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Item 5. Other Events.

In press releases dated August 15, 1996, Viad C¥ipd"), previously known as The Dial Corp, annced that it completed the spin-off of
its consumer products business into an indepengdehticly traded company known as The Dial Corpgora{DL: NYSE). Viad Corp (VVI:
NYSE) paid a dividend of one share of The Dial @ogpion for each share of The Dial Corp stock Hmsldtockholders of record on Augus
1996. Trading of both companies on the New Yorlckiexchange begins August 16, 1996. Viad also amcedi the election of Doug Rock
and Timothy R. Wallace as directors and Robert éhdanon as a director and president and chief tipgrafficer.

Copies of the press releases issued by Viad aehaitl as Exhibit 20 to this report.
Item 7. Financial Statementsand Exhibits.
(c) Exhibits.
(10) Amendment to The Dial Corp 1992 Stock Incenfilan
(20) Press Releases
(99) Viad Corp Amended and Restated Employee Equitgt
SIGNATURES

Pursuant to the requirements of the SecuritiesEtiange Act of 1934, the registrant has duly catisis report to be signed on its behalf by
the undersigned hereunto duly authorized.

VIAD CORP

By: /s/ L. Gene Lenon

L. Gene Lenpn
Vi ce President-Adm nistration

DATE: August 16, 1996



Exhibit 20

William H. Peltier
602-207-5812

VIAD CORP
NEW NAME FOR DIAL CORP SERVICESBUSINESS Dial Spins Off Consumer Products Businessto Stockholders

PHOENIX, Ariz., August 15, 1996 -- The Dial Corglty completed the spin-off of Dial's $1.6 billioonsumer products group into an
independent, publicly traded company known as Tia Corporation (DL:NYSE). Dial's $2.5 billion sa@ces businesses remain with the
parent corporation, now known as Viad Corp (VVI:NY)S

Both companies start trading tomorrow, August I6the New York Stock Exchange as independent corapamder their own stock
symbols.

Viad Chairman and Chief Executive Officer John e said, "By splitting Dial into two separateblitly traded companies, we believe
have set the stage so that each company can olgtipiabue its own growth plans without constraift® look to expanding our services
business, positioning Viad on an aggressive, newtr track."

Under the spin-off plan, Viad (formerly Dial) stdeiders receive one share representing the congunoéucts company for each Dial share
they own. The transaction is tax-free and the ®guiting companies retain investment-grade cratiitgs. Both companies have been added
to the S&P MidCap 400 Inde¥tiad to be included in the S&P MidCap 400 serviceustry group, The Dial Corporation in the S&P ek
400 household products (non-durables) industrygrou

Splitting the company is the final step in Teatdisgtime restructuring of the company, from an umyieonglomerate involved in close to 20
businesses, to two focused and independent congpanie

The banner companies under the Viad name shangle slefining characteristic: each is a highly fea player that holds a leading position
in its respective industry. Additionally, they aneindustries with significant potential for growémd profitability.

* Dobbs International is the largest full-serviaq@yider to the airline industry in the U.S., incing airline catering and ground-handling
services.

* GES Exposition Services is the clear leader sttadeshow, exposition and special event indestryontractor for setting up such gigantic
shows as COMDEX, the NFL Super Bowl, and Atlantgrjpics.

* Exhibitgroup/Giltspur is the undisputed leadeeixhibition marketing including design and fabricatof major, blockbuster exhibits for
corporations at tradeshows in both North America tlie international arena.

* Travelers Express is the nation's leading issfienoney orders (250 million), and handles paynsentices for banks, financial institutions,
credit unions and utilities. Primarily number oneheir industries, each Viad company cultivatesmpetitive advantage through the use of
the most advanced technology, or by providing &sgoplevel of service in its own particular nicAigne new Viad Corp provides a unique
investment opportunity for investors who apprectatepotential for growth in these specialized mew. And, with the spin-off complete,
Viad is now an independent entity--poised for gtoveind focused on profit.

HHEHRH



William H. Peltier 602-207-5812

ROBERT H. BOHANNON APPOINTED
PRESIDENT AND CHIEF OPERATING OFFICER
VIAD CORP

PHOENIX, Ariz., August 15, 1996 -- John W. Teetsaicman and chief executive officer, Viad Corp (MNYSE), announces the
appointment of Robert H. Bohannon, 51, as presidedtchief operating officer of Viad, a $2.3 bifliservices company (formerly The Dial
Corp). The appointment is effective immediatelyhBonon will also become a member of Viad's boardirectors.

Bohannon joined the company in 1993 as presidahthief executive officer of Travelers Express, mméapolis-based Viad subsidiary in
the payment services and money order business.

"l am very pleased to announce Bob's electionitkifty position,” Teets said. "His knowledge of oampany, and his exceptional
performance as leader of our Travelers Expressaitistrengthen our top management team as weeagyely expand the new Viad."
Bohannon replaces Andrew S. Patti, who has acceptexxecutive position with Ameritech CorporatidrChicago.

Bohannon has worked in the financial services meamamt field for more than 20 years, including 1@rgeat General Electric Credit
Corporation where he was executive vice presideaperations at the company's Mortgage Insurancapgany. He also was head of the
consumer credit business of Marine Midland Bank.

During his three years at Travelers Express, Bobaimcreased the company's operating income al8bpercent, resulting in Travelers
Express becoming Viad's number one subsidiary finceme.

In addition, he expanded the company's paymentyotaafferings from money orders, share drafts dfidial checks, to utility bill payment:
payroll processing and the growing home bankingises via telephone and personal computer.

He also further developed Travelers state-of-thelactronic payment equipment to handle the irs@daayment services the company now
offers throughout the U.S. Travelers is the worlafgest issuer of money orders, providing its pete technology to more than 40,000
retailers nationwide.

Bohannon holds a B.B.A. from Kensington Universkig will move to Arizona from Eden Prairie, Minnésowith his wife and two of his
four children.

Viad Corp is a $2.3 billion corporation dedicatedhe expanding services industry worldwide. Viachpanies are leaders in their niche
markets and are focused on the areas of convestidrtradeshow services, airline services, paynmanices and travel and leisure.

HHEHRH



William H. Peltier 602-207-5812
NEW MEMBERSADDED TO VIAD CORP BOARD OF DIRECTORS

PHOENIX, Ariz., August 15, 1996 -- The board ofetitors of Viad Corp (VVI:NYSE), formerly The Dialofp, announces the appointment
of two new members of the board, bringing the totahber of Viad board members to eight.

The two new members elected to the board are: Tiygt Wallace, 42, chairman of Rail Car, Contaiswed Leasing Segments, Trinity
Industries, Inc.; and Doug Rock, 49, chairman, idergt and chief executive officer of Smith Inteinatl, Inc.

This is in addition to the appointment of RobertB®éhannon, 51, who, today, was named presidenthiedl operating officer of Viad Corp,
as well as a board member.

Viad Board Membership Roster Five members who folyreerved on The Dial Corp board will continuebasard members of the new Viad
Corp. They are:

* Jack R. Reichert, retired chairman, Brunswick fitwation

* Judith K. Hofer, president and CEO, Filene's ({Bion of May Dept. Stores)

* Linda Johnson Rice, president and COO, Johnsdtighing Company

* Jess Hay, chairman, Texas Foundation for Higtdardation

* John W. Teets, chairman and CEO Viad Corp.

Doug Rock, Chairman, President, Chief Executivad@ffSmith International, Inc. New Viad board memlizoug Rock has 22 years'
experience with Smith International of Houstonpmatily in the Smith Tool and Drilco divisions. Hasheld his current title for nine years.
Prior to joining Smith, Rock worked at Joy Manufaatg,

A. O. Smith Corporation and FMC Corporation. Heesy active in the Houston community, and is a mend§ numerous petroleum-
affiliated organizations. He holds a B.S. from Payvania State University and an MBA from Univeysitf Chicago, Graduate School of
Business.

Timothy R. Wallace, Chairman, Rail Car, Contained &easing Segments

Trinity Industries, Inc. New Viad board member Titmp R. Wallace has 21 years of experience in varrmanagement and executive
positions with Dallas-based Trinity Industrieslear, structural steel, containers, marine andsjpartation areas.

The $1.5 billion segment under his authority inésidank freight cars and equipment; building conemdsy structural steel; bridge, highway
and railway sections; international vessels andainers; and barge/ship repair. He is very activiané Dallas community as a member of
several boards of civic, educational and nonpmfianizations. He holds a B.B.A. from Southern Melibt University.

Viad Corp is a $2.3 billion corporation dedicatedhe expanding services industry worldwide. Viathpanies are leaders in their markets
and are focused on the areas of convention andsinagv services, airline services, payment sendnddravel and leisure.
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Exhibit 10
AMENDMENT TO THE DIAL CORP 1992 STOCK INCENTIVE PLAN

ADOPTED BY THE
BOARD OF DIRECTORS OF
THE DIAL CORP
July 25, 1996

The Dial Corp 1992 Stock Incentive Plan is ameratetbllows, effective as of August 15, 1996:

1. The reference on the cover page, and in Section
1(j), to "The Dial Corp" shall be replaced by "Viedrp."

2. Section 5(e) shall be replaced in its entiretjodlows:

Nontransferability of Stock Options. (i) No Stoclpt®n shall be transferable by the optionee othan

(1) by will or by the laws of descent and distribator

(2) pursuant to a qualified domestic relations ofds defined in the Code or Title | of the EmpleyRetirement Income Security Act of 1974,
as amended, or the rules thereunder). All Stocko@ptshall be exercisable, during the optionetgsiriie, only by the optionee or by the
guardian or legal representative of the optiontgeging understood that the terms "holder" and tamee" include the guardian and legal
representative of the optionee named in the o@eement and any person to whom a Stock Optitvarisferred by will or the laws of
descent and distribution or pursuant to a qualifiechestic relations order.

(if) Notwithstanding Section 5(e)(i) above, the Gamittee may grant Stock Options that are transteraor amend outstanding Stock Options
to make them transfer- able, by the optionee (aieh Stock Option so granted or amended a "Trartgie@ption™) to one or more members
of the optionee's immediate family, to partnerstupg/hich the only partners are members of theomgte's immediate family, or to trusts
established by the optionee for the benefit of anmore members of the optionee's immediate farRity.this purpose the term "immediate
family" means the optionee's spouse, children andgchildren. Consideration may not be paid fortthesfer of a Transferable Option. A
transferee described in this Section 5(e)(ii) shalsubject to all terms and conditions applicabline Transferable Option prior to its trans
The option agreement with respect to a Transfer@pl#on shall set forth its transfer restrictioasch option agreement shall be approved by
the Committee, and only Stock Options granted @nsto a stock option agreement expressly permittinsfer pursuant to this Section 5(e)
(i) shall be so transferable.

3. Section 13(a) shall be replaced in its entisstyollows:

"(a) Each director of the Company who is not otlvéise an employee of the Company or any of itsisuligries or Affiliates, shall (1) on the
later of (a) August 15, 1996 and (b) the date sfdriher first election as a director of the Conyp@uch initial grant being an "Initial Grant"),
and (2) on August 15, 1996 and thereafter annwallthe third Thursday of August, during such dioestterm (the "Annual Grant"),
automatically be granted Non-Qualified Stock Opgidm purchase Common Stock having an exercise pecshare of Common Stock equal
to 100% of the Fair Market Value per share of Comr8tock at the date of grant of such Non-Qualifi¢ock Option. The number of shares
subject to each such Initial Grant, and each sunhual Grant, shall be equal to the annual retdeein effect at the date of grant for
nonemployee directors of the Com- pany divided ta@ount equal to one-third (1/3) of the Fair MaNXealue of the Common Stock at the
date of grant, rounded to the nearest 100 sharasn&mployee director who is first elected as a dineofdhe Company during the course
a year (i.e., on a date other than the date oAttraial Grant) will, in addition to the Initial Grgreceive upon election a grant of Non-
Qualified Stock Options prorated to reflect the t@mof months served in the initial year of seryigih the number of shares of Common
Stock subject to such Stock Option being equal}diHe number of shares subject to the Initial Granltiplied by (2) a fraction the
numerator of which shall be the number of montbsfthe date of such election through the dateehtixt Annual Grant and the
denominator of which shall be twelve (12)."

4. Sections 13(c) and (d) shall be deleted and@etB(e) shall be relabelled 13(c) and shall ls¢ated in its entirety to read as follows:

(c) Except as expressly provided in this Sectionahy Stock Option granted hereunder will be sulijethe terms and conditions of the Plan
as if the grant were made pursuant to Section &dfiéncluding, without limitation, the rights setrth in Section 5(j) hereo
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VIAD CORP
AMENDED AND RESTATED
EMPLOYEE EQUITY TRUST

THIS AMENDED AND RESTATED TRUST AGREEMENT (the "Agement") made effective as of August 15, 1996, eetwiad Corp, a
Delaware corporation, and Wells Fargo Bank of AnzoN.A., a national banking association, as teiste

WITNESSETH:

WHEREAS, the Company (as defined below) desiresiiend and restate the trust made effective aspié®der 9, 1992 (the "Trust") to
reflect the proposed dividend distribution by thenpany to its stockholders (the "Distribution)adff of the outstanding shares of common
stock, par value $0.01 per share ("Dial CommonI8)pof The Dial Corporation, a Delaware corporatemd a wholly- owned subsidiary of
the Company ("Dial");

WHEREAS, in connection with the Distribution, (hetTrustee will transfer to the trustee of a newsttes- tablished by The Dial
Corporation, effective as of August 15, 1996, &lhe shares of Dial Common Stock distributed i Bistribution with respect to the shares
of Company Stock held in the Trust as of the rectai# for the Distribution, (2) the Company wilsag to Dial a portion of the principal
amount of the Promissory Note dated September® k&ued by the Trustee to the Company (the "@aldilote") and (3) the trustee of st
new trust will assume in favor of Dial, and the Gmany will release the Trust from, such portionta Original Note;

WHEREAS, the Trustee (as defined below) continoedesire to act as trustee of the Trust, and td kegal title to the assets of the Trust, in
trust, for the purposes hereinafter stated anddora@ance with the terms hereof;

WHEREAS, the Company or its subsidiaries have yimssly adopted the Plans (as defined below);

WHEREAS, the Company desires to provide assurahtteeavailability of the shares of its common &toeces- sary to satisfy certain of its
obligations or those of its subsidiaries underRlans (as defined below);

WHEREAS, the Company desires that the assets heloein the Trust Fund (as defined below) shoulgtieci- pally or exclusively
securities of the Company and, there- fore, expregaives any diversification of investments thaght otherwise be necessary, appropriate,
or required pursuant to applicable provisions @f;land

NOW, THEREFORE, the parties hereto hereby amendestdte the Trust Agreement and the Trust anceafed the Trust will b
comprised, held and disposed of as follows:

ARTICLE 1.
Trust, Trusteeand Trust Fund

1.1. Trust. This Agreement and the Trust shall fi@dn as the Viad Corp Amended and Restated Emplegedy Trust. The parties intend
that the Trust will be an independent legal entiith title to and power to convey all of its assétke parties hereto further intend that the
Trust not be subject to the Employee Retirementrime Security Act of 1974, as amended. The Trusbtisa part of any of the Plans (as
herein defined) and does not provide retirememitioer benefits to any Plan Participant (as herefindd). The assets of the Trust will be
held, invested and disposed of by the Trusteecdnraance with the terms of the Trust.

1.2. Trustee. The trustee named above, and it®ssocor successors, is hereby designated asitheethereunder, to receive, hold, invest,
administer and distrib- ute the Trust Fund in adaace with this Agreement, the provisions of wtsblall govern the power, duties and re-
sponsibilities of the Trustee.

1.3. Trust Fund. The assets held at any time and fime to time under the Trust collectively aredie referred to as the "Trust Fund" and
shall consist of contri- butions received by theskee, proceeds of any loans, in- vestments andagiment thereof, the earnings and income
thereon, less disbursements therefrom. Exceptrainhatherwise provided, title to the assets offthgst Fund shall at all times be vested in
the Trustee and securities that are part of thetTFund shall be held in such manner that the @aishame and the fiduciary capacity in
which the securities are held are fully disclosadject to the right of the Trustee to hold titiebearer form or in the name of a hominee, and
the interests of others in the Trust Fund shablg the right to have such assets received, Imlésted, administered and distributed in
accordance with the provisions of the Trust.

1.4. Trust Fund Subject to Claims. Notwithstandamg provision of this Agreement to the contrarg Trrust Fund shall at all times remain
subject to the claims of the Company's generalittmesdunder federal and state law.

In addition, the Board of Directors and Chief Extaa Officer of the Company shall have the dutyniorm the Trustee in writing of the
Company's Insolvency. If a person claiming to leeealitor of the Company alleges in writing to theiStee that the Company has become
Insolvent, the Trustee shall determine whetheQbmpany is Insolvent and, pending such determinatite Trustee shall discontin



allocations pursuant to Article 3.

Unless the Trustee has actual knowledge of the @agiip Insolvency, or has received notice from then@any or a person claiming to be a
creditor alleging that the Company is Insolveng, Tmustee shall have no duty to inquire whetheiGbmpany is Insolvent. The Trustee may
in all events rely on such evidence concerningbmpany's solvency as may be furnished to the @eushd that provides the Trustee with a
reasonable basis for making a determination coirogthe Company's Insolvency.

If at any time the Trustee has determined thaCimpany is Insolvent, the Trustee shall discontaligca- tions pursuant to Article 3 and
shall hold the Trust Fund for the benefit of ther@any's general creditors. Nothing in this Trustefgment shall in any way diminish any
rights of employees as general creditors of the @ with respect to benefits due under the Pla(s}herwise.

The Trustee shall resume allocations pursuant tiel&r3 only after the Trustee has determined th@iCompany is not Insolvent (or is no
longer Insolvent).

1.5. Definitions. In addition to the terms defiriadhe preceding portions of the Trust, certainitediged terms have the meanings set forth
below:

Basket Value. "Basket Value" means with respeeigith Trust Year, the product of (a) the Availabilar®s for such Trust Year, (b) the
product of four and the Company's most recent tedaquarterly earnings per share, and (c) the egeighted average price earnings ratio of
the following companies (or any successor of surhpganies) as reported in the Wall Street Journgherast business day of such Trust
Year: Ogden Corp., Textron Inc. and Whitman Corp.

Board of Directors. "Board of Directors" means tiward of directors of the Company.
Calculation Period. "Calculation Period" means dgaeconsisting of calendar years 1992-1997, 199822 2003-2007, or 2008-2012.
Change of Control. "Change of Control" means antheffollowing events:

(a) an acquisition by any individual, entity or gpo(within the meaning of Section 13(d)(3) or 1420)of the Securities Exchange Act of
1934, as amended (the "Ex- change Act")) of beradftavnership (within the meaning of Rule 13d-3mrdgated under the Exchange Act) of
50% or more of the combined voting power of thentbatstanding voting securities of the Companyyjsted, however, that the following
acquisitions shall not constitute a Change of Gin(r) an acquisition by or directly from the Compy, (ii) an acquisition by any employee
benefit plan or trust sponsored or maintained leyGbompany; and (iii) any acquisition describedubdauses (A) or (B) of subsection

(b) below; or

(b) approval by the stockholders of the Compang)at complete dissolution or liquidation of ther@Gpany,

(i) a sale or other disposition of all or substalty all of the Company's assets or (iii) a reangation, merger, or consolidation ("Business
Combination") unless either (A) all or substantialll of the stockholders of the Company immediateior to the Business Combination o
more than 50% of the voting securities of the gr#itrviving the Business Combination, or the entityich directly or indirectly controls sus
surviving entity, in substantially the same propmrtas they owned the voting securities of the Camyammediately prior thereto, or (B) the
consideration (other than cash paid in lieu ofticaal shares or payment upon perfection of appraights) issued to stockholders of the
Company in the Business Combination is solely comstock which is publicly traded on an establiskecurities exchange in the United
States.

Code. "Code" means the Internal Revenue Code @,k8amended.

Committee. "Committee" means a committee of officeirectors and/or employees of the Company wisiciharged by the Board of
Directors with administration of the Trust.

Company. "Company" means Viad Corp, a Delawarearatfpn (which, prior to the Distribution was nanidthe Dial Corp"), or any
successor thereto. References to the Companyistlaitie its subsidiaries where appropriate.

Company Stock. "Company Stock" means shares of @mstock, par value $1.50 per share, issued bZéme- pany or any successor
securities.

DC Participant. "DC Participant” means as of ang @y individual who is employed by the Companwmy subsidiary of the Company as
of such date and is a partici- pant in a DC Plan.

DC Plan. "DC Plan" shall mean each of the Dial Canigs TRIM (401(k)) Plan and the Dial Companies Exyge Stock Ownership Plan, in
each case including any successor thereto.

DC Plans Trustee Certification. "DC Plans Trusteetification" means a certification to be delivet®dthe trustee of each DC Plan to the
Trustee pursuant to Section 5.4, which sets férthdirections made by each DC P& ipant as to voting or tendering of Company St



allocated to his account in the respective DC Rlii respect to the voting or tendering decisiorssitie.
Dial. "Dial" has the meaning set forth in the rdals hereto.
Dial Common Stock. "Dial Common Stock" has the nieguset forth in the recitals hereto.

Distribution Fraction. "Distribution Fraction" meaa fraction, the numerator of which is the avefagie Market Value of the Dial Common
Stock in the when-issued market for the five trgdilays prior to the date of the Distribution anel tlenominator of which is the average Fair
Market Value of the Company Stock over such pedod basis that includes the value of the Distidtyut

Extraordinary Dividend. "Extraordinary Dividend" angs the Distribution and any dividend or otherribstion of cash or other property
(other than Company Stock) made with respect to jgzom Stock, which the Board of Directors declaresegally to be other than an ordin
dividend.

Fair Market Value. "Fair Market Value" means asioy date the average of the highest and lowesttexpeales price regular way on such
date (or if such date is not a trading day, thethemmost recent prior date which is a trading adyg share of Company Stock as reported on
the composite tape, or similar reporting systemjssues listed on the New York Stock Exchangei{ohe Company Stock is no longer
traded on the New York Stock Exchange, on suchrathgonal securities exchange on which the Com@&togk is listed or national
securities or central market system upon whichstrations in Company Stock are reported, as eitiadl Ise designated by the Committee for
the purposes hereof) or if sales of Common Stoeknat reported in any manner specified above, Yheage of the high bid and low asked
guotations on such date (or if such date is noading day, then on the most recent prior date whi@ trading day) in the over-the-counter
market as reported by the National Associationaxfugities Dealers' Automated Quotation Systemfami so reported, by National

Quotation Bureau, Incorporated or similar organizaselected by the Committee.

Final Target Value. "Final Target Value" means wihpect to each Trust Year the greater of (aJ#iget Value and (b) the Basket Value.

Insolvency. "Insolvency" means (a) the inabilityteé Company to pay its debts as they become dyb) the Company being subject to a
pending proceeding as a debtor under the provisibigtle 11 of the United States Code (Bankruptmde).

Loan. "Loan" means the loan and extension of ctedite Trust evidenced by the promissory note nigdine Trustee datedSeptember 9,
1992, with which the Trustee purchased CompanykSasamended as of August 15, 1996 to reduceethaining principal amount as a
result of the as- signment to Dial, and the assionfity the trustee of a new trust established taf,[@if a portion of the remaining principal
amount of the Original Note specified in Sectiob. 3.

Plans. "Plans" mean the DC Plans, the employedibetans listed on Schedule A hereto and any oémeyr ployee benefit plan of the
Company or its subsidiaries designated as suchéoard of Directors.

Plan Participant. "Plan Participant” means a peipant in any of the Plans.

Suspense Account. "Suspense Account" means a g=pacmunt to be maintained by the Trustee to Baltbss Shares pursuant to the terms
of Article 3 hereof.

Target Value. "Target Value" for a given Trust Yeagans the amount set forth on Schedule B hereto.

Trustee. "Trustee" means Wells Fargo Bank of Aoira, N.A., a national banking association (nadtsitorporate capacity but as trustee o
Trust), or any suc- cessor trustee.

Trust Year. "Trust Year" means the period begingron September 9, 1992 and ending on Decembdr932, and each 12-month period
beginning on January 1 and ending on Decemberegdlfter.

ARTICLE 2.
Contributions and Dividends

2.1. Contributions. For each Trust Year the Cormypszhall contribute to the Trust in cash such amownhich together with dividends, as
provided in Section 2.2, and any other earningh®fTrust, shall enable the Trustee to make alin@ats of principal and interest due under
the Loan on a timely basis. The Company has hemetafontributed to the Trust the funds necessarthfo Trust to make, and the Trust has
made, the principal payment of $11,600,000 duealgnl, 1996. Unless otherwise expressly providedihethe Trustee shall apply all such
contributions, dividends and earnings to the paytroéprincipal and interest due under the Loanatfthe end of any Trust Year, no such
contribution has been made in cash, such contobwhall be deemed to have been made in the foforgifeness of principal and interest
on the Loan to the extent of the Company's faitarmake contributions as required by this Sectidn &Il contributions made under the Tr
shall be delivered to the Trustee. The Trusted blahccountable for all contribu- tions receivegdtbbut shall have no duty to require any
contributions to be made to



2.2. Dividends. Except as otherwise provided hemiridends paid in cash on Company Stock heldheyTtrust, including Company Stock
held in the Suspense Account, shall be appliedjoimterest and repay scheduled princi- pal duentitge Loan. In the event that dividends
paid on Company Stock held in the Trust, other thamaordinary Dividends, exceed the amount of dalexl principal and in- terest due in
any Trust Year, such excess shall be distrib- tdgtle Plans and/or to any other broad cseExsion of individuals employed by the Compse
as determined in good faith by the Committee; mtedi however, that in the event that in any Trusantash dividends on Company Stock
held by the Trust exceed the amount indicated de@de C here- to, other than by reason of an Bsdmaary Dividend, such excess shall be
applied to prepay principal of the Loan. ExtraoattinDividends (other than the Distribution), as lveel dividends which are not in cash or in
Company Stock, shall not be used to pay interesirgmincipal of the Loan, but shall be reduceddsh by the Trustee and reinvested in
Company Stock as soon as practicable. Shares b€bimamon Stock received in the Distribution shalhcurrently therewith be transferrec
The Dial Corporation Employee Equity Trust as pded in Section

3.5. Company Stock purchased with the proceeds &xtéraordinary Dividend or with the proceeds afam-cash dividend shall, for purposes
of this Agreement (including without limitation S 3.1 hereof), be deemed to have been acquiithdie proceeds of the Loan. In the
Trust- ee's discretion, investments in Company Stoay be made through open-market purchases, eriraisactions or (with the
Company's consent) purchases from the Company.

ARTICLE 3.
Release and Allocation of Company Stock

3.1. Release of Shares. Subject to the otheryismns of this Article 3, upon the payment orgimeness in any Trust Year of any principal
the Loan (a "Principal Payment"), the following ragn of shares of Company Stock acquired with tloegeds of the Loan shall be available
for allocation ("Available Shares") as providedhis Article 3: the number of shares so acquired lzgld in the Trust immediately before
such payment or forgiveness, multiplied by a fiatthe numerator of which is the amount of the ¢&pial Payment and the denominator of
which is the sum of such Principal Payment and¢heaining principal of the Loan outstanding aftects Principal Pay- ment. Prior to
August 15, 1996, the Company will have allocatéd\ahilable Shares of Company Stock for 1996.

3.2. Allocations. Subject to the provisions of

Section 3.3, Available Shares shall be allocatedireasted by the Committee to the Plans on a qugt@sis or at such other times during the
Trust Year as may be required to provide sharesdordance with the respective regular paymentdsgbe for benefits under such Plans.
The Committee's discretion shall be limited to tlvenber of shares of Company Stock allocated amdéargsPwith the al- location itself being
mandatory. Subject to Section 3.3, in the everitabaf December 31 of any given Trust Year, arallanated Available Shares remain after
satisfaction of all benefit obligations under eaflhe Plans for a given Trust Year, and/or afetednination of the amount, if any, of Excess
Shares, under Section 3.3, all remaining Avail&iares shall be contributed by the Trustee to liwesRor such other plans of the Company
or its subsidiaries covering a broad cross-sedfandividuals employed by the Company as the Cottemishall direct.

3.3. Excess Shares. (a) Notwithstanding the psiens of Section 3.2, Available Shares shall natehdeased from the Trust and allocated
during a given Trust Year pursuant to Section 8.thé extent that the Fair Market Value of the Aalale Shares theretofore allocated during
such Trust Year, as of the date(s) of allocatiogether with the Fair Market Value of the AvailaBlares proposed to be allocated, as of the
date(s) of proposed allocation, exceeds the Tafgkete. If, as of December 31 of such Trust Yeag, Fair Market Value of the Available
Shares theretofore allocated during such Trust,Yesaof the date(s) of allocation, together with Available Shares for such Trust Year not
yet allocated, exceeds the Final Target ValueAtvedlable Shares with a Fair Market Value as of &aber 31 in an amount equal to s
excess shall not be released and allocated purBu#ns Section 3.2 but rather, such Availabler8ag"Excess Shares") shall be held by the
Trustee in the Suspense Account and al- locateddnrdance with the provisions of this Section 3.3.

(b) In the event that there are any Excess Shaeeset in any Trust Year within a Calculation Périsuch Excess Shares shall be released
from the Suspense Account pursuant to Sectiono3f2et extent that but for such re- lease the Fairkigt Value of the Available Shares in a
subsequent Trust Year within the same CalculatenoBE would be less than the Final Target Valughnevent that in any Trust Year the
value of the Available Shares was less than thalHiarget Value for such Trust Year (such amouimideeferred to as the "Shortfall*) and
Excess Shares are created in subsequent Trustwtaar the same Calculation Period, Excess Shartsawalue equal to the Shortfall shall
be transferred by the Trustee to such Plans astéitdy the Committee; it being understood, thahshares may not, in any event, be
transferred to the Company.

(c) In the event that at the end of any Calculan ®eriod there are Excess Shares that have noiabdecated pursuant to Section 3.3(b),
such Excess Shares shall, subject to the provisibtigs subsection (c), be distributed in equabants of shares in each Trust Year in the
next Calculation Period to individuals employedthg Company or plans in which they participatejiescted by the Committee taking into
account the best interest of the individuals emgdblyy the Company and its subsidiaries. HowevereEx Shares which would have been
allocated in a Trust Year pursuant to the precedergence shall instead be allocated pursuantaiio8e3.2 to the extent that there is a
Shortfall with respect to such Trust Year. Any Es&€&hares remaining in the Trust at the beginniigeofinal Calculation Period of the Tr
shall be contributed in equal amounts of sharesagh Trust Year during such Calculation Periodhttividuals employed by the Company or
plans in which they participate, as directed byG@loen- mittee taking into account the best inteoéshe individuals employed by the
Company and its subsidiaries, and the Trust slohafterminate until such Excess Shares have beeorgdbuted.

3.4 Initial Allocation. Notwithstanding the foreguj, the payment or forgiveness of principal on 8egtiter 10, 1992 resulted in an immediate
release of shares of Company Stock from the Tretgrchined in aceordance with Section 3.2(a). Shares of CompaaogkStleased pursue
to the previous sentence were contributed to tistde of a trust established under a DC F



3.5 Distribution. Upon receipt of shares of Dialn@oon Stock in the Distribution, the Trustee shatiaur- rently therewith transfer those
shares to the trustee of The Dial Corporation EggeoEquity Trust in exchange for as- sumption bshguust of a portion of the principal of
the loan equal to (a) $108,100,000 (the remainnmcipal amount of the loan outstanding immediatsipr thereto) multiplied by (b) the
Distribution Fraction.

ARTICLE 4.
Compensation, Expenses and Tax Withholding

4.1. Compensation and Expenses. The Trustee shalititled to such reasonable compensation feeitgices as may be agreed upon from
time to time by the Company and the Trustee arxeteeimbursed for its reasonable legal, accourgimbappraisal fees, expenses and other
charges reasonably incurred in connection withatth@inistration, management, investment and didtahwf the Trust Fund. Such
compensation shall be paid, and such reimburseshatitbe made out of the Trust Fund. The Compangeasgto make sufficient
contributions to the Trust to pay such amounts gwite Trustee in addition to those contributiorguieed by Section 2.1 and, in the event
Company fails to make the contributions necessapay amounts owing to the Trustee, the Trustek Isb&ntitled to seek payment directly
from the Company.

4.2. Withholding of Taxes. The Trustee may whield, require withholding, or otherwise satisfy vtithholding obligation, on any distributi
which it is directed to make, such amount as it meagonably estimate to be necessary to complyapitticable federal, state and local
withholding requirements. Upon settlement of swohliability, the Trustee shall distribute the brada of such amount. Prior to making any
distribution hereunder, the Trustee may requirdrsatease or documents from any taxing authoritynay require such indemnity, as the
Trustee shall reasonably deem necessary for itegiron.

ARTICLES.
Administration of Trust Fund

5.1. Management and Control of Trust Fund. Sulietite terms of this Agreement, the Trustee shalerexclusive authority, discretion and
responsibility to manage and control the assetieofl rust Fund.

5.2. Investment of Funds.

Except as otherwise provided in Section 2.2 anttii;mmSection 5.2, the Trustee shall invest andvesihthe Trust Fund exclusively in
Company Stock, including any ac- cretions theretwlting from the proceeds of a tender of- ferapitalization or similar transaction which,

if not in Company Stock, shall be reduced to casbamn as practicable. The Trustee may invest artiop of the Trust Fund temporarily
pending investment in Company Stock, distributiopayment of expenses in (a) investments in Urfiitedes Government obligations with
maturities of less than one year, (b) interestibgaaccounts including but not limited to certifiea of deposit, time deposits, saving accounts
and money market accounts with maturities of laas tone year in any bank, including the Trusteath, aggregate capital in excess of
$1,000,000,000 and a Moody's Investor Servicengaif at least P1, or an equivalent rating fronaamally recognized ratings agency,
which accounts are insured by the Federal Depuasitrance Corporation or other similar federal age(®) obligations issued or guaranteed
by any agency or instrumentality of the United &atf America with maturities of less than one ya&gid) short-term discount obligations of
the Federal National Mortgage Association.

5.3. Trustee's Administrative Powers.

Except as otherwise provided herein, and subjetteéd rustee's duties hereunder, the Trustee Iséradl the following powers and rights, in
addition to those provided elsewhere in this Agreetor by law:

(a) to retain any asset of the Trust Fund;

(b) subject to Section 5.4 and Article 3, to seinsfer, mortgage, pledge, lease or otherwiseodispf, or grant options with respect to any
Trust Fund assets at public or private sale;

(c) upon direction from the Company, to borrow frany lender (including the Company pursuant toLiben), to acquire Company Stock as
authorized by this Agreement, to enter into lendiggeements upon such terms (including reasonatgdeest and security for the loan and
rights to renegotiate and prepay such loan) asbeajletermined by the Committee; provided, howetbat, any collateral given by the Trus
for the Loan shall be limited to cash and propedsytributed by the Company to the Trust and divitbepaid on Company Stock held in the
Trust Fund and shall not include Company Stock medwvith the proceeds of Loan;

(d) with the consent of the Committee, to settldymsit to arbitration, compromise, contest, proseautabandon claims and demands in favor
of or against the Trust Fund;

(e) to vote or to give any consent with respedrtyp securities, including any Company Stock, hgldhie Trust either in person or by prc



for any purpose, provided that the Trustee sha#t viender or exchange all shares of Company Stsgkovided in
Section 5.4;

(f) to exercise any of the powers and rights ofratividual owner with respect to any asset of thest Fund and to perform any and all other
acts that in its judgment are necessary or apm@tepfor the proper administration of the Trust Fusaen though such powers, rights and acts
are not specifically enumerated in this Agreement;

(9) to employ such accountants, actuaries, invastivenkers, appraisers, other advisors and agem&g be reasonably necessary in
collecting, managing, administering, investing,unag, distribut- ing and protecting the Trust Fuordhe assets thereof or any borrowings of
the Trustee made in accordance with Section 5.8(gj;to pay their reasonable fees and expenseshwhall be deemed to be expenses ¢
Trust and for which the Trustee shall be reimbuiseatcordance with Section 4.1;

(h) to cause any asset of the Trust Fund to bedseld or registered in the Trustee's name tiramame of its nominee, or in such form that
title will pass by delivery, provided that the rede of the Trustee shall indicate the true ownershisuch asset;

(i) to utilize another entity as custodian to hdidf not invest or otherwise manage or control,somall of the assets of the Trust Fund; and

(j) to consult with legal counsel (who may alsodo@nsel for the Trustee generally) with respeetry of its duties or obligations hereunder;
and to pay the reasonable fees and expenses otsunkel, which shall be deemed to be expensdgdirust and for which the Trustee shall
be reimbursed in accordance with Section 4.1.

Notwithstanding the foregoing, neither the Trust the Trustee shall have any power to, and shallermage in any trade or busine
5.4. Voting and Tendering of Company Stock.

(a) Voting of Company Stock. The Trustee shalldalithe directions of the trustee of any trust dsthbd under a DC Plan as to the mann
which shares of Company Stock held by the Trust@abe voted on each matter brought before an dmmspecial stockholders' meeting of
the Company or the manner in which any consermt isetexecuted, in each case as provided belowr®&etch such meeting of stockholders,
the Trustee shall cause to be furnished to théeteusf each trust established under a DC Plan ya@bime proxy solicitation material receiv
by the Trustee, together with a form requestindidential instructions as to how to vote the share€ompany Stock held by the Trustee.
Upon timely receipt of the DC Plans Trustee Cexdifion, the Trustee shall on each such mattertheteaumber of shares (including fractia
shares) of Company Stock held by the Trust asvalio

The Trustee shall, with respect to each DC Plasigago each DC Participant, a number of shares"@C Participant Directed Amount")
equal to the product of (i) the total number ofrelssof Common Stock held in the Trust Fund, ada(fraction, the numerator of which is the
number of shares of Company Stock allocated fraeriTttust Fund to such DC Participant's accounténDRE Plan for the most recent
preceding Trust Year and the denominator of whscthé total number of shares of Company Stock itried by the Trustee to the trustees
of the trusts established under all the DC Plartk mspect to such Trust Year, in each case, ksted in the DC Plans Trustee Certification.
Each share assigned to each DC Participant in daooe with the previous sentence shall be voteddordance with such participant's
direction to the trustee of the DC Plan in whichplagticipates with respect to shares of CompangkSatiocated to his account in such DC
Plan, as reflected in the DC Plans Trustee Ceatifio. Any shares of Company Stock which remainnasted pursuant to the foregoing
provisions shall be voted for, against or to alostaithe same proportions as the shares of ComBagk for which the Trustee is directed as
provided above. Similar provisions shall applyhe tase of any action by shareholder consent withoweeting.

(b) Tender or Exchange of Company Stock. The Teushall use its best efforts timely to distributeeause to be distributed to the trustee of
any trust estab- lished under any DC Plan anyevrithaterials distributed to stockholders of the @any generally in connection with any
tender offer or exchange offer, together with arfeequesting confidential instructions on whethrenat to tender or exchange shares of
Company Stock held in the Trust. Upon timely reteifthe DC Plans Trustee Certification, the Trasthall tender or not tender the DC
Participant Directed Amount for each DC Participardic- cordance with such participant's directiothe trustee of the DC Plan in which he
participates with respect to shares of CompanykSatiocated to his account in such DC Plan, asostt in the DC Plans Trustee
Certification. The trustee of any DC Plan shall betlimited in the number of instructions to tendewithdraw from tender which it may gi
but shall not have the right to give instructiongender or withdraw from tender after a reasontitrie established by the Trustee. If the
Trustee shall not receive timely instruction by meaf the DC Plans Trustee Certification as tontia@ner in which to respond to such a
tender or exchange offer, the Trustee shall natedeor exchange any shares of Company Stock wsgher to which the trustee of any DC
Plan has the right of direction, and the Trustesl $tave no discretion in such matter.

(c) The Company shall maintain appropriate procgesl to ensure that all instructions by DC Parsiotp are collected, tabulated, and
transmitted to the trustees under the DC Plangdatite Trustee without being divulged or releagedry person affiliated with the Company
or its affiliates. All actions taken by DC Partiaifts and the contents of the DC Plans TrusteefiCatitbn shall be held confidential by the
Trustee and shall not be divulged or re- leasethtoperson, other than (i) agents of the Truste® avh not affiliated with the Company or its
affiliates or

(i) by virtue of the execution by the Trustee afygroxy, consent or letter of transmittal for 8feres of Company Stock held in the Trust.

5.5. Indemnification



(a) The Company shall and hereby does indemnifyhahd harmless the Trustee from and against arnignsjademands, actions,
administrative or other proceedings, causes obactiability, loss, cost, damage or expense (idiclg reasonable attorneys' fees), which may
be asserted against it, in any way arising outr@ficurred as a result of its action or failureatd in connection with the operation and
administration of the Trust; provided that suchemmhification shall not apply to the extent that Tmastee has acted in willful or negligent
violation of applicable law or its duties understfirust or in bad faith. The Trustee shall be umaeliability to any person for any loss of any
kind which may result (i) by reason of any actiaken by it in accordance with any direction of @@mmittee or any DC Participant acting
pursuant to Section 5.4 (hereinafter collectiveffierred to as the "directing participants"”), (i) teason of its failure to exercise any power or
authority or to take any action hereunder becafiffeedfailure of any such directing participantive directions to the Trustee, as provided
for in this Agreement, or (iii) by reason of anyt ac omission of any of the directing participanish respect to its duties under this Trust.
Trustee shall be fully protected in acting upon arsgrument, certificate, or paper delivered by @mnmittee or any DC Participant or
beneficiary and believed in good faith by the Teesto be genuine and to be signed or presentduelyroper person or persons, and the
Trustee shall be under no duty to make any invastig or inquiry as to any state- ment containeanp such writing, but may accept the
same as conclusive evidence of the truth and acgwfahe statements therein contained.

(b) The Company may, but shall not be requirednaintain liability insurance to insure its obligats hereunder. If any payments made by
the Company or the Trust pursuant to this indemanigycovered by insurance, the Company or the Tassapplicable) shall be subrogated to
the rights of the indemnified party against thaunagice company.

(c) Without limiting the generality of the fore- ipg, the Company may, at the request of the Trusigevance to the Trustee reasonable
amounts of expenses, includ- ing reasonable afterfises and expenses, which the Trustee advisesdeen incurred in connection with its
investigation or defense of any claim, demandpacitause of action, administrative or other prdoegarising out of or in connection with
the Trustee's performance of its duties underAgizement.

5.6. General Duty to Communicate to Committee. Thestee shall promptly notify the Committee of@mmunications with or from any
government agency or with respect to any legalgeding with regard to the Trust and with or frony &fan Participants concerning their
entitlements under the Plans or the Trust.

ARTICLE 6.
Accounts and Reports of Trustee

6.1. Records and Accounts of Trustee. The Trudiakk maintain accurate and detailed records anduatts of all transactions of the Trust,
which shall be available at all reasonable timesrfspection or audit by any person designatechbyGompany and which shall be retaine
re- quired by applicable law.

6.2. Fiscal Year. The fiscal year of the Trust kbalthe twelve month period beginning on Januaaynd ending on December 31.

6.3. Reports of Trustee. The Trustee shall prepadepresent to the Committee a report for the gezialing on the last day of each fiscal
year, and for such shorter periods as the Commitgaereasonably request, listing all securities athér property acquired and dispose!
and all receipts, disbursements and other tramsecaffected by the Trust after the date of thesfBais last account, and further listing all
cash, secu- rities, and other property held byTtust, together with the fair market value thereafof the end of such period. In addition to
the foregoing, the report shall contain such infation regarding the Trust Fund's assets and trioga@s the Committee in its discretion
may reasonably request.

6.4. Final Report. In the event of the resignatomemoval of a Trustee hereunder, the Committeg negquest and the Trustee shall then with
reasonable promptness submit, for the period endlintpe effective date of such resignation or remhc report similar in form and purpose
to that described in Section 6.3.

ARTICLE 7.
Succession of Trustee

7.1. Resignation of Trustee. The Trustee or angessor thereto may resign as Trustee hereunday dina@e upon delivering a written notice
of such resignation, to take effect sixty (60) dafter the delivery thereof to the Committee, usld® Committee accepts shorter notice;
provided, however, that no such resignation stakffec- tive until a successor Trustee has asstineedffice of Trustee hereunder.

7.2. Removal of Trustee. The Trustee or any sussarehereto may be removed by the Company byetéiy to the Trustee so removed an
instrument executed by the Committee. Such remsivall take effect at the date specified in suctriumsent, which shall not be less than
sixty (60) days after delivery of the instrumeni|ass the Trustee accepts shorter notice; proviutegever, that no such removal shall be
effective until a successor Trustee has assumedffice of Trustee hereunder.

7.3. Appointment of Successor Trustee. WheneveT thstee or any successor thereto shall resige oefmoved or a vacancy in the posit
shall otherwise occur, the Board of Directors sha# its best efforts to appoint a successor Teusdesoon as practicable after receipt by the
Committee of a notice described in Section 7.Xherdelivery to the Trustee of a notice descrilvefection 7.2, as the case may be, but i



event more than seventy- five (75) days after pami delivery, as the case may be, of such noficiccessor Trustee's appointment shall
not become effective until such successor shaé@tcsuch appointment by delivering its acceptanaeriting to the Company. If a successor
is not appointed within such 75 day period, thestea, at the Company's expense, may petition @ sboompetent jurisdiction for
appointment of a successor.

7.4. Succession to Trust Fund Assets. The titiItproperty held hereunder shall vest in any sssoeTrustee acting pursuant to the
provisions hereof without the execution or filinfamy further instrument, but a resign- ing or rene Trustee shall execute all instruments
and do all acts necessary to vest title in theessmr Trustee. Each successor Trustee shall hearejse and enjoy all of the powers, both
discretionary and ministerial, herein con- ferr@m its predecessors. A successor Trustee shdbdlenabbliged to examine or review the
accounts, records, or acts of, or property delivdmg any previous Trustee and shall not be resplenf®r any action or any failure to act on
the part of any previous Trustee.

7.5. Continuation of Trust. In no event shall tegdl disability, resignation or removal of a Trestermi- nate the Trust, but the Board of
Directors shall forthwith appoint a successor Teéash accordance with Section 7.3 to carry outehes of the Trust.

7.6. Changes in Organization of Trustee. In thenetfeat any corporate Trustee hereunder shall beerted into, shall merge or consolidate
with, or shall sell or transfer substantially dfllits assets and business to, another corporagiate or federal, the corporation resulting from
such conversion, merger or consolidation, or thpa@@tion to which such sale or transfer shall laelen shall thereunder become and be the
Trustee under the Trust with the same effect asghmriginally so named.

7.7. Continuance of Trustee's Powers in Event ofiir@ation of the Trust. In the event of the terntioa of the Trust, as provided herein, the
Trustee shall dispose of the Trust Fund in accaréavith the provisions hereof. Until the final disution of the Trust Fund, the Trustee sl
continue to have all powers provided hereundereas @ssary or expedient for the orderly liquidatowl distribution of the Trust Fund.

ARTICLE 8.
Amendment or Termination

8.1. Amendments. Except as otherwise provided hetieé Company may amend the Trust at any timefrana time to time in any manner
which it deems desirable, provided that no amendnrviich would adversely affect the contingent rigbf Plan Participants may change (a)
the allocation formula contained in Section 3.5ection 3.2 so as to change the Fair Market Valwny Trust Year of the Available Shares
or the Excess Shares, (b) the terms of

Section 3.3, (c) the Target Value reflected on 8aleB with respect to any Trust Year, (d) the Bimns of

Section 2.2 as to the use of dividends in exce#iseoAmounts reflected on Schedule C, (e) the pimvs of

Section 5.4, (f) the provisions of Section 8.2, provisions of this Section 8.1, or (h) chatigeduties of the Trustee without the Trustee's
consent, which consent shall not be unreasonalthhefid. Notwithstanding the foregoing, the Compahgll retain the power under all
circumstances to amend the Trust to correct amysor clarify any ambiguities or similar issuesrdérpretation in this Agreement.

8.2. Termination. Subject to the terms of Secti@{Q and this Section 8.2, the Trust shall terf@rem September 8, 2012 or any earlier date
on which the Loan is paid in full (the "TerminatiBate"). The Board of Direc- tors may terminate Thest at any time prior to the Termi-
nation Date. The Trust shall also terminate autaaly upon the Company giving the Trustee notita €hange of Control. Immediately
upon a termination of the Trust, the Company dhalleemed to have forgiven all amounts then outstgrunder the Loan. As soon as
practicable after receiving notice from the Compahg Change of Control or upon any other termaratf the Trust, the Trustee shall sel
of the Company Stock and other non-cash asseigy)fthen held in the Trust Fund as directed byQbmmittee in good faith taking into
account the interests of a broad cross-sectiondiiduals employed by the Company. The proceedsioli sale shall first be returned to the
Company up to an amount equal to the principal amqlus any accrued interest, of the Loan that feegven upon such termination.
Subject to the provisions of Section 3.3(c), amydsiremaining in the Trust after such payment ¢oQbmpany shall be distributed with
reasonable promptness to a broad ceesdion of Plan Participants or to individuals eoyped by the Company generally or to any benefit
or trust in which a broad cross-section of indiitfuemployed by the Company participate, as ther@ittee may in good faith determine
taking into account the best interests of the iidigls employed by the Company.

8.3. Form of Amendment or Termination. Any amen@niror termination of the Trust shall be evidenbgdn instrument in writing signed
by an authorized officer of the Company, certifythgt said amendment or termination has been amétband directed by the Company or
the Board of Directors, as applicable, and, indage of any amendment, shall be consented to bsitsige of an authorized officer of the
Trustee, if required by Section 8.1.

ARTICLE 9.
Miscellaneous

9.1. Controlling Law. The laws of the State of Dredaie shall be the controlling law in all matteriatieg to the Trust, without regard to
conflicts of law.

9.2. Committee Action. Any action required or pdted to be taken by the Committee may be takenetwalb of the Committee by at



individual so authorized. The Company shall furrislthe Trustee the name and specimen signatwegachf member of the Committee upon
whose statement of a decision or direction the fErus authorized to rely. Until notified of a clgann the identity of such person or persons,
the Trustee shall act upon the assumption that thes been no change.

9.3. Notices. All notices, requests, or other comitations required or permitted to be deliverecehader shall be in writing, delivered by
registered or certified mail, return receipt reqedsas follows:

To the Company:
Viad Corp
1850 North Central Avenue Phoenix, Arizona 85077
Attention: General Counsel
Tothe Trustee:

Wells Fargo Bank of Arizona, N.A.
100 West Washington

MAC # 4101-086

Phoenix, Arizona 85003

Attention: Patricia A. Cross

Any party hereto may from time to time, by writteatice given as aforesaid, designate any othereaddo which no- tices, requests or other
communications addressed to it shall be sent.

9.4. Severability. If any provision of the Trustditbe held illegal, invalid or unenforceable faryaea- son, such provision shall not affect the
remaining parts hereof, but the Trust shall be taed and enforced as if said provision had neeenhinserted herein.

9.5. Protection of Persons Dealing with the TriN&t.person dealing with the Trustee shall be requireen- titled to monitor the application
of any money paid or prop- erty delivered to thastee, or determine whether or not the Trusteetisgpursuant to authorities granted to it
hereunder or to authorizations or directions hereguired.

9.6. Tax Status of Trust. It is intended that tleen@any, as grantor hereunder, be treated as theraMithe entire Trust and the trust assets
under Section 671, et seq. of the Code. Until adlvistherwise, the Trustee may presume that the &8s characterized for federal income
tax purposes and shall make all filings of tax me$Lon that presumption.

9.7. Participants to Have No Interest in the Coamypby Reason of the Trust. Neither the creatiothefTrust nor anything contained in the
Trust shall be construed as giving any personuiiob any individual employed by the Company or ausidiary of the Company, any
equity or interest in the assets, business, oiraffd the Company except to the extent that amy $ndividuals are entitled to exercise
stockholder rights with respect to Company Stodlspant to Section 5.4.

9.8. Nonassignability. No right or interest of gmgrson to receive distributions from the Trust khalassignable or transferable, in whole or
in part, either di- rectly or by operation of lawatherwise, including, but not by way of limitatioexecution, levy, garnishment, at- tachment,
pledge, or bankruptcy, but excluding death or nt@hincompetency, and no right or interest of aayspn to receive distributions from the
Trust shall be subject to any obligation or ligibf any such person, including claims for alimamthe support of any spouse or child.

9.9. Gender and Plurals. Whenever the contextuiees|or permits, the masculine gender shall irelilg feminine gender and the singular
form shall include the plu- ral form and shall béerchangeable.

9.10. Counterparts. This Agreement may be exeddatany number of counterparts, each of whichldfetonsidered an original.

IN WITNESS WHEREOF, the Company and the Trusteestaused this Agreement to be signed, and thds a&dixed hereto, by their
authorized officers all as of the day, month analr st above written.

VIAD CORP
By
Frederick G. Emerson

Vice President and Secretary

WELLSFARGO BANK OF ARIZONA, N.A.



By
Patricia A. Cross
Assistant Vice Preside
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SCHEDULE A

. Viad Corp Supplemental Pension Plan

. Viad Companies Medical Plans

. Viad Corporation Health Care Plan

. 1973 Stock Option Plan

. 1983 Stock Option and Incentive Plan

. Viad Corp 1992 Stock Incentive Plan

. Viad Corp Management Incentive Plan (includimglerly- ing Lines of Business Plans)
. Viad Corp Performance Unit Incentive P



Trust Year

* The Target Value for whole or partial years aft
the Distribution shall be x - (x times y), where x
set forth under Target Value and y is the Distribut

ITABLE

1992
1993
1994
1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
2005
2006
2007

SCHEDULE B

Target Valu
14,400,0
40,600,0
25,400,0
20,200,0
23,500,0
27,000,0
30,500,0
34,400,0
39,000,0
44,200,0
50,200,0
57,200,0
65,300,0
74,700,0
85,500,0
98,100,0

er the date of
is the amount
ion Fraction.



SCHEDULE C

Trust Year Dividends (
1996 $3,825,0
1997 2,650,0
1998 2,700,0
1999 2,750,0
2000 2,750,0
2001 2,700,0
2002 2,600,0
2003 2,450,0
2004 2,150,0
2005 1,750,0
2006 1,250,0
2007 500,0

End of Filing
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