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Item 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT
OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

On February 7, 2007, the Board of Directors of V{adrp (the “Company”approved adoption of a severance arrangeme
executive officers of the Company. Under the ExigeuOfficer Pay Continuation Policy, executivestwiess than seven years
service with the Company would receive six monthsatary and a prorata portion of the annual ingentompensation if earne
while executive officers with seven or more yedrsayvice with the Company may receive up to orgr’gesalary. Executive office
would receive continued health and welfare benelitsng the severance period and a prorata anmashl incentive award under
Management Incentive Plan for the calendar yearhith they were last employed, if earned. No paymieowever, would be ma
under the policy unless the executive officer exex@ general release containing a release ofa@h€ against Viad, a covenant
to sue, a non-competition covenant and a disparagement agreement, in form and substancdagatiry to Viad. The terms of a
written agreement relating to severance payment tganination of an executive officer without catisat is approved by the Bo:
will supercede the policy, and exceptions to thiécganay be made if recommended by the Chief ExeeuDfficer of Viad an
approved by the Human Resources Committee of tledBo

The Board also approved, at the request of RobeBoHannon, Chairman of the Board, amendments tdBdlinannons employmer
agreement to substantially reduce severance pagmgun a termination without cause. The amendedeaggnt provides tr
Mr. Bohannon would receive an amount equal to @eelsalary payable to him from the date of theyagarmination without cau:
through the end of his employment term (March 3108, plus the accrued, annual cash incentive payaider the Managems
Incentive Plan prorated to the date of employmemhination. At the same time, his employment agesgrwas further amended
eliminate any cash payment payable upon early teatioin for cause.

A copy of the Executive Officer Severance Poliayppted February 7, 2007, and the First AmendmetiidcAmended and Resta
Employment Agreement between Viad Corp and RobeBdhannon, dated February 7, 2007, are attachexdchas Exhibits 10.
and 10.B, respectively, and are incorporated hdrgireference.

[tem 9.01 FINANCIAL STATEMENTSAND EXHIBITS

(c) Exhibits
10.A - Copy of Executive Officer Pay Continuation Poliegopted February 7, 2007. Copy of First Amendr
0B - to the Amended and Restated Employment Agreeméwelea Viad Corp and Robert H. Bohannon,

dated February 7, 200

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport to be signed on
behalf by the undersigned thereunto duly authorized

VIAD CORP
(Registrant)

February 13, 2007 By /s/ G. Michael Latta
G. Michael Latta
Vice President — Controller
(Chief Accounting Officer and Authorized Signer)
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10.B Copy of First Amendment to the Amended and Restatagloyment Agreement between Viad Corp and Rdbert

Bohannon, dated February 7, 20






EXHIBIT 10.A

EXECUTIVE OFFICER PAY CONTINUATION POLICY

l. INTENT
To provide for salary and benefit continuation Eorecutive Officers of Viad upon their involuntangt for cause termination.

. POLICY
1. Executive Officers released for reasons dtiem cause will be provided salary and benefitiooation based on their length of
service:

(&) An Executive Officer with less than seven yearsawice will receive six months of pe

(b) An Executive Officer with seven or more ggaf service will receive one month of pay forlegear of service, to a
maximum of 12 monthg

2. Continuation pay will be issued to the Executivdi€@f in the same payroll manner as active emplsy

3. Continuation benefits will include medicalndk, vision, life and voluntary accidental deatld&memberment benefits that
were in effect upon termination. The Executivei€f will be responsible for payment of the empkyentribution for each «
these benefits

4.  The Executive Officer will continue to accnoension credits, as applicable, and may make 4@bfkyibutions during the
period of pay continuation. Viad will continue tortribute to the Executive Officer's 401(k) and plgmental 401(K), if
applicable, account(s) during the period of payticoation.

5. Company-provided out placement services veilalsailable to the individual for assistance in mglka smooth transition to a
new company or career pursuit during the periogayf continuation. If the officer secures employtior to the termination
of the pay continuation period, the out placementise benefit will cease on the last day of thenthan which he or she
commences new employme

6. All benefits will cease and the remainder f aalary continuation payments will be paid (ilm@p sum, at the discretion of
Viad) if the Executive Officer secures employmernopto the termination of the pay continuationipdr All continuation
benefits will cease on the last day of the montiliich the Executive Officer commences new emplaytr

7. Upward or downward adjustments to paymentseoefits under this policy may be made only up@rdtommendation of the
President & Chief Executive Officer of Viad and apyal by the Human Resources Committee of V

8.  The terms of any written agreement approvethbyBoard of Directors of Viad shall supersedeténms of this policy to the
extent of any conflicting, contrary or additionatis contained in such written agreem

[1. RELEASE

All payments and other benefits to be provided unidis policy will be subject to execution and deliy by the Executive Officer of
a General Release containing a release of all slagainst Viad, a covenant not to sue, a non-catigretovenant and a non-
disparagement agreement, in form and substancgasadry to Viad.






EXHIBIT 10.B

First Amendment to
Amended and Restated Employment Agreement

This First Amendment to the Amended and Restatedl®ment Agreement (this “First Amendment”) by dretween Viad
Corp, a Delaware corporation (the “Company”), amdb&t H. Bohannon (the “Executive”) is effective eabruary 7, 2007, and
amends the Amended and Restated Employment Agreedatad as of April 1, 2006 (“Employment Agreenignt

WHEREAS, the parties hereto wish to amend the Eympémt Agreement with respect to certain paymentetmade upon
termination of employment;

NOW, THEREFORE, in consideration of the mutual exn hereof and other good and valuable consiaerathe parties
hereto agree as follows:

1. Section 5(b)(i) of the Employment Agreemsimall be amended by deleting it in its entirety egulacing it with the
following:

"(i) Severance pay in an amount equal taatheunt of base salary Executive would have beeahfpaithe period
beginning on the date of Early Termination and egdin the last day of the Employment Period, pteswed MIP
prorated to date of Early Terminati”

2. Section 5(c) of the Employment Agreementisgfmamended by deleting Subsections 5(c)(i) d@ipéh(their entirety, and
renumbering the remaining clauses within 5(c) adiogly.

Except as expressly modified by this First Amendingre Employment Agreement shall be and rematfualirforce and effect
in accordance with its terms and shall constithgel¢égal, valid and binding obligations of the st This First Amendment and the
Employment Agreement are the complete agreemethiegfarties and supersede all other prior agreenagmt oral and written
representations concerning its subject matter.

IN WITNESS WHEREOF, the Executive has hereuntdleeExecutives hand and, pursuant to the authorization of itsr8 @t

Directors, the Company has caused this Agreemdre &xecuted in its name and on its behalf, adifdse day and year first above
written.

/s/ Robert H. Bohannon
Robert H. Bohannon

VIAD CORP

By /s/ Scott E. Sayre
Scott E. Sayre
Vice President & General Counsel




