VIAD CORP

Committees of the Board of Directors and Director Independence

The Board maintains three standing committees to assist in fulfilling its responsibilities: Audit Committee,
Corporate Governance and Nominating Committee, and Human Resources Committee. Each committee meets
periodically during the year, reports regularly to the full Board and annually evaluates its performance. The table
below provides current membership and meeting information for each committee. In addition, the table identifies
the independent directors, as determined by the Board in February 2011, within the meaning of the NYSE listing
standards, applicable Securities and Exchange Commission (“SEC”") regulations and Viad's Corporate Governance
Guidelines. The Corporate Governance Guidelines include categorical standards for independence that meet or
exceed the NYSE listing standards.

Corporate

Governance Independent
Name Audit and Nominating Human Resources Director
Mr.Allcott. . ... Member Member yes
Mr.Boggan. ..............coviiininan.. Member Member yes
Dr.Cunningham........................ Member Member yes
Mr.DOzZer ...t Member Member yes
Mr.Dykstra. . ... no
Mr.Hay. . ... Member Chair yes
Mr.Krueger. . ........ ... i Member yes
Mr. Munzenrider. . .......... ... ... ... .. Member Chair yes
Dr.Teplin ........ ... ... ... Chair Member yes

The particular areas of responsibility of each Board committee and other related information are described
below. Each committee may form and delegate authority to a subcommittee of one or more members of the
committee.

Audit Committee. The Audit Committee appoints Viad's independent registered public accountants and assists
the Board in monitoring the quality and integrity of the financial statements of Viad, the compliance by Viad with
legal and regulatory requirements, and the independence and performance of Viad's internal auditors and external
independent registered public accountants. The Committee conducts regularly scheduled executive sessions with
individual members of Viad's management and with Viad's independent registered public accountants. The
Committee has sole authority to appoint or replace Viad's independent registered public accountants. The
independent registered public accountants report directly to the Committee. The Board has determined that all
members of the Audit Committee are financially literate, as defined by the NYSE listing standards, and that Mr.
Munzenrider qualifies as an "audit committee financial expert," as defined by SEC regulations.

Corporate Governance and Nominating Committee. The Corporate Governance and Nominating Committee
proposes a slate of directors for election by the shareholders at each annual meeting and proposes candidates to
fill any vacancies on the Board. The Committee is also responsible for an assessment of the Board's performance
to be discussed with the full Board annually, and for review of, and from time to time for proposal of changes to,
Viad's Corporate Governance Guidelines and the compensation and benefits of non-employee directors. The
Committee has sole authority to retain and/or terminate any search firm or compensation consultant to identify
director candidates or to assist in the evaluation of director compensation.

Human Resources Committee. The Human Resources Committee oversees development and implementation
of a compensation strategy designed to enhance profitability and shareholder value. The Committee also reviews
and approves, subject to ratification by independent members of the Board, the salary and equity and incentive
compensation of the Chief Executive Officer, approves salaries and compensation of executive officers, and
approves incentive compensation targets and awards under various compensation plans and programs of Viad. In
addition, the Committee has sole authority to retain and/or terminate any compensation consultant to be used to
assist in the evaluation of the Chief Executive Officer or senior executive compensation. The Committee also has
authority to obtain advice and assistance from internal or external legal, accounting or other advisors. While the
Corporate Governance and Nominating Committee has responsibility to review and make recommendations to the
Board regarding non-employee director compensation and benefits, the Human Resources Committee has sole
authority to approve grants of equity compensation to non-employee directors under the 2007 Viad Corp Omnibus
Incentive Plan.



