecutive's base salary, depending on the ¢dvekponsibility. Actual awards at the
corporate level range from 0% to 170% of targepetheling on achievement of corporate goals. Actwalrds at the operating company level
range from 0% to a maximum of 178.5% of target.eaeling on achievement of operating company goalsi@atretionary adjustment based
on individual performance.

For 1995, Mr. Teets did not receive an annual bomnhs Corporation did not achieve its 1995 finahg@als, and although the Corporation
had funds available for threshold annual bonuségiutine provisions of the plan, in view of the Coittee's pay-for-performance objective,
the Committee's subjective evaluation of Mr. Teatgrall performance, and the fact that the Conpmmalid not achieve its return on equity
and income targets, the Committee did not considgpropriate to award Mr. Teets a bonus and heratorporate level executive officer
received a bonus due to minimal performance ofabiporation. The bonuses for the other executifiee receiving bonuses on the
operating company level were based on achievihggat minimum thresholds of return on equity, inecaind cash flow targets for their
respective units, or in Mr. Rittmaster's case gnigployment agreement.
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LONG-TERM INCENTIVES

To accomplish the objectives of the executive campgon program and to discourage short-term agfioconsistent with longer-term
improvement, the long-term incentive plans areglesil to reward measurable performance and to btattk ownership among executive
officers. Three long-term incentive vehicles (pemiance units, stock options, and performance staiek)tilized to achieve the Corporation's
objectives.

THE PERFORMANCE UNIT INCENTIVE PLAN is intended focus participants on the long-term interests oflsholders by tying
incentive payments not only to the achievementr@frfcial measures but also to common stock perfocmaAt the corporate level, goals are
based on earnings per share and return on equoitgh€ operating companies, the goals are gendyafigd on growth in operating income or
net income, and return on equity. The plan is efido a limited group of key executives, includihg executives whose compensation is
detailed above.

Awards are paid if, at the end of a two-to-fivedyparformance period, specific financial targets met. Targets are set by the Committee at
the beginning of the performance period.

Performance unit grants are based on the Corpasi@ommon Stock price on the date of the grantsamiltiple of salary determined by an
independent consulting firm to reflect competitpractice of the comparator companies. Participasatrds can be earned depending on the
degree of achievement of two financial goals based matrix of 0% to 200% of the number of awardsuariginally granted. Award
payments depend on the stock price during the nfofitwing the performance period. The maximum amtaaf award units will be earnec
the maximum earnings and return on equity targetthie performance period are met. Proportiondeaser units are earned for less than
maximum results. If average annual income or returequity are below the threshold levels, no umiesearned.

After the end of the 1994-1995 performance peibd, Teets earned a long-term bonus of $1,000,0@@uthis Plan. This long-term bonus
for Mr. Teets and the long-term bonuses of theragltecutive officers were based on achieving thiaiegs per share or income and return on
equity targets for a two or three-year performaoeod ending December 31, 1995.

THE STOCK INCENTIVE PLAN provides a long-term indem for a broader group of key employees.

Stock options encourage and reward effective managethat results in long-term financial successcliSoptions may not be fgriced unde
the terms of the option plans. In 1995 stock ofgtiamere granted for 10 years with an exercise @idair market value on the date of grant.
Half the number of options granted can be exercidtent one year and the other half after two yesisck option grants are a part of the
named executive officers' total compensation pagkagd the amounts granted are based on multipkedaries based on competitive
practices of the Corporation's comparator companies
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Also in 1995, under the Stock Incentive Plan, tioengittee awarded certain executive officers perforae based stock for the purposes of
focusing management's attention on value creasaneasured by returns to stockholders; retainiagrtanagement team; and building stock
ownership by executive officers in the Corporasd@bmmon Stock. The stock awarded would be earngdfgerformance targets are met
or exceeded, relative to the two indices showrhemperformance graph below: the S&P 500 Index hadCorporation's consumer products
comparable index.

In 1995, Mr. Teets received options to purchasedshares with an exercise price of $24.562%pare, and including the 1995 grant, at
year end he held options to purchase 1,345,644shiar 1995 Mr. Teets also received a grant ofgperénce based stock in the amoun
43,300 shares. He now beneficially owns 809,088eshaf the Corporation's Common Stock, including, 280 shares of performance based
stock which will not be earned by Mr. Teets unligsperformance targets are met.

In determining the amounts of option grants andgperance based stock awards, the Committee comsidbe amounts of options and
restricted stock outstanding or previously grantedach named executive officer. It also considé@remation on competitive practice in 1
comparator group in determining the amount of apticants and performance based stock awards mdd®

Guidelines have been adopted encouraging officedkay executives to own a dollar amount equalrtwidiiple of their base pay of the
Corporation's Common Stock which is at risk in t@rket and not simply held under option. These ipiak range from one and one-half to
five times base pay, depending on the level of camsption of individuals within the group.

CONCLUSION

The Committee believes that the 1995 grants oksbptions and performance based stock, and shdroag-term cash incentive plans have
successfully focused the Corporation's senior mamagt on building profitability and stockholderwal The grants are competitive with
those offered at comparator companies. Througlethesgrams, a significant portion of the Corporaexecutive compensation is linked
directly to individual and corporate performance #m stock price performance.

In 1995, as in previous years, the overwhelmingonitgj of the Corporation's executive compensati@sat risk. The Committee intends to
continue to link executive compensation to corpopdrformance and stockholder return.

EXECUTIVE COMPENSATION COMMITTEE

Dennis C. Stanfill, Chairman
Judith K. Hofer
Jack F. Reichert
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STOCKHOLDER RETURN PERFORMANCE GRAPH

Set forth below is a line graph comparing, for fike-year period ended December 31, 1995, the ygmicentage change in the cumulative
total stockholder return on the Corporation's Comi8tock against the cumulative total return of Sit@ndard & Poor's Composite-500 Stock
Index and an index consisting of the following aemer products companies: Anheuser-Busch Companies CPC International, Inc., The
Clorox Company, Colgate-Palmolive Company, Genlgliis, Inc., The Gillette Company, Marriott Corpaian, Minnesota Mining and
Manufacturing Company, PepsiCo., Inc., Premarkri@gonal, Inc., The Procter & Gamble Company, GuaRats Company, Ralston Purina
Company, Sara Lee Corporation, Unilever UnitedeStainc., and Whitman Corporation.

COMPARISON OF FIVE-YEAR CUMULATIVE TOTAL RETURN *

1990 1991 1 992 1993 1994 1995
DIAL ““ZI:E)—C—)-.E ----- Z—I.—S;-3“C—) 2 36.5 2337 2529 3611
S&P 500 100.0 1303 1 40.3 154.3 156.4 2125
CONSUMER COMPARATORS 100.0 1328 1 454 1498 157.8 2125

* Assumes that $100 was invested on the last tgadaty of 1990 and that all dividends were reinwéste
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SELECTION OF INDEPENDENT PUBLIC ACCOUNTANTS
The following resolution concerning the appointmehindependent public accountants will be offeagéthe meeting:

RESOLVED, that the appointment of Deloitte & ToudhéeP to audit the accounts of the Corporation aagubsidiaries for the fiscal year
1996 is hereby ratified and approved.

Deloitte & Touche LLP has audited the accountefC@orporation and its subsidiaries for many yaashas been appointed by the Boar
Directors of the Corporation upon the recommendatiothe Corporation's Audit Committee as the Coaiion's independent public
accountants for 1996. It is expected that a reptatige of Deloitte & Touche LLP will attend the gteng, respond to appropriate questions,
and be afforded the opportunity to make a statement

Members of the Audit Committee of the Board of Btes, none of whom are employees of the Corparatice Joe T. Ford, Chairman,
Thomas L. Gossage, Linda Johnson Rice, and A. Teofoang. John W. Teets, Chairman and Chief Exeeu@ifficer, attends the committ
meetings ex officio.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FORHE APPROVAL OF THE APPOINTMENT OF DELOITTE &
TOUCHE LLP as the Corporation's independent puadimountants for 1996.

SUBMISSION OF STOCKHOLDER PROPOSALS AND OTHER INFOR MATION

From time to time stockholders present proposaistwimay be proper subjects for inclusion in thexyrStatement and form of proxy for
consideration at the Annual Meeting of Stockhold&rsbe considered, proposals must be submittedtomely basis. Proposals for the 1997
Annual Meeting of Stockholders must be receivedhgyCorporation no later than December 2, 1996. $ugh proposals, as well as any
guestions related thereto, should be directedgdstrretary of the Corporation.

A copy of the Corporation's 1995 Annual Report annfr 10-K to the Securities and Exchange Commissiag be obtained by stockholders
upon written request to Shirley Holder, Dial Towhoenix, Arizona 85077-1424.

In the event a stockholder wishes to propose aidatedfor consideration by the Nominating Commitisea possible nominee for election as
a director, or wishes to propose any other mattecdnsideration at the stockholder meeting, oti&n proposals covered by the first
paragraph of this section, written notice of sutdtisholder's intent to make such nomination or esjsuch other action
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must be given to the Secretary of the Corporafidwe Dial Corp, Dial Tower, Phoenix, Arizona 8502427 pursuant to certain procedures
out in the Corporation's Bylaws, a copy of whiclasilable upon request from the Secretary of thg@ration. The chairman of the
stockholder meeting may refuse to acknowledge tiieimation of any person or the request for suclkrodction not made in compliance w
the foregoing procedure.

OTHER BUSINESS

The Board of Directors knows of no other matterbeédorought before the meeting. If any other bissirshould properly come before the
meeting, the persons appointed in the enclosedydraxe discretionary authority to vote in accoradawith their best judgment.

By Order of the Board of Directors

FREDERICK G. EMERSON
Vice President and Secretary

24



THE DIAL CORP

NOTICE OF
ANNUAL MEETING
AND
PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS
MAY 14, 1996



FACE OF GREEN, IVORY AND BLUE PROXY CARD

The Board of Directors recomends a vote FOR:
1. Election of directors whose terms expire in 1999

__ FOR all nominees listed below __ WITHOLD AUTHQORI1 to vote for all (except as marked to the contiaelow) nominees listed belc

INSTRUCTION: To withhold authority to vote for amydividual nominee, strike a line through that noee's name in the list below.

Donald E. Guinn Judith K. Hofer Jack F. Reichert
2. FOR ___ AGAINST ___ ABSTAIN Ratification of appointment of Deloitte
& Touche LLP as independent public
accountants f or 1996

3. In their discretion, the Proxies are authorittedote upon such other business as may propenhedmefore the meeting.

SIGNATURE(S) (Please mark, sign, date and retushdhrd promptly.) DATE

Please sign exactly as name appears on your acdébsinares are held by joint tenants, both sheigd. When signing as attorney, executor,
administrator, trustee or guardian, please gividifld as such. If a corporation, please signuh dorporate name by president or other
authorized officer. If a partnership, please sigpartnership name by authorized person.

BACK OF GREEN, IVORY AND BLUE PROXY CARD
PROXY

THE DIAL CORP
DIAL TOWER, PHOENIX, ARIZONA 85077-1424
[ ADDRESS IS ON GREEN AND IVORY CARDS ONLY ]

The undersigned hereby appoints Jack F. Reichertnid C. Stanfill and John W. Teets, and eacherhitto have all the powers hereunder,
including full power of substitution, as Proxies fbe undersigned to vote at the Annual Meetin§toickholders of The Dial Corp to be held
on Tuesday, May 14, 1996 and at any adjournmeatijmurnments thereof, all shares of stock whichutmgersigned is entitled to vote, with
all voting rights the undersigned would have ifgmerally present.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED INHE MANNER DIRECTED HEREIN BY THE UNDERSIGNED
STOCKHOLDER. IF NO DIRECTION IS GIVEN, THIS PROXY WL BE VOTED FOR PROPOSALS 1 AND 2.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

PLEASE COMPLETE, SIGN, AND DATE ON THE REVERSE SIDE
AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE

End of Filing
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