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GREYHOUND LINES, INC.
15110 N. DALLAS PARKWAY, SUITE 600
DALLAS, TEXAS 75248
(972) 789-7000
[GREYHOUND LINES, INC. LOGO]

Dear Stockholder:

| hope to see you in Dallas at our Annual Meetingay 15, 1998, and again this year we are offesirifyee ride" for stockholders.
Here's how it works:

- Ride Greyhound to Dallas for the Annual Meetingl ave will refund 50 percent of the price of yoigkét.

- Ride Greyhound to Dallas for the Annual Meeting avrite a letter to me about your trip and we weéllund 100 percent of the price of your
ticket.

We offered this free trip last year for the firighé and were delighted when 17 stockholders froverse states took us up on it. This year, we
hope the number will grow.

The fine print: you must be eligible to vote at #1898 Annual Meeting. And, once again, | ask thmt take the trip as a regular customer, and
tell me the straight story in your letter. For fared schedule information, call 1(800)231-2222.

The meeting this year will be at the Majestic The&t downtown Dallas, only a few blocks from oerrhinal. If you give us your itinerary in
advance, we will arrange transportation for younfrihe terminal to the meeting. Please contact uslephone at (972)789-7201 or by fax at
(972)789-7234. We have also arranged a speciahtdtee Hampton Inn, 1015 Elm Street, which is folaicks north of our terminal. For
reservations, call (214) 742-5678 no later than Mland ask for the special Greyhound rate. Foripgykve suggest the EIm Street Garage,
across the intersection diagonally from the theaiie2000 EIm Street.

| hope to see you on May 15. Meanwhile, thanks/éar support for our work in building a strong i@l transportation company.
Sincerely,

/s/ CRAIG LENTZSCH

CRAIG LENTZSCH
President and
Chief Executive Officer



GREYHOUND LINES, INC.
15110 N. DALLAS PARKWAY, SUITE 600
DALLAS, TEXAS 75248
(972) 789-7000
[GREYHOUND LINES, INC. LOGO]'

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 15, 1998

Notice is hereby given that the Annual Meeting tfcRholders of Greyhound Lines, Inc., a Delawampomtion (the "Company"), will b
held on Friday, May 15, 1998, at 10:00 a.m., ldtaé, at the Majestic Theatre, 1925 EIm Street)d3alTexas 75201 for the following
purposes:

1. To elect three directors to serve as Classkthrs for terms expiring in 2001 or until theispective successors are elected and qualified;
and

2. To ratify the appointment of Arthur Andersen La®independent public accountants for the Comfamtye fiscal year ending December
31, 1998; and

3. To approve the Greyhound Lines, Inc. 1998 DaextStock Incentive Plan; and
4. To consider a proposal to elect the entire Bo#idirectors every year; and
5. To transact such other business as may propenhe before the meeting or any adjournment(s) ttiere

The Board of Directors has fixed the close of besgnon March 23, 1998 as the record date for detamgnthe stockholders entitled to notice
of, and to vote at, the meeting or any adjournns@riiereof. A list of such stockholders will be mtained at the office of the Secretary of the
Company during the ten-day period prior to the dditthe meeting and will be available for inspenthy stockholders, for any purpose
germane to the meeting, during normal businessshaiuthe Company.

You are cordially invited to attend the meetingwéwoer, whether or not you expect to attend the imgéh person, you are urged to sign, (
and return the enclosed proxy card in the acconipgrenvelope as soon as practicable to ensurgdhatshares of stock may be represented
and voted in accordance with your wishes and tarenthe presence of a quorum at the meeting. SehtbaCompany may plan for the
meeting, you are requested to mark the space adwid the enclosed proxy card if you expect tandttee meeting in person.

By Order of the Board of Directors,

'Isl MA RK E. SOUTHERST'
MARK E. SOUTHERST

Vice Pr esident and

General Counsel and Secretary

Dallas, Texas
April 1, 1998



GREYHOUND LINES, INC.
15110 N. DALLAS PARKWAY, SUITE 600
DALLAS, TEXAS 75248
(972) 789-7000
[GREYHOUND LINES, INC. LOGO]'

PROXY STATEMENT
APRIL 1, 1998

ANNUAL MEETING OF STOCKHOLDERS
GENERAL INFORMATION

This Proxy Statement is being furnished by the BadDirectors (the "Board of Directors") of Greyhwl Lines, Inc., a Delaware corporat
(the "Company"), to the holders of common stock (fGommon Stock") and 8 1/2% Convertible ExchantgeBbeferred Stock (the
"Preferred Stock™) of the Company in connectiorhvatsolicitation of proxies for use at the Annuaeing of Stockholders (the "Annual
Meeting") to be held on Friday, May 15, 1998, ai000

a.m., local time, at the Majestic Theatre, 1925 Blneet, Dallas, Texas 75201 or any adjournmetiiéseof.

A proxy delivered pursuant to this solicitatiorrévocable at the option of the person giving thaesat any time before it is exercised. A
proxy may be revoked, prior to its exercise, byefigcuting and delivering a later-dated proxy cardji) by delivering written notice of
revocation of the proxy to the Secretary of the @any before or at the Annual Meeting; or (iii) byeading and voting at the Annual
Meeting. Attendance at the Annual Meeting, in ahdself, will not constitute a revocation of a p§o

The shares represented by the enclosed proxy &vitbbed in accordance with the stockholder's dmastif the proxy is duly executed and
returned on or before the day of the Annual Meetifithe enclosed proxy card is duly executed amebly returned, but no directions are
specified in the proxy, the shares will be votgd-@R the election of the director nominees reconufed by the Board of Directors; (i) FOR
the ratification of the appointment of Arthur Anden LLP as independent public accountants for tragainy for the fiscal year ending
December 31, 1998; (iii) FOR the approval of theybiound Lines, Inc. 1998 Directors' Stock IncentNan; (iv) AGAINST a proposal to
elect the entire Board of Directors every year; @ndn accordance with the discretion of the narattdrneys-in-fact on other matters, if any,
properly brought before the Annual Meeting.

The expense of preparing, printing and mailing Brisxy Statement and of soliciting the proxies sudrgereby will be borne by the Compa
In addition to the use of the mails, officers, dimes and regular employees of the Company, noréhofn will receive additional
compensation therefor, may solicit proxies in parapby telephone, facsimile or similar transmiasibhe Company also will reimburse
brokerage firms, banks, nominees, custodians aditiries for the cost of forwarding proxy matesied the beneficial owners of the
Common Stock and Preferred Stock as of the recatel @he Company has retained Kissel-Blake Indsgwoxy solicitor for the Annual
Meeting. Kissel-Blake Inc. will receive a fee of,$00 (plus reimbursement of out-of-pocket expeng®sjs services in the solicitation of
proxies, including the solicitation of proxies frdmokerage firms, banks, nominees, custodiansidndiéries. Your cooperation in promptly
signing and returning the enclosed proxy card mélp the Company avoid additional expense.

On March 23, 1998, the Company had 59,764,528 stidr€ommon Stock outstanding and 2,400,000 stdriéseferred Stock outstanding.
As of March 23, 1998, there were no outstandingeshaf any other class of capital stock of the Camyp Each share of Common Stock
entitles the holder to one vote. Each share ofdhred Stock entitles the holder to one vote. THddre of Common Stock and the holders of
Preferred Stock will vote together as a singlescl@nly stockholders of record at the close of iess on March 23, 1998 will be entitled to
notice of, and to vote at, the Annual Meeting.

This Proxy Statement and the enclosed proxy cardirst being mailed to stockholders on or aboutil&l 1998.



OUTSTANDING VOTING SECURITIES OF THE COMPANY
AND PRINCIPAL HOLDERS THEREOF

The following table sets forth the ownership of thestanding shares of Common Stock and Prefemaak &s of March 13, 1998 (except as
otherwise noted below), held by persons believethbyCompany to beneficially own more than 5% ef tlutstanding shares of the Common
Stock or Preferred Stock, by directors of the Comypay the Named Executive Officers (see "EXECUTIREMPENSATION --
Compensation™) and by all the directors, Named Httee Officers and other executive officers of Dempany as a group, and the percer

of the outstanding shares of Common Stock and PPeef&tock represented thereby. Except as otherveitesl below, each of the directors,
Named Executive Officers, executive officers and€i&eckholders has sole voting and investment paovitbrrespect to all shares beneficie
owned by them.

AMOUNT OF AMOUNT OF PERCENT

NAME AND ADDRESS (0] MMON STOCK PERCENT PREFERRED STOCK P ERCENT OF VOTING
OF BENEFICIAL OWNER BENEFI CIALLY OWNED(A) OF CLASS BENEFICIALLY OWNED O F CLASS SECURITIES(B)

Snyder Capital Management, L.P............. 1 2,399,665 19.7% 639,800 26.7% 15.7%

350 California Street Suite 1460 San

Francisco, California 94104(c)

AMOUNT OF AMOUNT OF PERCENT
COMMON STOCK PERCENT PREFERRED STOCK PERCENT OF VOTING
NAME OF BENEFICIAL OWNER BENEFI CIALLY OWNED(A)(D) OF CLASS BENEFICIALLY OWNED OF CLASS SECURITIES

Directors and Named Executive Officers:

Thomas G. Plaskett....................... 142,333 * 0 *

Richard J. Caley.......... 78,035 * 0 *

Linda Chavez........... 11,634 * 0 *

Craig R. Lentzsch.... 997,837 1.6% 1,000 * 1.6%

A. A. Meitz............... 9,667 * 0 *

Frank L. Nageotte 14,999 * 0 *

Alfred E. Osborne, Jr 40,666 * 0 *

Stephen M. Peck......... 62,511 * 0 *

Ernest P. Werlin........... 16,111 * 0 *

Jack W. Haugsland...... 369,333 * 0 *

J. Floyd Holland........... . 238,929 0

Stuart N. Robinson...... 63,850 0

Mark E. Southerst........................ 112,349 * 0 *
All directors, Named Executive Officers and

other executive officers of the Company

as a group (17 persons).................. 2,605,455 4.2% 1,000 * 4.2%

* | ess than 1%.

(@) Includes: (i) shares of restricted Common Stackl (ii) shares of Common Stock issuable undéowg, warrants or other rights currently
exercisable or exercisable within 60 days of Mar8h1998; and (iii)) shares of Common Stock issuaplen the conversion of Preferred
Stock. The Preferred Stock is convertible at ametinto shares of Common Stock, presently at aafafel28 shares of Common Stock per
share of Preferred Stock.

(b) Calculated based on the holders of Common StadkPreferred Stock voting together as a singlgsalvith each holder of Common Stock

having one vote per share and each holder of Peef&@tock having one vote per share. Does noteffeet to the conversion of the Preferred
Stock.

(c) The information is as of December 31, 1997 iarlthsed on a Schedule 13G filed with the Secar#ied Exchange Commission ("SEC")
on February 19, 1998 on behalf of Snyder Capitahdfgement, L.P., Snyder Capital Management, Inc Adawl Barry Snyder (collectively
"Snyder") and subsequent discussions with Snygeesentatives. As of that date, with respect to @omStock held, Snyder reported that it
had sole voting power with respect to 526,262 shateared voting power with respect to 8,043,46ifed) sole dispositive power with
respect to 526,262 shares and shared dispositiverpwith respect to 8,762,404 shares. In addit8nyder reported that it held 639,800
shares of Preferred Stock



(presently convertible into 3,281,025 shares of @am Stock) and that, with respect to the Prefe8tedk, it had sole voting power with
respect to 30,100 shares, shared voting powerredjpect to 568,900 shares, sole dispositive povtarrespect to 30,100 shares and shared
dispositive power with respect to 609,700 shares.

(d) The following table sets forth, as of March 1998 (except as otherwise noted below), the dethiCommon Stock deemed beneficially
owned by each of the directors and Named Execq@ifieers of the Company and by all directors, Narge@cutive Officers and other
executive officers of the Company as a group:

COMMON
STOCK COMMON TOTAL
BENEFICIALLY STOCK COMMON
OWNED(1) EQUIVALENTS(2) STOCK
Thomas G. Plaskett........ccoccevvvvvcenvceneee. L 3,000 139,333 142,333
Richard J. Caley.....cccccoovvvieiiiiiieeeeeeee L 5,000 73,035 78,035
Linda Chavez.......ccocovvvieieiiiiiieeeeeeeee L 4,967 6,667 11,634
Craig R. Lentzsch(3)...cccoovvvvivvevenieeeaees L 97,709 900,128 997,837
A A MEIZocooii L 3,000 6,667 9,667
Frank L. Nageotte.......cccoovveeenicnecnneee L 1,666 13,333 14,999
Alfred E. Osborne, Jr.(4)....ccooceevvivenenneee L 12,999 27,667 40,666
Stephen M. PecK......ccooovvvvviiiiiiiis L 51,400 11,111 62,511
Ermnest P. Werlin.......ccooovvveviiiicciieeee 5,000 11,111 16,111
Jack W. Haugsland.........ccoccevvicennceeeee 46,000 323,333 369,333
J. Floyd Holland(5)....cccovvvvvieniiiiieeeieeeee 16,929 222,000 238,929
Stuart N. Robinson(4)(6)........ccccevvvvvvveeeee L 7,600 56,250 63,850
Mark E. Southerst(5).......ccooovvvvvvvvevvenen. L 11,599 100,750 112,349

All directors, Named Executive Officers and other
executive officers of the Company as a group (17
0= £ 1 289,570 2,315,885 2,605,455

(1) Includes shares of restricted Common Stock.

(2) Includes: (i) shares of Common Stock issuablgen options, warrants or other rights currentlgreisable or exercisable within 60 days of
March 13, 1998; and (ii) shares of Common Stoclkab$e upon the conversion of Preferred Stock.

(3) Includes: (i) options currently exercisables@ercisable within 60 days of March 13, 1998 fob,880 shares of Common Stock; and (ii)
5,128 shares of Common Stock issuable upon theetsion of 1,000 shares of Preferred Stock held byllntzsch.

(4) Beneficial ownership of shares currently heldiiectly is disclaimed by the following named m@rs in the amounts indicated: Dr.
Osborne -- 6,835 shares; Mr. Robinson -- 600 shares

(5) Beneficial ownership of shares currently hejdte Greyhound Lines 401(K) trust is disclaimedhwy following named persons in the
amounts indicated:
Mr. Holland -- 2,120 shares; Mr. Southerst -- 1,488res.

(6) Information is as of January 1, 1998.
PROPOSAL NO. 1
ELECTION OF DIRECTORS

Action will be taken at the Annual Meeting for thkection of three directors to serve as Classdatlars for terms expiring in 2001 or until
their respective successors are elected and auahlifi

It is intended that the attorneys-in-fact namethaproxy card will vote FOR the election of theet director nominees listed below, unless
instructions to the contrary are given therein. ffitee nominees have indicated that they are alulendling to serve as directors. Howevel
some unexpected occurrence should



require the substitution of some other person csqres for any one or more of the nominees, ittsrided that the attorneys-in-fact will vote
FOR such substitute nominees as the Board of Direchay designate.

The following sets forth the names, ages and gral@ccupations of, and other directorships heldtiy nominees for director to be elected
pursuant to Proposal No. 1:

NOMINEES FOR ELECTION AS CLASS | DIRECTORS, WHOSE T ERMS WILL EXPIRE IN 2001:

Craig R. Lentzsch (age 49) was elected to the BoaRirectors on August 26, 1994. Effective Novemb®, 1994, Mr. Lentzsch became
President and Chief Executive Officer of the Conypdr. Lentzsch also served as Chief Financial €ffiof the Company from November
22,1994 to April 10, 1995. Mr. Lentzsch previouserved as Executive Vice President and Chief Eiah®fficer of Motor Coach Industries
International, Inc., where he had been employenh {1892 to 1994; as President and Chief Executifee@fof Continental Asset Services,
Inc. from 1991 to 1992; as a private consultanatal investor in, Storehouse, Inc. from 1983 to1189d Communication Partners, Ltd. from
1989 to 1991; as Vice Chairman, Executive Vice idlem® and a director of the Company from March 1&88December 1989; and as Co-
Founder and President of BusLease, Inc. from 18&8®89. Mr. Lentzsch also serves as a directorastiHgs Entertainment, Inc., Enginete
Inc., the Intermodal Transportation Institute amel Great American Station Foundation and is a tirand a member of the Executive
Committee of the American Bus Association.

Frank L. Nageotte (age 71) was elected to the BofRirectors on February 27, 1995. Mr. Nageotts walirector of Motor Coach Industri
International, Inc. from 1993 to 1995 and of thepany from 1987 to 1990 and currently serves deeatdr of Citizens Auto Stages. From
1982 to 1987, Mr. Nageotte served as PresidenChief Operating Officer of The Greyhound Corporafizshere he was Chief Executive
Officer of the Company's predecessor from 197871 Mr. Nageotte worked for the Company's predsmrefor 40 years.

Thomas G. Plaskett (age 54) was elected to thedBafdbirectors on May 10, 1994. From August 9, 18®Movember 14, 1994, Mr. Plaskett
served as Interim President and Chief Executivéc@ffof the Company, and from October 19, 1994 e@ddnber 22, 1994, served as Acting
Chief Financial Officer of the Company. On Februairy 1995, Mr. Plaskett was elected as the Comp#iyairman of the Board of

Directors. Since 1991, Mr. Plaskett has servedasaging director of Fox Run Capital Associates;iafely-held advisory firm. In
September 1996, Mr. Plaskett was elected ChairmhéredBoard of Neostar Retail Group, which filed Bankruptcy in September 1996 and
is in the process of being liquidated. PreviouBly, Plaskett served as President and Chief Exee@ifficer of Pan Am Corporation from
1988 to 1991, and as President and Chief Exec@tffieer of Continental Airlines from 1986 to 198Wr. Plaskett also serves as a director of
Tandy Corporation, Probex Corporation, Legend Aa$, Inc. and Smart and Final, Inc.

CONTINUING DIRECTORS

The following sets forth the names, ages and gral@ccupations of, and other directorships heldhy serving directors whose terms of
office will continue after the Annual Meeting:

CLASS 1l DIRECTORS, WHOSE TERMS WILL EXPIRE IN 1999 :

Alfred E. Osborne, Jr. (age 53) was elected tdBibard of Directors on May 10, 1994. Since 1987,@sborne has served as Director of the
Harold Price Center for Entrepreneurial Studies Assbciate Professor of Business Economics atdhe E. Anderson Graduate School of
Management at the University of California at Lasgéles. Dr. Osborne formerly served as DirectahefMBA Program, Assistant Dean ¢
Associate Dean at UCLA. Dr. Osborne is also anpedédent general partner of Technology Funding erRartners V, a trustee of the
Sierra Trust Funds and a director of Nordstrom,, lhhe Times Mirror Company and United States Filterporation.
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Stephen M. Peck (age 63) was elected to the Bddbirectors on May 31, 1995. Mr. Peck is currerglyjnoney manager at Gilder, Gagnon,
Howe & Co. From March 1989 to December 1994, MckP&as a General Partner of SMP Associates, LrFnaestment partnership.
Formerly, he was a Managing and Special Partn&eaifs, Peck & Greer and participated in its fougdm1970. From 1986 to mid-1988 he
served as Chief Investment Officer and a direct®aliance Insurance Company. From May 1985 to dgnli988, Mr. Peck served as a
director of Tiger International. He was electeda/&@nor of the New York Stock Exchange, Inc. in @9&erved as Vice Chairman of the
Board of Governors from May 1971 to July 1972, aedred as Chairman of its Surveillance CommittemfDecember 1974 to May 1978.
Mr. Peck served as a member of the Audit Commifabe City of New York from February 1979 to Fedry 1981. Mr. Peck is currently
Chairman of the Board of Trustees of the Mount Sita@spital and School of Medicine, a member of Bward of Trustees of the Manhattan
Institute for Policy Research, and a member oBsbard of the Jewish Theological Seminary of America

Ernest P. Werlin (age 53) was elected to the Bo&irectors on May 31, 1995. Mr. Werlin is currignPresident of High View Capital. He
also served as Co-Chairman of the Board of Jame8agyoration from May 1995 to November 1996. Frad#82.to March 1995, Mr. Werlin
was employed by Steinhardt Management. From A@8I0lto 1992, Mr. Werlin was a private investor.frdanuary 1989 to April 1990, Mr.
Werlin was Managing Director of Stamford Capitado August 1988 to December 1988, Mr. Werlin wag\asociate Managing Director
Bear, Stearns & Company. He was employed by Mo&janley & Company from April 1980 to May 1988 as ®hairman of the Fixed
Income New Product Development Committee and asalgfiag Director, Manager of Corporate Bond Tradiegkdand Special Situations.
From April 1978 to April 1980, Mr. Werlin served @o-Manager of the Corporate Bond Department ofdldson, Lufkin & Jenrette. He
also served as Senior Administrator to the Presidebehman Brothers from June 1976 to April 19&8ditionally, from July 1991 to June
1992, Mr. Werlin was a director of Todd Shipyards.

CLASS Ill DIRECTORS, WHOSE TERMS WILL EXPIRE IN 200 0:

Richard J. Caley (age 71) was appointed a direxdttre Company on October 31, 1991. From 1978 821®8r. Caley served as President of
Wilson Sporting Goods Co., a division of PepsiCo. lirom 1971 to 1978, Mr. Caley served as Presioetite PepsiCo Transportation
Division and Chairman of the Board and Chief ExaeuOfficer of North American Van Lines. Mr. Calestired in 1982, although from May
15, 1989 to November 15, 1989, Mr. Caley servelrasident, Chief Operating Officer and a direcdiEM Pharmaceuticals.

Linda Chavez (age 50) was elected to the Boardimgfcibrs on November 21, 1995. Ms. Chavez has Beesident of the Center For Equal
Opportunity since 1995. Ms. Chavez, a political coentator, writes a syndicated newspaper columrhasaontributed articles to the USA
Today, Wall Street Journal, The New Republic amdWashington Post. Ms. Chavez has appeared on Thaughlin Group and NewsHour
with Jim Lehrer. From 1988 to 1995, Ms. Chavez w&enior Fellow at the Manhattan Institute for &oResearch. In 1985, Ms. Chavez
appointed Director of the Office of Public Liaistar the White House and from 1983 to 1985 was Dineof the U.S. Commission on Civil
Rights. Ms. Chavez is also a director of ABM Indligst.

A. A. Meitz (age 60) was elected to the Board afebiors on November 21, 1995. Mr. Meitz is a relti&=nior Vice President of Booz Allen
& Hamilton, where he was employed from 1965 to 194m 1981 to 1983, Mr. Meitz served as a membénai firm's board of directors.
Mr. Meitz also serves as a director of BancTec,, lAssociated Materials Corporation, and NorthemasT Bank of Texas. He is a member of
the Executive Board of the Dallas Symphony Assamiaand is its Past Chairman. Mr. Meitz was also@airman of the Texas Senate
Advisory Committee on Business, Technology and &tlan from 1984 to 1985. Mr. Meitz is the fathertaw of Frederick F. Richards, I,
Senior Vice President and Chief Information Offioéthe Company.
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COMMITTEES AND MEETINGS OF THE BOARD OF DIRECTORS

The following discussion of meetings of the Boafdaectors or the committees thereof relates gdielmeetings occurring during the per
from January 1, 1997 through December 31, 1997.

The Company has the following standing committddb@ Board of Directors, whose present membersdamified below:

Messrs. Plaskett (Chairperson), Lentzsch and N&geotrently serve as members of the Executive Citteen During the fiscal year ended
December 31, 1997, this committee met once. Thelxe Committee possesses the powers and dischérgeluties of the Board of
Directors during interim periods between meetinigthe full Board of Directors.

Dr. Osborne (Chairperson), Ms. Chavez and Mr. Wemlirrently serve as members of the Audit Commitieeging the fiscal year ended
December 31, 1997, this committee met eight tinias. Audit Committee is responsible for determinthgt appropriate procedures exist and
are observed relating to financial reporting aretidisure and that required accounting practicdgip® and procedures and internal control
systems are established and adhered to in therpteppaof the Company's financial reports and feiahdisclosures. The Audit Committee is
also responsible for reviewing information techmylgolicies and practices, including year 2000éss’ he Audit Committee also
recommends the engagement of the independent m@ddauntants to the Board of Directors.

Messrs. Caley (Chairperson), Meitz and Peck cugrserve as members of the Compensation and OmamizCommittee (the
"Compensation Committee™). During the fiscal yeraded December 31, 1997, this committee met sixdiibe Compensation Committee is
responsible for reviewing all compensation-relatetdters, including the compensation of the exeeutifficers of the Company. The
Compensation Committee is authorized to retainmapemsation consultant to advise it on compensaticangements for the senior
management of the Company.

Messrs. Caley (Chairperson) and Peck currentlyesasyumembers of the Option Committee. During theafiyear ended December 31, 1997,
this committee met once. The Option Committee, amsed entirely of "non-employee directors" as defimeRule 16b-3 of the Securities
Exchange Act of 1934, as amended, is responsible&king all stock incentive awards and grants uatige Company's stock option and
incentive plans and for administering such plans.

Messrs. Plaskett (Chairperson), Caley and Lentesofently serve as members of the Committee onciire. The Committee on Directors
met twice during the fiscal year ended Decembefil9%7. The Committee on Directors is responsibien@ominating candidates to serve as
directors of the Company, addressing and keepinggabof corporate governance issues and reviegiiagtor compensation and evaluating
board performance.

During the fiscal year ended December 31, 1997Btieerd of Directors met, in person, telephonicaliyoy unanimous written consent, seven
times. During 1997, one director was absent from Board of Directors meeting and four other direxteere absent from one meeting of a
committee on which he or she served; thus, no mewoftibe Board of Directors attended less than t5%e total number of meetings held
by the Board of Directors and the committees orctvitihe director served.

STOCKHOLDER NOMINATION OF DIRECTOR CANDIDATES

The Bylaws of the Company provide that any stoctteobf record who is entitled to vote for the elgeiof directors at a meeting called for
that purpose may nominate persons for electiohédbard of Directors subject to the following wetrequirements:

A stockholder desiring to nominate a person foct@a to the Board of Directors must send a writtefice to the Secretary of the Company
setting forth (i) as to each person who the stolddrqroposes to nominate, all information requitetie disclosed in solicitations of proxies
for election of directors, or as otherwise requingarsuant to Regulation 14A under the SecuritiashBnge Act of 1934, as amended
(including such person's written consent to beiag@d in the proxy statement as a nominee and ¥ingeas
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a director if elected); and (ii) as to the stockleslgiving the notice, (A) the name and addressioh stockholder as it appears on the
Company's books, and (B) the class and numberaséstof the Company that are owned of record andflagally by such stockholder; and
(iii) as to the beneficial owner, if any, on whdsshalf the nomination is made, (A) the name andesidof that person, and (B) the class and
number of shares of the Company that are ownedfib&lg by such person.

Pursuant to the Company's Bylaws, to be timelyicaatf persons to be nominated by a stockholderdisector at an annual or a special
meeting of the Board of Directors must be delivaredr mailed and received at the principal exeeutiffices of the Company (i) in the case
of an annual meeting, not more than 90 days nertlemn 60 days before the first anniversary opiteeeding year's meeting (any time from
February 15, 1999, to and including March 17, 188 respect to the 1999 annual meeting); or fiijlie event that the date of the annual
meeting is changed by more than 30 days from soolversary date and in the case of a special ngetistice must be received not later
than the close of business on the tenth day foligwthe earlier of the day on which notice of theed# the meeting was made or on which
public disclosure of the meeting date was made.ofttigation of stockholders to comply with the fgoéng Bylaw provision is in addition to
the requirements of the proxy rules if the stockleolintends to solicit proxies in favor of the ¢lec of the nominee(s).

BOARD OF DIRECTORS GOVERNANCE PRINCIPLES

Effective May 31, 1995, the Board of Directors uinaously adopted a Policy Framework for Signific@urporate Governance Issues (the
"Framework") to assist the Board of Directors itfilling its fiduciary responsibilities to all ohie stockholders of the Company.

Among the key features of the Framework are thieviohg:

- The Board of Directors believes that a majorityhe Board of Directors should consist of outdiitectors. At present, Mr. Lentzsch,
President and Chief Executive Officer, is the anbide director.

- There are periodic meetings of outside direcboily, at least twice annually, led by a directop@ipted by the outside directors. Currently,
the Board of Directors is chaired by Mr. Plaskeliovis an outside director and he leads the meetihtise outside directors. Additionally, at
each regularly scheduled meeting, directors meexétutive session, outside the presence of Compamagement.

- The Board of Directors requires key members ofiaggment to attend all Board of Directors meetidgs® minimum, the Chief Operating
Officer, Chief Financial Officer and General Couree to be in attendance. Additionally, directbasve complete access to management and
information concerning the Company's business itietivand performance.

- Board of Directors committee assignments andrpkesonships of the committees are rotated, gdpenala two- to four-year cycle.

- The Board of Directors has established a sugdesteement age of 70, although existing direcemesexempt from this requirement. The
Company provides no retirement benefits to director

- The Board of Directors performs an annual evadnabf the President and Chief Executive Officer.
- The Board of Directors performs an annual sefkeation of its performance.

A copy of the Framework is available to stockhaotdef the Company upon request.

DIRECTOR STOCK OWNERSHIP GUIDELINES

In addition, in 1998, the Board of Directors adapteinimum stock ownership guidelines that applglt@utside directors. Over the next
three years, each current outside director wiktigected to acquire and hold the Company's Comnmok $alued in an amount equivalen
two times the director's annual retainer. Thislstocst be owned outright and must be acquired dgksbption exercises or open-market
purchases. Additionally, to encourage stock owriprish directors, the Board of Directors adopted1B88
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Directors' Stock Incentive Plan, subject to apprtwyahe Company's stockholders. If this plan ipraped, directors will be given the
opportunity to elect to receive all or a portiortleéir annual cash retainer in the form of stockays.

EXECUTIVE OFFICERS OF THE COMPANY
The following sets forth the names, ages and positheld by the executive officers of the Company:

Jack W. Haugsland (age 58) joined the Company ip M¥®5 as Executive Vice President and Chief Opagddfficer. From 1992 to 1995,
Mr. Haugsland was President and Chief Executivéc®fiof Gray Line Worldwide. From 1990 to 1992, Miaugsland held the position of
Senior Vice President -- Operations for the Companyg from 1986 to 1990, Mr. Haugsland served asi&ent of Greyhound Travel
Services, Inc., a former subsidiary of the Compahy.Haugsland began employment with the Compgmgdecessor in 1964. Mr.
Haugsland is also a board member of the AmericanAasociation and of the Travel Industry Associatid America.

J. Floyd Holland (age 62) has served as Senior Riesident -- Operations since September 1994sareponsible for equipment
maintenance, engineering, environmental compliamcepurchasing. Certain of the Company's bus dpgratibsidiaries also report to Mr.
Holland. From October 1992 to September 1994, ha=daas Vice President -- Maintenance of the Comparom July 1987 to September
1992, he was Vice President -- Fleet Operationssaagiresponsible for fleet planning and allocatferom October 1979 to July 1987, Mr.
Holland served as Vice President of OperationsTaadsportation of Trailways. Mr. Holland held varfomanagement positions with
predecessors of the Company since he began emphbym#958 with Trailways Lines, Inc. Mr. Hollané$ been a member of the Board of
Directors and Executive Committee of the Nationa$ Braffic Association since 1991.

Frederick F. Richards, Il (age 38) was named Seviice President and Chief Information Officer oed@mber 9, 1997. Mr. Richards
oversees information technology development andcas, accounting operations, and the telephoroermdtion centers. From 1987 to
December 1997, Mr. Richards worked as an indepeémdanagement consultant and provided consultingicees to the Company from 1987
to 1990 and again from 1994 to December 1997. Rigcévir. Richards integrated and managed the ckpdcdriver and equipment dispatch
and planning operations for the Company. Mr. Ridealso managed the integration of automated tiietith revenue reporting and fare
and schedule quotation systems in the late 1980sRMhards is the son-ilaw of A. A. Meitz, a director of the Company sindevember 21
1995.

Ralph J. Borland (age 50) has served as Vice Rnesid Marketing and Sales since January 1, 1988jsaresponsible for selling the
Company's regularly scheduled service, chartermbdsrelated products and is responsible for thegrager marketing, advertising, promotion
and pricing activities of the Company. He previgustrved as Vice President -- Sales and Servicerentie was responsible for charter sales,
Hispanic initiatives and the casino and specialises markets and, previously, as Vice Preside@ustomer Satisfaction. Mr. Borland also
served as Vice President -- Marketing from MarcB7L® April 1993. Mr. Borland joined the Compangtedecessor in 1972.

T. Scott Kirksey (age 40) joined the Company inelJif95 as Vice President -- Financial PlanningReplorting and is responsible for the
business and strategic planning for the Companwedisas corporate accounting and financial repgttPrior to joining the Company, Mr.
Kirksey was Corporate Controller for Hat Brands;. lftom 1993 and served as Director of FinanciahRing, Budgeting and Treasury and
Vice President/Controller of Telemedia ServicesNeodata Corporation from 1990 to 1993.

Jeffrey W. Sanders (age 36) joined the Companyuar 1, 1997 as Vice President -- Corporate Devedoprand is responsible for corporate
acquisitions and new business development, treasargorate finance, tax and investor relation®rRo joining the Company, Mr. Sanders
was Vice President -- Controller of Motor Coachustties International, Inc. from January 1, 1993douary 10, 1997 and Director --
Financial Reporting and Consolidations from Octatf#r1993 to December 31, 1994. From January 15 1®8ctober 15, 1993, Mr. Sand
held various positions, including senior managgh@audit department, with Deloitte & Touche LLP.
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Mark E. Southerst (age 40) was elected as Viced&eisand General Counsel and Secretary in Jarie®y. Mr. Southerst was previously
employed by the Company as Associate General Chunsee July 1988. Prior to joining the Companyr, Moutherst served as in-house

legal counsel for Burlington Northern Railroad Canp from 1983 to July 1988. Mr. Southerst also egms a director of the National Bus
Traffic Association and a legal advisor to the AT#igation Center, a trade association specializimfpgal issues affecting motor carriers.

PROPOSAL NO. 2
RATIFICATION OF THE APPOINTMENT OF INDEPENDENT PUBL IC ACCOUNTANTS

The Company's financial statements for the fisealryended December 31, 1997 have been auditedtbyrAkndersen LLP, independent
public accountants. A representative of Arthur Aiséa LLP will be available at the Annual Meetingitake an appropriate statement, if
desired, and will be available to respond to appate questions from stockholders.

The Board of Directors has appointed Arthur AnderskeP as independent public accountants to exathi@€ompany's financial statements
for the fiscal year ending December 31, 1998, éffeapon ratification by the stockholders of sagpointment. Unless otherwise directed,
the Proxy will be voted FOR the ratification ofgldppointment.

Although stockholder ratification is not requiremt the selection of Arthur Andersen LLP, since Buard of Directors has the responsibility
for the selection of the Company's independenttargiithe Board of Directors is submitting the st for ratification with a view towards
soliciting the stockholders' opinion thereon, whinhy be taken into consideration in future delibers. Moreover, such ratification will not
obligate the Company to continue the services ofi $im. If the appointment is not ratified, thed&d of Directors must then determine
whether to appoint other auditors before the ertti@turrent fiscal year, and in such case, stddeing opinions would be taken into
consideration.

BOARD OF DIRECTORS RECOMMENDATION

The Board of Directors unanimously recommends a #@R the ratification of the appointment of Artliurdersen LLP as independent
public accountants of the Company for the fiscalryending December 31, 1998.

PROPOSAL NO. 3
APPROVAL OF 1998 DIRECTORS' STOCK INCENTIVE PLAN
PROPOSAL

The 1998 Directors' Stock Incentive Plan (the "199&ctors' Incentive Plan") was adopted by therax Directors on March 3, 1998,
subject to approval by the Company's stockholder=opy of the 1998 Directors' Incentive Plan isalted as Exhibit A to this Proxy
Statement. As of March 3, 1998, options to purclamgeoximately 142,000 shares of Common Stock neatbavailable to be granted to
Directors under the Company's 1991 Stock Option Blad the 1993 and 1995 Non-Employee Director S@yution Plans. The Board of
Directors believes that the remaining number ofaoyst under the 1991, 1993 and 1995 plans is litelye exhausted in the near-term.
Additionally, the Board of Directors wishes to encage increased stock ownership by directors topallg them to elect to receive all or a
portion of their annual retainer in stock optioraher than in cash. Accordingly, because the Bo&irectors believes that director stock
ownership is important to the long-term performaatthe Company and endorses the use of stockraptmattract, retain and motivate
directors, the Board of Directors has concludedl ithia appropriate to increase the number of shafecCommon Stock available to be granted
under the Company's stock option and incentivesplan



COMMON STOCK

The aggregate number of shares of Common Stodsppect of which options (an "Option") may be grdniader the 1998 Directors'
Incentive Plan may not exceed 500,000. This nurabdrthe terms of any Option will be adjusted prtipaately if the Common Stock is
split, combined or altered by a share dividend preager, recapitalization or other corporate evidntother repricing of Options after they
granted is permitted. If any Option granted untier1998 Directors' Incentive Plan is canceled, ireates or expires for any reason without
having been exercised in full, the shares of ComBimaek related to the unexercised portion of thédpmay again be subject to an Option
grant under the 1998 Directors' Incentive Plan. Sieres of Common Stock issued upon the exerci@pitidns granted under the 1998
Directors' Incentive Plan will be authorized butasnied shares or treasury shares or will be puechas the open market or from private
sources. The proceeds of the exercise of Optiothdageneral corporate funds of the Company.df1898 Directors' Incentive Plan is
approved by the stockholders, the 1995 Plan wilheeged into the 1998 Directors' Incentive Plan amgl shares remaining under the 1995
Plan will be added to the number of shares in r@spawhich Options may be granted under the 19B8dbors' Incentive Plan. All Options
granted under the 1995 Plan that are unvestec dintle the 1995 Plan is merged into the 1998 Dorsttncentive Plan will continue to vest
according to the vesting provisions of the 199%:Pla

DIRECTORS' OPTIONS

Only directors who are not employees of the Compasyeligible to receive Options under the 199&&iwrs' Incentive Plan. On the date of
each annual meeting of stockholders, an Optiosliares of Common Stock will automatically be grdriteeach eligible Director. Under a
first-year transition rule applicable for the 1988nual Meeting, the number of Option shares wilde¢ermined as follows:

(a) An eligible Director who last received a grahbptions under the 1995 Plan in 1995 will autdosdly be granted an Option for 20,834
shares of Common Stock;

(b) An eligible Director who last received a grafibptions under the 1995 Plan in 1996 will autdosdly be granted an Option for 14,167
shares of Common Stock; and

(c) An eligible Director who last received a grafbptions under the 1995 Plan in 1997 or a direstwo is newly elected in 1998 will
automatically be granted an Option for 7,500 shaf€dommon Stock.

Beginning with the 1999 annual meeting of stockbaoddan Option for 7,500 shares of Common Stockautomatically be granted to each
eligible Director. The 7,500 share amount may ljasted upward or downward by the Stock Option Cottemion an annual basis if it is
determined that such adjustment is advisable ocoumtof competitive circumstances in the marketplalee price of the Company's Common
Stock, then current recruitment efforts or on actad any other factors deemed relevant by thelS@mtion Committee. On any date when a
person is appointed as a Director to fill a vacameyhe Board of Directors, an Option will be ausditally granted to such person for a
number of shares of Common Stock equal to 7,5084oih other number which is in effect at the pAianual Meeting) multiplied by a
fraction, the numerator of which equals the nundiavhole calendar months remaining before the aaxiual meeting of stockholders and
the denominator of which equals twelve.

In addition to the automatic grant of Options dismed above, an eligible Director will be given ¢ipgortunity to elect to receive all or a
portion of his or her annual cash retainer in trenfof additional Options for shares of Common 8tdhe number of Options that a Director
making such election will receive will be determingsing a valuation formula established by the IS@ption Committee of the Board of
Directors.

All Options granted under the 1998 Directors' IntsenPlan are non-qualified options and will haveexercise price equal to the fair market
value of a share of Common Stock on the date aftgwehich is defined as the average high and laeeprof a share of the Common Stoc}
the securities exchange on which it is
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listed. On March 3, 1998, the high and low pricka share of Common Stock on the American StockhBrge were $4 15/16 and $4 3/4.
The exercise price must be paid in cash at the tdilhexercise.

Each Option will be exercisable on the date of grEach Option lapses and ceases to be exercispbiethe earliest of: (i) ten years from
date of grant; (ii) six months after the Directeases to be a director because of disability;t@iélve months after the Director ceases to be a
director because of death; (iv) immediately, if Bieector is removed from office for cause by antaf the stockholders of the Company in
accordance with the Bylaws of the Company and thee@al Corporation Law of the State of Delawar# tire Director voluntarily

terminates service on the Board of Directors witlthe consent of the Company; (v) five years dfierdate on which the Director terminates
service (other than for death, disability, for caos without consent) if, at the time of terminatithe Director has served at least a three-year
term of office; or (vi) 30 days after the date ohieh the Director terminates service (other thaatlledisability, for cause or without consent)
if, at the time of termination, the Director hag served at least a three-year term of office.

If a Director is absent from meetings of the Boafr@®irectors because of a physical or mental diggbfor purposes of the Plan, such
Director will not be considered to have ended serwith the Board of Directors while the Direct@shthat disability, unless the Director
resigns or is not re-elected by the stockholders.

DURATION, AMENDMENT AND TERMINATION

No Option may be granted under the 1998 Directocgntive Plan after March 3, 2008. The Board aEbiors may at any time terminate
1998 Directors' Incentive Plan, or amend the 19B8diors' Incentive Plan as it may deem advisdim&ever, no amendment will be
effective without the approval of the stockholdefshe Company if it materially increases the bésefccruing to participants under the 1998
Directors' Incentive Plan; materially increasesribmber of shares of Common Stock which may bestssunder the 1998 Directors' Incen
Plan; or materially modifies the requirements asligibility for participation in the 1998 Directsrincentive Plan. No amendment or
termination of the 1998 Directors' Incentive Plaaynalter or impair the rights of a person to whanmOgption was granted (a "Grantee"),
under any Option made before the adoption of suebn@ment or termination by the Board of Directarishout the written consent of such
Grantee.

TRANSFER RESTRICTIONS

No Option or other benefit under the 1998 Directbrsentive Plan may be sold, pledged or othenvesesferred other than by will or the le
of descent and distribution; and no Option mayX@ased during the life of the Grantee to whonvais granted except by such Grantee.

TAXATION

GRANTEES SHOULD CONSULT THEIR INDIVIDUAL TAX ADVISERS BEFORE ELECTING TO RECEIVE ALL OR A PORTION (
THEIR RETAINER AS OPTIONS, EXERCISING ANY OPTION OBRISPOSING OF ANY SHARES ACQUIRED ON THE EXERCISE
OF AN OPTION.

It is intended that the Options are not taxed ugpramt. The Grantee is taxed, as ordinary incomehemrxercise of such an Option to the
extent that the fair market value on the date efeise exceeds the exercise price. The Grantes's foa determining capital gain or capital
loss upon sale of the shares is the fair marketevah the date of exercise. The Company is entitieddeduction equal to the ordinary
income realized by the Grantee upon the exercisieeoDptions.
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1998 DIRECTORS' INCENTIVE PLAN BENEFITS

The following table sets forth the number of share§ommon Stock that will be received under the8.Birectors' Incentive Plan by each of
the current directors of the Company who are etitb participate in the 1998 Directors' Incentilan, to the extent such Options are
determinable.

1998 DIRECTORS' STOCK INCENTIVE PLAN

DIRECTORS' OPTIONS

NAME AND POSITION NUMBER OF SHARES

Thomas G. Plaskett........ccoccevviceennceeeee. 20,834(a)
Non-Executive Director

Richard J. Caley.......cccovvcvvvvvviiiieeneeee. 7,500(a)
Non-Executive Director

Linda Chavez.......ccoccvvviviiniiiiieeeeeeee 7,500(a)
Non-Executive Director

A A MEIRZ. e 7,500(a)
Non-Executive Director

Frank L. Nageotte.........cooovvvvenicvnecnneee L 20,834(a)
Non-Executive Director

Alfred E. Osborne, Jr......cccooovvvvvvvcccceeee 14,167(a)
Non-Executive Director

Stephen M. PecK.....coooovvvvciiiiiiicceeeeee 14,167(a)
Non-Executive Director

Ernest P. Werlin........ccooovvne. 14,167(a)

Non-Executive Director

(a) Represents proposed grant of Options undet3B8 transition rule. Beginning with the 1999 arilmaaeting of stockholders, each
Director is eligible to receive a grant of Optidogpurchase 7,500 (or such other number as isrdeted on an annual basis by the Stock
Option Committee) shares of Common Stock at eanb@mmeeting of stockholders. In addition, Direstoray elect to take all or a portion of
their annual retainers in Options.

VOTE REQUIRED

The affirmative vote of the holders of a majorifitloe shares present, or represented, and entitieote at the Annual Meeting will be
required to approve the 1998 Directors' IncentilPSee "VOTING REQUIREMENTS."

BOARD OF DIRECTORS RECOMMENDATION
The Board of Directors unanimously recommends a #@R the approval of the 1998 Directors' Stoclefitive Plan.
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PROPOSAL NO. 4
ELECT THE ENTIRE BOARD OF DIRECTORS EACH YEAR
SHAREHOLDER PROPOSAL

This shareholder resolution is submitted by Johavetdden, 2215 Nelson Ave., No. 206, Redondo B&a&M0278, on behalf Lee
Greenwood, holder of 1,000 shares of Greyhoundd,.ime. Stock:

"Resolved: The shareholders of Greyhound requesBtard of Directors take the necessary steps &mdrthe company's governing
instruments, including the corporate by-laws, t&&ET THE ENTIRE BOARD OF DIRECTORS EACH YEAR with amdependent lead
director. This includes the requirement that lesgdent than annual election of the entire boandbeare-instituted only with a majority vote
of shareholders.

To face today's challenges and avoid the setbddke @past, Greyhound's 11,400 shareholders ai@Employees need the best Board to
answer each year for issues like these:

1) Continue the good strategic moves that Greyhdwasdmade:

Greyhound and Amtrak agree on new routes and pahips for seamless inter-modal exchange of passengew Greyhound connections
to Amtrak stations include Cincinnati to Chicagaldiacon to Atlanta. Greyhound and Amtrak now sksiaéions in 24 cities.

Trains February 1997
AirTran Airlines links its flight schedules with &hound commuter buses.
Atlanta Constitution June 6, 1997

2) Answer the competitive challenges:
Peter Pan Bus Lines successfully competes with lgayd in the northeastern U.S.

Boston Globe May 2, 1997
3) Maintain the momentum of Greyhound's turnaround:
Greyhound is improving after losing $77 millioni894 and $17 million in 1995.

Atlanta Journal
Constitution June 16, 1996

4) Improve corporate governance and accountability:
Four (4) Greyhound directors own no Greyhound stock
Greyhound proxy statement 1997
The Business Week Nov. 25, 1996 Cover Story said the 'The Best Board:
PLACE THE ENTIRE BOARD UP FOR ELECTION EVERY YEAR.'

'If employees, bankers, suppliers and managemases@mu've taken care of yourself -- but are asttiegn to sacrifice -- you won't save the
company,' said Gerald Greenwald, United AirlinesOCE

Annual election will give greater incentive to tBeard to address the challenges highlighted iretipesblished reports.

Institutional Shareholder Services recommends avgtesfor electing the entire board each year.i§SBproxy advisory firm that prepares
detailed studies on shareholder resolutions foleggional money managers. Greyhound employeesgatbreviews, yet give directors a 3-
year holiday between shareholder review. Greyhalirettors have an additional hiatus through th& tfcany formal evaluation of directol

Greyhound's 11,400 shareholders and 11,000 empayesx the Best Boarc
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BOARD OF DIRECTORS RECOMMENDATION

The Board of Directors unanimously recommends a Y@AINST this shareholder proposal. As set fotie@here in this Proxy Statement,
the Board of Directors has adopted extensive gare® policies. The Chairman of the Board of Direxts an "independent” outside direc
Additionally, at least two times annually, the adésdirectors meet privately and are led in thessi®ns by a director selected by the outside
directors. The Board of Directors also performs&anual self-evaluation of its performance. The Ba#rDirectors also believes that
staggered, three-year terms have promoted staaiitlycontinuity of leadership, which has been kesupporting the Company's financial
turnaround and return to profitability. It has atsrved to ensure that members of the Board ofclire make a long-term commitment to the
Company and has allowed members of the Board @afciiirs to become knowledgeable about the Compathjtaimdustry.

EXECUTIVE COMPENSATION
COMPENSATION

The following table sets forth all compensatiortlinling bonuses, restricted stock and stock ogisards and other payments, paid or
accrued by the Company during each of the fiscaisyended December 31, 1997, 1996 and 1995, tw tind Chief Executive Officer of the
Company, and the four other most highly compensatedutive officers of the Company (the Chief ExaeuOfficer and such other officers
collectively being the "Named Executive Officers").

SUMMARY COMPENSATION TABLE

LONG-TERM
COMPENSATION
ANNUAL COMPENSATION ~ seeemmeeeeee e

----------- AWARDS
OTHER = —-memmeeeee e
ANNUAL RESTRICTED SECU RITIES ALL OTHER
COMPEN- STOCK  UNDE RLYING COMPEN-
NAME AND PRINCIPAL POSITION YEAR SALARY($)(1 ) BONUS($)(2) SATION($)(3) AWARD($)(4) OPTI ONS(#) SATION($)(5)
Craig R. Lentzsch 1997 391,250 290,503 - 187,182 0 100,133
President and Chief 1996 350,013 112,228 86,603 55,163 100 ,000 86,169
Executive Officer and Director 1995 350,000 175,000 -- 0 440 ,000 79,836
Jack W. Haugsland(6) 1997 255,000 154,913 - 119,990 0 74,288
Executive Vice President 1996 225,008 79,029 - 36,775 60 ,000 55,393
and Chief Operating Officer 1995 141,490 64,000 - 0 400 ,000 154,815
J. Floyd Holland 1997 164,987 89,093 - 58,704 0 49,562
Senior Vice President -- 1996 155,956 36,735 - 0 30 ,000 50,310
Operations 1995 145,000 43,500 19,293 0 158 ,000 60,140
Mark E. Southerst(7) 1997 154,305 72,909 - 46,580 0 38,176
Vice President and General 1996 128,050 28,486 - 0 45 ,000 33,646
Counsel and Secretary 1995 116,439 30,215 - 0 100 ,000 16,446
Stuart N. Robinson(8) 1997 144,750 68,394 - 33,243 0 41,623
Former Vice President -- 1996 142,313 29,254 - 0 25 ,000 22,478
Marketing 1995 135,000 35,438 - 0 127 ,500 19,543

(1) Represents annual salary, including compensdiderred by the Named Executive Officer purstatihe Company's 401(k) and non-
qualified savings plans.

(2) Represents annual bonus earned by the Nameaxhifarse Officer for the relevant fiscal year.

(3) In 1996, for Mr. Lentzsch, $50,000 is for reimmgement of the loss on the sale of Mr. Lentzsaérsonal residence in connection with his
relocation to Dallas, Texas after joining the Compan 1994. With respect to Mr. Holland in 19952%100 consisted of a car allowance and
$6,303 consisted of supplemental long-term disghitisurance premiums paid by the Company.

(4) As of December 31, 1997, Mr. Lentzsch held 60,8hares of restricted stock, with an aggregdteevat $186,082. Of these shares
granted to Mr. Lentzsch, 5,000 shares will vesfpnil 1, 1998, 10,000 shares
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will vest on January 22, 1999, 5,000 shares waltws April 1, 1999 and 10,300 shares will vesMay 20, 1999. As of December 31, 1997,
Mr. Haugsland held 32,667 shares of restricteckstoith an aggregate value of $120,133. Of theseeshgranted to Mr. Haugsland, 3,333
shares will vest on April 1, 1998, 6,500 share$ vébt on January 22, 1999, 3,333 shares will ashpril 1, 1999 and 6,500 shares will vest
on May 20, 1999. As of December 31, 1997, Mr. Hallheld 12,700 shares of restricted stock, witaggregate value of $46,704. Of these
shares granted to Mr. Holland, 3,250 shares wit wa January 22, 1999 and 3,100 shares will vesfay 20, 1999. As of December 31,
1997, Mr. Southerst held 10,100 shares of resttisteck, with an aggregate value of $37,143. Ofd¢tshares granted to Mr. Southerst, 2,500
shares will vest on January 22, 1999 and 2,55@shaitl vest on May 20, 1999. As of December 3197, Mr. Robinson held 7,000 shares
restricted stock, with an aggregate value of $2%,K4r. Robinson forfeited all restricted stock whenterminated employment with the
Company on January 1, 1998. Holders of restrictecksare entitled to any dividends declared and.gdowever, to date, no dividends have
been paid, nor are any expected to be paid inatteséeable future.

(5) For 1997, includes $91,613, $57,972, $40,524,&15 and $32,028 in accrued benefits under tepa@ay's Supplemental Executive
Retirement Plan ("SERP"); $4,750, $11,181, $2,415%18 and $7,952 in Company contributions to () and non-qualified savings
plans; and $3,770, $5,135, $6,563, $1,843 and $lr6&rm life insurance premiums paid by the Comyplar Messrs. Lentzsch, Haugsland,
Holland, Southerst and Robinson, respectively.

(6) Mr. Haugsland became Executive Vice Presidadt@hief Operating Officer on May 15, 1995.
(7) Mr. Southerst became Vice President and Ge@oahsel and Secretary on January 24, 1995.

(8) Mr. Robinson terminated employment with the @amy effective January 1, 1998. Upon the termimatibhis employment, Mr.
Robinson forfeited all benefits accrued under tben@any's SERP and the 1997 restricted stock avsatdsrth in the above table.

EMPLOYMENT CONTRACTS

Craig R. Lentzsch. Mr. Lentzsch's terms of employtiage governed by an employment contract thatimoes until November 14, 1998,
subject to automatic, successive one-year renawdéss and until terminated. The contract providesin annual base salary to Mr.
Lentzsch, currently $405,000, subject to annuakrm\and adjustment. Mr. Lentzsch is entitled teeree an annual bonus in accordance with
the Company's management incentive plan ("MIP'Ihadfect from time to time. Upon commencement isfédmployment contract, Mr.
Lentzsch was granted options to purchase 400,08@stof Common Stock, which are all currently viésted exercisable. If the Company
terminates or does not renew Mr. Lentzsch's empémtroontract without good cause (as defined) btrifLentzsch resigns for good reason
(as defined), the Company must pay Mr. Lentzsahmgplsum payment equal to two times the sum ofir{iamount equal to his then-current,
annualized base salary; and (ii) the greater oftiga applicable incentive bonus; or (B) $100,088ditionally, Mr. Lentzsch's employment
contract provides that if there is a change of mrias defined) and within two years thereafter, Mentzsch's employment contract is
terminated, or not renewed, for any reason otheat ttause, death, disability or retirement, or ifésgns for good reason, Mr. Lentzsch
would be entitled to receive twice his then-curfdease salary plus twice all incentive compensati@id to him during the 12 months
preceding the change of control plus continued eyg# benefits, subject to a "gross up" should amtign of his severance benefits be
construed to be an "excess parachute payment" tineléederal tax code. Mr. Lentzsch also parti@panh the Company's SERP, and has
received past service credit, for vesting purpasdy, related to his former employment with the Qamy, its affiliates and predecessors.
Additionally, Mr. Lentzsch is entitled to particiigain the Company's 401(k) plan, medical plan (witdiver of pre-existing conditions), and
other applicable benefit plans and is entitledsiae, tax and financial planning assistance acat allowance.

Jack W. Haugsland. Mr. Haugsland's terms of empémtrare governed by an employment contract thatraoes until May 14, 1999.
Thereatfter, the contract will renew annually unlasd until terminated. The contract provides fomanual base salary to Mr. Haugsland,
currently $265,000, subject to annual review arjdsithent. Mr. Haugsland is also entitled to receimeannual bonus in accordance with the
Company's MIP as in effect from time to time. Ummmmencement of his employment contract,
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Mr. Haugsland was granted options to purchase 80G8ares of Common Stock, which vest periodidaditween May 14, 1996 and May .
1998. If the Company terminates or does not renewHdugsland's employment contract without goodsedas defined) or Mr. Haugsland
resigns for good reason (as defined) prior to Méy1B99, the Company must pay Mr. Haugsland a lsmp-payment equal to two times the
sum of his thercurrent annualized salary plus the greater ohi§)bonus for the current year; or (ii) $51,00@eaMay 14, 1999, he would |
entitled to receive one and one-half times his ahsalary plus bonus. In the event of a changeofrol (as defined), a termination or non-
renewal without good cause or a resignation fordg@ason, all stock options granted pursuant tadméract would become immediately
vested and exercisable. If Mr. Haugsland's emplayméth the Company is terminated due to a charfig®istrol occurring on or prior to

May 14, 1999, Mr. Haugsland would be entitled toefee two times his then-current annualized sgbéurg incentive bonus, as well as
continued employee benefits. If a change of corttcolrs thereafter, Mr. Haugsland would be entittececeive one and one-half times his
then-current annualized salary plus incentive bpassvell as continued employee benefits. Mr. Heugkalso participates in the Company's
SERP, with vesting based on past service creditjsaantitled to participate in the Company's malkdind benefit plans and receives estate,
tax and financial planning assistance, a car altm@and country club dues reimbursement.

SEVERANCE ARRANGEMENTS

By Company policy, executive officers of the Compamot otherwise subject to an employment contoacither written severance
arrangement, are entitled to severance pay invietéhat employment is terminated for lack of dsitor rearrangement of duties, including
force reduction-related terminations. The severgageeligibility ranges from 3 to 12 months of #aeecutive officer's annual base salary on
the date of termination, varying with the job gradéhe executive. In order to receive any bergriiater than one week's salary, the exec
officer must execute a release of claims.

DIRECTORS' COMPENSATION

Directors of the Company are entitled to reimbursenof their reasonable out-of-pocket expensesimection with their travel to and
attendance at meetings of the Board of Directooarmittees thereof. In addition, each directothef Company who is not also an officer or
employee of the Company (an "Outside Director"grees an annual retainer of $25,000 (other tharCtrearman of the Board of Directors,
who receives an annual retainer of $45,000) areaf $1,000 for each meeting of the Board of Diexcat which such director is present
$500 in the case of a telephonic meeting). Eaclsi@eiDirector who is a member of a committee ofBbard of Directors also receives a fee
of $750 (other than the Chairperson of the committeho receives a fee of $1,000) for each meetirsgich committee at which the director
is present. Pursuant to a deferred compensation) Platside Directors are entitled to defer recefll or a portion of their annual retainer
fees until termination of service on the Board afebtors.

Outside Directors are currently entitled to stopki@n grants under the Company's 1995 DirectorglSincentive Plan. Each Outside
Director elected or re-elected at the Company'sialnmeeting of stockholders is automatically grdraptions to purchase 20,000 shares of
Common Stock. Outside Directors appointed to fitle@ancy on the Board of Directors during the cewfsa term receive a pro rata grant of
the 20,000 shares. The exercise price of all ogifants is the fair market value thereof on the dditgrant. Each option lapses and ceases to
be exercisable upon the earliest of: (i) ten y&ans the date of grant; (ii) six months after thet€ide Director ceases to be a director because
of death or disability; (iii) immediately, if theu®side Director is removed from office for causeagyion of the stockholders of the Company
in accordance with the Bylaws of the Company aedGlneral Corporation Law of the State of Delaveairié the Outside Director

voluntarily terminates service on the Board of Biogs without the consent of the Company; (iv) fixgars after the date on which the Out
Director terminates service (other than for dedisability, for cause or without consent) if, a¢ ttfime of termination, the Outside Director
served at least a three-year term of office; oByays after the date on which the Outside Doretetrminates service (other than death,
disability, for cause or without consent) if, a¢ time of termination, the Outside Director hasserved at least a three-year term of office.
Notwithstanding the foregoing, ¢
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options that have not previously been exercisedapmed and ceased to be exercisable, will vesbandme exercisable upon the occurrence
of any change in control. If the 1998 DirectorgicktIncentive Plan is approved by the stockholdéexe will be no further option grants
under the 1995 Plan. See, "APPROVAL OF 1998 DIRERBOSTOCK INCENTIVE PLAN" for additional details moerning the terms of
the proposed option awards to Outside Directors.

STOCK OPTION PLANS
During the fiscal year ended December 31, 1997¢ethere no options granted to the Named Executifiedds of the Company.

The following table reflects information with regpéo option exercises by the Named Executive @fficuring the fiscal year ended
December 31, 1997, and information with respeth#ounexercised options to purchase the Compamytsr@n Stock granted under the
Company's stock option and incentive plans to tambd Executive Officers and held by them at Decer@bgel1997.

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

NUMBER OF SECURITIES VALUE OF UNEXERCISED
UNDERLYING UNEXERCISED  IN-THE-MON EY OPTIONS AT
SHARES OPTIONS AT FY-END(#) FY-EN D($)(1)
ACQUIREDON VA LUE s el
NAME EXERCISE(#) REALI ZED($) EXERCISABLE UNEXERCISABLE EXERCISABLE UNEXERCISABLE

Craig R. Lentzsch............ 0 0 777,000 163,000 1,365,243 183,108

Jack W. Haugsland............ 0 0 305,000 155,000 360,623 114,998

J. Floyd Holland............. 0 0 207,900 91,600 116,526 51,894

Mark E. Southerst............ 0 0 84,500 68,750 102,689 36,289

Stuart N. Robinson........... 0 0 103,250 74,250 113,743 42,008

(1) Computed based upon the difference betweerlf® er share, the fair market value at Decembet 397, and the exercise price per
share for the options.

LONG-TERM INCENTIVE PLANS
The Company does not maintain any long-term ingerglan under which awards were granted or paithgur997.
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The Compensation Committee of the Board of Directanrently consists of Messrs. Caley, Meitz anckP8ee "Committees and Meetings
of the Board of Directors." Additionally, Messrsaléy and Peck serve as members of the Option Cdeeniwhich oversees, administers and
approves grants under the Company's stock optidrraentive plans. In 1997, there were no interfogkinsider participation on the part of
any members of the Compensation Committee, exsepoid herein. Mr. Meitz, a member of the Compgmsa&ommittee, is the father-in-
law of Frederick F. Richards, Ill, the Senior Vieeesident and Chief Information Officer of the Ca@mp. Mr. Richards was elected an offi

of the Company on December 9, 1997. Prior to bengran employee of the Company and since Novemlsst, Mr. Richards was engaged
by the Company as an independent management camsait an at-will basis, supplying consulting seegito the Company on a variety of
operational and technology issues. In 1997, Mrh&ids received $340,000 in hourly consulting fees@ntractual incentive payments for
these services. Under Compensation Committee puoesdMr. Meitz is not present during discussion®lo Richards' compensation terms,
performance or other related matters, abstains ff@iing on matters involving or affecting Mr. Rialda and does not serve on the committee
of the Board of Directors that administers and nsadteck incentive awards and grants. Mr. Meitz alasted to the Company's Board of
Directors in November 1995.
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Additionally, for one meeting of the Compensaticon@nittee in 1997, Mr. Plaskett served as a temgarammittee member due to the
illness of one member of the Compensation Commiieam August 1994 to November 1994, Mr. Plaskatvad as Interim President and
Chief Executive Officer of the Company.

REPORT OF THE COMPENSATION COMMITTEE

The members of the Compensation Committee of tredBof Directors have the duty to review the congagion levels and performance of
executive officers, including the Named Executiiig@rs, to establish, approve and monitor the Canys compensation programs and
policies and to review officer candidates and adeisofficer succession and related matters. Int@agithe Compensation Committee
oversees or administers the Company's Managemesttine Plan (the "MIP") and the Company's Optiamtittee, composed of Messrs.
Caley and Peck, noamployee directors, oversees, administers and appigrants under the Company's stock option arehtive plans. Th
Compensation Committee formulates and maintainiraaous oversight of all aspects of compensatiorife Company's executive officers.

COMPENSATION PHILOSOPHY AND OBJECTIVES
The Company's executive compensation program dsriishree main components:

- Base Salary. Executive officers' salaries argestitho annual review and adjustment based onralatdized performance review process.
This review process is generally completed aftehaear during the first quarter of the next yaad aalary adjustments, if any, are generally
implemented at the end of the first quarter. Omammual basis, the Compensation Committee reviegv€tiief Executive Officer's
performance, based on a list of objectives estaddisluring the prior year and discusses with thef@&xecutive Officer the performance
reviews of other executive officers of the Compahyvarious times during the year, the Compensaflommittee receives reports from the
Chief Executive Officer regarding an individualio#fr's performance.

- Performance-Based Incentive Payments. Execufficets have the potential to receive annual ineenpayments under the Company's
MIP, based on the Company's performance relatigpéaific financial targets established for thedisyear. The Compensation Committee
establishes these performance targets near thertegiof the year, once the Company's budget andamlan for the year is finalized. The
Company must meet or exceed these minimum finapeidbrmance objectives in order for any paymentset made. Payments are also
contingent upon the individual maintaining a saii$bry performance.

- Long-Term Stock Options and Awards. Executivéceifs also have an opportunity to receive equityebacompensation, in the form of
stock options to purchase the Company's Commork®toother stock-related awards, which tends tgnethe officer's compensation to the
long-term performance of the Company.

The Compensation Committee's underlying compensatidlosophy is that a substantial portion of thawal compensation of each execu
officer must relate to, and be contingent upon fitnencial performance of the Company, as wellhasindividual contribution of each
executive officer. As a result, much of each exigeutfficer's annual compensation is "at risk."the Company establishes long-term
profitability and a pattern of bottom-line growthe Compensation Committee believes it is critioathe Company to meet short-term
performance targets. Therefore, incentive paymemtier the Company's MIP are designed to motivateuttive officers to meet or exceed
short-term (measured on a one-year or less pdiitat)cial performance targets. Additionally, then@imany's compensation policies are also
designed to provide material long-term, equity-baiseentive opportunities to ensure that executiffieers are motivated over the long term
to respond to the Company's business challengesgpattunities.
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STOCK OWNERSHIP GUIDELINES

Recently, the Company established minimum stockesship guidelines that apply to the Chief Execu@fécer, the executive management
team, as well as senior managers (salary gradaad @bove) of the Company. Over the next threesyeafive years in the case of a new

or promotion, managers will be expected to acqai@ hold the Company's common stock valued in asuatrequivalent to a "multiple” of
the employee's annual salary at the time the psadopted. The Chief Executive Officer will beuiegd to own common stock valued at
three times his annual salary. For executive afficéhe ownership requirement is either one tiraes,and one-half times or two times the
base salary, depending on grade level. This stacit e owned outright and must be acquired by st@eckd exercises or open-market
purchases. This program, as well as the otheryegaged incentives, is designed to align employats’ests with those of the Company's
stockholders.

COMPENSATION METHODOLOGY

In establishing base salaries, benefit plans ash-and equity-based incentive plans for its exeeufficers, the Compensation Committee
uses the services of a compensation consulting fuming 1996, at the request of the Compensatiom@ittee, the consulting firm
completed a comprehensive review of the Compawytgpensation and benefit programs. The Companytgamts were compared to the
underlying philosophy of the Compensation Commijte=ewell as to compensation data compiled frommt86financial companies. From
the data compiled, all elements of the Companyispemsation programs were reviewed, including bakseiss, benefits and perquisites,
annual bonuses and long-term compensation. The €osation Committee also reviewed the overall "noifk¢ompensation to determine if
the Company's programs were consistent with congpiemstrends (that is, that an appropriate balafichort-term and long-term
compensation was being maintained). During 199 Gbmpensation Committee continued its review ef@ompany's programs and
attempted to modify and refine certain features asmkcts of the plans in response to the findirga the 1996 study. While the
Compensation Committee has compared the Compamgsams to these other compensation programs, ihaespecific "peer group” of
companies that the Company rigidly judges itselfRgther, companies that are in the business épating passengers and freight,
companies in the service industry and companigshidnge successfully undergone a financial restrirgjyhave from time to time been used
for comparison. Additionally, the Compensation Caittew takes into consideration other factors, idiclg the Company's limited financial
resources, when establishing the Company's progi@erserally, the Compensation Committee endeawquay competitive salaries and
benefits. Based on its review, the Compensation iGittee believes that the Company's compensatiogranas, despite modifications made
in 1996 and 1997, remain below the average wherpaosd to the programs of other companies.

At the start of each fiscal year, the Compensaflommittee establishes financial goals under the fdiRhe Company. In 1997, the
Compensation Committee based the financial tametie Company's earnings before interest, taxgmediation and amortization
("EBITDA"). The Compensation Committee believedtttiee EBITDA target established for 1997 was arreggjve target that required the
Company to "stretch” to meet it. Each executivéceff including the Chief Executive Officer, is mgwed a target award, which is a
percentage of his or her annual base salary. Thettawards range from 10% to 55% of the baseysalae target award is the same for each
executive officer having the same salary gradel ievéhe Company, although the Compensation Coremiteserves the right to reduce a
payout to an executive officer based on an evaloaif individual performance. Under the MIP in effen 1997, the percentage of the target
award that each executive officer could have resmkixaried from 0% to 200% of the target award, ddjyey upon the percentage of the
Company's EBITDA goal attained.

The long-term, performance-based compensationexfigive officers generally takes the form of optipants or restricted stock awards
under the Company's stock option and incentivesplahe Compensation Committee also has the disorgimake other stock-related
awards, such as stock appreciation rights and peéioce units. In making such awards, the Compars&@ommittee generally takes into
account: (i) each executive's responsibilities ratative position in the Company, as well as aactbje evaluation of each executive officer's
performance during the prior and current fiscalry@g the long-term, equity-based
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compensation plans and award levels establishedhgy companies; (iii) awards made to each exeewnd the executive officers as a group
in prior years and their holdings of Company staukd (iv) the limited availability of Company shameserved for these programs. In 1997,
due to significant limitations in the available st®under the stock incentive plans, the Compars@ommittee opted to make restricted
stock awards to the executive officers. In keepiith the Compensation Committee's desire to proemldty-based incentives to numerous
employees within the Company, beyond the executimeagement team, the Compensation Committee alde stack option awards to
many non-officer employees of the Company. The Gamsption Committee was able to do this becausetticted stock awards to
executive officers require fewer shares than stptlons to deliver equal value, thereby consergingres for awards to the other employees.

As a matter of policy, the Compensation Committstaldishes "step"” vesting provisions where stodioap become exercisable, in general,
over a three- or four-year period. All stock optgnants are made at the fair market value of theksbn the date of grant. Options granted to
executives generally expire in five to ten yeaepehding upon the term of vesting. Restricted stweérds also have step vesting and have

generally been designed to create an incentivthébexecutive to remain employed with the Company.

The Compensation Committee's policy is to condidertax deductibility of compensation expenses wdesigning and administering
compensation plans. The Omnibus Budget Reconailiagict of 1993, as reflected in regulations under

Section 162(m) of the Internal Revenue Code, pladésit on the amount of compensation in excesblofillion that may be paid to the
Chief Executive Officer and the four other mosthtyjgcompensated executive officers. The Compensa&immmittee continuously monitors
its plans to determine the tax deductibility implions of Section 162(m). It is the intent of thentpensation Committee to design plans that
comply with Section 162(m), as long as such dedimgs not hamper the effectiveness of the Companypensation practices. The
Company's MIP and stock option and incentive plemge been designed to meet the requirements ab8dd2(m).

COMPANY PERFORMANCE AND CHIEF EXECUTIVE OFFICER COM PENSATION

The Compensation Committee reviewed the Compa®@g financial performance relative to the estaklisBEBITDA goal and determined
that the Company exceeded the performance tarttlisbed for 1997. Therefore, payouts under thE Meére in excess of the target
percentage established for each participant.

As of January 1, 1997, the annual base salaryeo€thmpany's President and Chief Executive OffiCeajg R. Lentzsch, was $350,000. In
April 1997, Mr. Lentzsch's annual base salary waseiased by $55,000. This salary increase was maeeognition of the substantial
improvements in the Company's financial and opemnati performance during 1996 versus 1995 and repted the first base salary increase
awarded to Mr. Lentzsch since he joined the CompalNovember 1994. For 1997, Mr. Lentzsch earnbdraus of $290,503 (which was
paid in 1998), the amount determined to be due uthdeCompany's MIP and commensurate with the Cogipdinancial performance vers
the established performance goals. During 1997Ctirapensation Committee approved restricted stomiitg to executive officers. Mr.
Lentzsch received a 40,600-share grant. This g@mpares with stock option grants made during 8851996 of 440,000 and 100,000
shares, respectively. Overall, the terms of Mr.tksch's employment and compensation reflect thep@osation Committee's philosophy of
creating short-term, "at risk" incentive pay, adlwae long-term incentives through the use of matstock awards.

Compensation and Organization Committee:

Richard J. Caley
A. A. Meitz Stephen M. Peck
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STOCK PRICE PERFORMANCE

The following graph depicts the Company's CommartiSprice performance relative to the performarfal® Standard & Poor's 500
Composite Index and the Standard & Poor's Tranaponmt Index.

S&P 500 S&P
Measurement Period Greyhound Composite Transportation
(Fiscal Year Covered) Lines, Inc. Index Index
12/92 100.00 100.00 100.00
12/93 90.20 110.06 119.04
12/94 18.14 111.34 100.08
12/95 33.82 152.78 139.23
12/96 33.33 187.46 159.05
12/97 27.45 249.43 205.58

The graph above assumes an investment of $10@ i@dmpany's Common Stock, the Standard & Poor'<Cabfposite Index and the
Standard & Poor's Transportation Index on DecerBlhef 992, and assumes a reinvestment of all didislehhe Company has not paid cash
dividends on its Common Stock. Note that the Comgjsa@ommon Stock price performance on the grapkealsonot necessarily indicative
future stock price performance.

VOTING REQUIREMENTS

With regard to Proposal No. 1, the election of clives, votes may be cast for or votes may be withfiem a nominee. Directors will be
elected by plurality vote. Therefore, votes thataithheld will be excluded entirely from the vated will have no effect on the outcome of
the election of directors. Abstentions may not ppecified with respect to the election of directansl, under Delaware law, broker non-votes
(i.e., the failure of a broker to vote on a noneti$ionary matter in absence of instructions frbmlieneficial owner) will have no effect on
the outcome of the election of directors.

With regard to Proposal Nos. 2, 3 and 4, votes beagast for or against these proposals, or stodkh®may abstain from voting. Approval
these proposals requires the affirmative voted tdast a majority of the shares voted at the mgefiherefore, abstentions will have the
effect of votes against the approval of these psalsoand, under Delaware law, broker non-voteshaie no effect on the outcome.

If no directions are specified in any duly signed @ated proxy card received by the Company, theestrepresented by that proxy card will
be counted as present for quorum purposes anthevitbted by the named attorneys-in-fact (i) FORetleetion of the directors recommended
by the Board of Directors; (ii) FOR the ratificatiof the appointment of Arthur Andersen LLP as peledent public accountants for fiscal
year ending December 31, 19!

(iii) FOR the approval of the Greyhound Lines, 11698 Directors' Stock Incentive Plan; (iv) AGAIN&Tproposal to elect the entire Boar
Directors every year; and (v) in accordance withdiscretion of the named attorneys-in-fact on iothatters, if any, properly brought before
the Annual Meeting.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Section 16(a)of the Securities Exchange Act of 1@8diires the Company's directors and executivieesff, and persons who own more than
10% of the Company's Common Stock, to file with 8&C and the American Stock Exchange, Inc. repdrdsvnership and changes in
ownership of Common Stock and other equity se@sritif the Company. Officers, directors and grethizn 10% stockholders of the
Company are required by SEC regulation to furnigh@ompany with copies of all Section 16(a) reptnty file.

Based solely on a review of the copies of suchntegarnished to the Company or written represématthat no other reports were required,
the Company believes that, during the fiscal yealed December 31, 1997, all filing requirementdiapple to its officers, directors and
greater than 10% beneficial owners were complidt,veixcept that Forms 4 for Ms. Chavez and Mr. N#&gedue for May 1997 were filed
late in June 1997. Additionally, the May 1997 Fatrfor Mr. Nageotte was amended and re-filed in Bakyr 1998.

CERTAIN RELATIONSHIPS AND OTHER MATTERS

From November 1994 until December 8, 1997, FreldridRichards, Ill was engaged by the Company @adependent management
consultant on an at-will basis, supplying consgltervices to the Company on a variety of operatiand technology issues. In 1997, Mr.
Richards received $340,000 in hourly consulting faed contractual incentive payments for thesdcesvMr. Richards was elected an
officer of the Company on December 9, 1997. Mr.Hards is the son-in-law of A. A. Meitz, a directdrthe Company since November 21,
1995.

The Board of Directors knows of no other matterbeédorought before the Annual Meeting. Howeveany other matters are properly brot
before the Annual Meeting, it is the intention loé tattorneys-in-fact named in the accompanyingypoaxd to vote in accordance with their
judgment on such mattel

STOCKHOLDER PROPOSALS

Stockholder proposals to be included in the Comisgonpxy statement relating to the 1999 annual imgetf stockholders of the Company
must be received by no later than December 1, 2988 Company's principal executive offices, 1501 Mallas Parkway, Suite 600, Dallas,
Texas 75248, directed to the attention of the SagreStockholders of the Company who intend to imate candidates for election as a
director or to bring business before the meetingtraiso comply with the applicable procedures aghfin the Company's Bylaws (See
"ELECTION OF DIRECTORS -- Stockholder Nominationifector Candidates"). The Company will furnisip@s of such Bylaw
provisions upon written request to the SecretathefCompany at the aforementioned address.

AVAILABILITY OF FORM 10-K

The Company will provide to any stockholder, withobarge, upon written request of such stockholaepy of the Annual Report on Form
10-K for the fiscal year ended December 31, 1997ilad with the SEC. Such requests should be addrkto Investor Relations, Greyhound
Lines, Inc., P.O. Box 660606, Dallas, Texas 7526660

The foregoing notice and proxy statement is serdrber of the Board of Directors.

/sl MAR K. E. SOUTHERST
MARK. E . SOUTHERST

Vice Pr esident and

General Counsel and Secretary

April 1, 1998

22



EXHIBIT A

GREYHOUND LINES, INC.

1998 DIRECTORS' STOCK INCENTIVE PLAN

MARCH 3, 1998

PREAMBLE:

1. Greyhound Lines, Inc. a Delaware corporationr¢yound" or the "Company"), by means of this 1B&&ctors' Stock Incentive Plan (the
"Plan") desires to afford certain of its and itséPd#'s and Subsidiaries' directors an opportunitgdquire a proprietary interest in the Comg
and thus to create in such persons an increasa@éntin and a greater concern for the welfar@®@Qompany.

2. The Company has determined that the foregoifgrtbes will be promoted by granting Options (asdinafter defined) under this Plan to
certain directors of the Company and its ParentSurkidiaries, if any, pursuant to this Plan.

3. The Company formerly adopted the Greyhound Lilves 1995 Directors' Stock Incentive Plan (th@94 Plan”), which shall be merged
into this Plan upon the adoption of this Plan by Board of Directors and its approval by the shalddrs of the Company, and any Shares (as
defined in the 1995 Plan) in respect of which amioould have been granted but were not under@®®g Plan, and any such Shares that
would have again become available for option grantter the 1995 Plan, shall be available insteautiis Plan in addition to the aggrec
number of Shares set forth in Section 3.1 of tiés P

TERMS:

ARTICLE 1.
DEFINITIONS.

SECTION 1.1. General. Certain words and phrases insthis Plan shall have the meanings given tantbelow this Section.
"1995 Plan" means the Greyhound Lines, Inc. 1998ddors' Stock Incentive Plan.
"Board of Directors" means the board of directdr&meyhound.

"Change in Control" means (a) the acquisition by person (defined for the purposes of this definitio mean any person within the meal
of Section 13(d) of the Exchange Act), other thaayBound or an employee benefit plan created bted of Directors for the benefit of
its Employees, either directly or indirectly, oktheneficial ownership (determined under Rule 12d4Be Regulations promulgated by the
SEC under Section 13(d) of the Exchange Act) ofistes issued by Greyhound having 30% or morénefioting power of all the voting
securities issued by Greyhound in the electionigfotiors at the next meeting of the holders ofngsecurities to be held for such purpose;
(b) the election of a majority of the Directorsatl at any meeting of the holders of voting sei@sriof Greyhound who are persons who
were not nominated for such election by the Bodiidicectors or a duly constituted board of direstof the Board of Directors having
authority in such matters;

(c) the approval by the stockholders of Greyhouha merger or consolidation with another persoheothan a merger or consolidation in
which the holders of Greyhound's voting securisssied and outstanding immediately before such enengconsolidation continue to hold
voting securities in the surviving or resulting goration (in the same relative proportions to eattier as existed before such event)
comprising 80% or more of the voting power for@lkrposes of the surviving or resulting corporation(d) the approval by the stockholders
of Greyhound of a transfer of substantially altloé assets of Greyhound to another person otherali@nsfer to a transferee, 80% or mot
the voting power of which is owned or controlled®seyhound or by the holders of Greyhound's vosiagurities issued and outstanding
immediately before such transfer in the same radgiroportions to each other as existed before sueht.
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"Code" means the Internal Revenue Code of 198@tendegulations thereunder, as now in effect oedéer intended.
"Committee" means the Committee of the Board oéltiors that administers the Plan under Sectioth&@dw.
"Common Stock" means the common stock, par valdé fer share, of the Company.

"Date of Grant" means the date an Option is firahted.

"Director" means a member of the Board of Directors

"Disability" shall have the meaning ascribed in @@mpany's long-term disability plan; provided, lewer, that "Disability” shall mean a
permanent and total disability, as defined in C8detion 22(e)(3).

"Effective Date" means the date this Plan was éidsipted by the Board of Directors.

"Employee" means any common-law employee of Gregtiar any Parent or Subsidiary of Greyhound andpemgon who is an Officer of
Greyhound or any Parent or Subsidiary of Greyhquurduant to the Bylaws or comparable governing dwmt of such company.

"Exchange Act" means the Securities Exchange A&B8# and the regulations thereunder, as now eceffr hereafter amended.

"Exercise Price" means, with respect to an Optioa,amount of consideration that must be delivéoatie Company in order to purchase a
single Share thereunder.

"Fair Market Value of a Share" means the arithmetéan between the high and the low price per shratbe principal national securities
exchange or the NASDAQ -- National Market Systemuiich the Shares are listed or admitted to tradamgthe date of determination or, if
such price can not be determined for the date tfrdgnation, the most recent date for which sudbegrcan reasonably be ascertained.

"Grantee" means any person to whom an Option haxs geanted and any heir or legal representativentam an Option has been transferred
by will or the laws of descent and distribution.

"Incentive Stock Option" or "ISO" means an Optiatended to comply with the terms and conditiondah in Section 422 of the Code.
"Meeting Date" means the date of each annual ngpefithe stockholders of Greyhound at which Dirextare elected.

"Nonqualified Option" means a Stock Option othartfan Incentive Stock Option.

"Officer" means an officer of the Company as dafimel7 C.F.R. sec.240.16a-1(f) as now in effedieneafter amended.

"Option" or "Stock Option" means a right grantedlenthe Plan to a Participant to purchase a staigtber of Shares.

"Option Agreement" means an agreement evidencingmion substantially in the form of Attachment Arato.

"Parent" means a parent of a given corporatioruals ferm is defined in
Section 424(e) of the Code.

"Participant” means a person who is eligible tenee and has received an Option under the Plan.
"Plan" means this Plan (including the 1995 Plancilis merged herein) as it may be amended or egstadm time to time.

"Rule 16b-3" means Rule 16b-3 (17 C.F.R. sec.2483)romulgated under
Section 16(b) of the Exchange Act as now in eftediereafter amended.

"SEC" means the Securities and Exchange Commission.
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"Shares" means shares of Common Stock.
"Subsidiary" means a subsidiary of a given corponaas such term is defined in Section 424(f) ef @ode.

SECTION 1.2. Accounting Terms. All accounting temud specifically defined herein shall be constriredccordance with generally
accepted accounting principles.

SECTION 1.3. Effect of Definitions. The definitiosst forth in Section 1.1 above shall apply equlithe singular, plural, adjectival,
adverbial and other forms of any of the words amges defined regardless of whether they areatizpid.

ARTICLE 2.
ADMINISTRATION.

SECTION 2.1. Committee. The Plan shall be admirgstdy a committee of the Board of Directors cdirgisof two or more Directors, each
of whom is a "Non-Employee Director" as definedrinle 16b-3. Unless the Board of Directors desighatether of its committees to
administer the Plan, the Plan shall be administbyeal committee consisting of those members ofahimpensation and Organization
Committee of the Board of Directors who are Non-foyee Directors, but, if the Compensation and Oizgtion Committee is abolished or
its membership does not contain two persons whgbowith the requirements of the first sentencéhig Section 2.1, the Board of Directors
shall either reconstitute the Compensation and @zgtion Committee in compliance with or createthro Committee that complies with t
requirements of the first sentence of this Sec?idnto administer the Plan. The Committee may ferned to as the Stock Option Committee.

SECTION 2.2. Authority. Subject to the express simns of the Plan and in addition to the poweentgd by other sections of the Plan, the
Committee has the authority, in its discretion,(#):define, prescribe, amend and rescind rulgsilagons, procedures, terms and conditions
relating to the Plan; (b) make all other determoret necessary or advisable for administering tha,Rncluding, but not limited to,
interpreting the Plan, correcting defects, recamgiinconsistencies and resolving ambiguities; @deview and resolve all claims of
Grantees and Participants. The actions and detatiois of the Committee on matters related to tha Bhall be conclusive and binding u;
the Company and all Grantees and Participants.

ARTICLE 3.
SHARES.

SECTION 3.1. Number. The aggregate number of Shanespect of which Options may be granted unidem™lan shall not exceed 500,000
(which number of Shares is hereby reserved fomisse under the Plan out of the authorized but uad$Shares). Notwithstanding the
foregoing, the number of Shares identified in thevipus sentence shall be increased by that nuofti&nares in respect of which options
may now or in the future be granted under the 188, which is being merged into this Plan coinctdeith its adoption and its approval by
the shareholders of the Company.

SECTION 3.2. Cancellations. Options granted underRtlan are canceled, terminate or expire for aagan without having been exercise:
matured in full, the Shares related to the unesertportion of an Option shall be available agairttie purpose of the Plan.

SECTION 3.3. Anti-Dilution.

(a) If the Shares are split or if a dividend of fsais paid on the Shares, the number of Sharesmt each then-outstanding Option is based
and the number of Shares as to which Options maydmed under this Plan shall be automaticallyeiased by the ratio between the number
of Shares outstanding immediately after such eardtthe number of Shares outstanding immediatdbyrésuch event and the Exercise F
thereof shall be automatically decreased by theesatio, and if the Shares are combined into

®3)



a lesser number of Shares, the number of Sharegiioh each then-outstanding Option is based aadtimber of Shares as to which
Options may be granted under the Plan shall bensattoally decreased by such ratio and the ExeRigee thereof shall be automatically
increased by such ratio.

(b) In the event of any other change in the Shainesugh recapitalization, merger, consolidatiorxchange of shares or otherwise, there
shall automatically be substituted for each Shabgest to an unexercised Option and each Sharéahlaior additional grants of Options, |
number and kind of shares or other securitieswitich each outstanding Share was changed, andxéreige Price shall be increased or
decreased proportionately so that the aggregateisgePrice for the securities subject to eachddhall remain the same as immediately
before such event.

SECTION 3.4. Source. Except as otherwise deterntayettie Board of Directors, the Shares issued utidePlan shall be authorized but
unissued Shares. However, Shares which are toliverdel under the Plan may also be obtained byCibrapany from its treasury, by
purchases on the open market or from private seufidee proceeds of the exercise of any Option sieadleneral corporate funds of the
Company. No Shares may be sold under any Optioeexgent for less than the par value thereof. Ndifnaal Shares shall be issued or sold
under the Plan nor will any cash payment be madieurnof fractional Shares.

SECTION 3.5. Rights of a Stockholder. No Granteetber person claiming under or through any Graske#l have any right, title or intere
in or to any Shares allocated or reserved undePldue or subject to any Option except as to suaresh if any, for which certificates
representing such Shares have been issued to saoke6.

SECTION 3.6 Securities Laws. No Option shall bereised nor shall any Shares or other securitieisdueed or transferred pursuant to an
Option unless and until all applicable requirememisosed by federal and state securities laws grahip stock exchanges upon which the
Shares may be listed, have been fully complied.witha condition precedent to the exercise of atid@pr the issuance of Shares pursuant
to the grant or exercise of an Option, the Compaay require the Grantee to take any reasonablenatttimeet such requirements including
providing undertakings as to the investment intérthe Grantee, accepting transfer restrictionthenShares issuable thereunder and
providing opinions of counsel, in form and substaacceptable to the Company, as to the availalofigkemptions from such requirements.

ARTICLE 4.
ELIGIBILITY.

Only Directors who are not Employees shall be blato receive Options under this Plan.

ARTICLE 5.
DIRECTORS' STOCK OPTIONS.

SECTION 5.1. Formula Grant of Options.

(a) On the 1998 Meeting Date, an Option of 7,50ar& shall be automatically granted to each Diragton the conclusion of the meeting
who either:

(i) received a Grant of Options under the 1995 Faconnection with the 1997 Meeting Date or th&sraand prior to the 1998 Meeting De
or

(il) was appointed as a Director to fill a vacameythe Board of Directors at or after the 1997 NtepDate and prior to the 1998 Meeting
Date.

(b) On the 1998 Meeting Date, an Option of 14,16&@r8s shall be automatically granted to each Diragbon the conclusion of the meeting
who received a Grant of Options under the 1995 Plaonnection with the 1996 Meeting Date or théiexraand prior to the 1997 Meeting
Date.

(4)



(c) On the 1998 Meeting Date, an Option of 20,8B4r8s shall be automatically granted to each Diragton the conclusion of the meeting
who received a Grant of Options under the 1995 Plaonnection with the 1995 Meeting Date or th&eraand prior to the 1996 Meeting
Date.

(d) On the 1999 Meeting Date and on each Meetirig Beereafter, an Option shall be automaticallyhtgd to each Director upon the
conclusion of the meeting. The number of Sharek wijard to which an Option will be granted shalll500 Shares; provided, however,
the Committee may adjust the number of Shares ananal basis either upward or downward if it deiaes that such an adjustment is
advisable on account of competitive circumstanngké marketplace, the price of Company's CommonkStheneurrent recruitment effort
or on account of any other factors deemed reldwatiie Committee. Any such adjustment shall be naamttannounced by the Committee
prior to the Meeting Date for which such adjustmergffective.

(e) On any date on or following the 1998 MeetingeDahen a person is first elected to the Boardioéddors or is appointed as a Director to
fill a vacancy on the Board of Directors, an Opt#rall be automatically granted to such persomefiumber of Shares equal to 7,500 (or
such other number of Shares granted automaticalBirectors under paragraph (d) above on the imatelyi-preceding Meeting Date)
multiplied by a fraction, the numerator of whichuats the number of whole calendar months remaiuinig the next Meeting Date and the
denominator of which equals twelve (12).

SECTION 5.2. Elective Grant of Options. In addittorthe Options described in Section 5.1 aboveCinamittee may permit a Director to
voluntarily elect to forego the payment of all gp@rtion of his or her annual retainer to be reedifrom the Company for service for the
ensuing year as a Director and to receive instga@s under the Plan. Any such election by a Diemay be made in 25% increments of
his or her annual retainer amount, with the portibauch retainer which is not elected to be paidmOption to be payable to the Director in
cash. Any such election by a Director (or by anviisiial who is first seeking election as a Diregtsinall be made in writing prior to the
Meeting Date on which such retainer is payablesévice after such Meeting Date, and shall be ntadecordance with rules established by
the Committee. The number of Options to be recebyed Director who has made such an election sleatletermined on an annual basis in
accordance with a formula established from timénte in the sole and absolute discretion of the @itee. The formula that will apply at a
particular Meeting Date will be established by @@mmittee prior to the time that an election is mhg a Director that applies to that
Meeting Date. Any election made by a Director fbatalid for a Meeting Date shall remain in fulkée and effect as to the percentage of his
or her annual retainer to be received as Optiofesarsuch election is subsequently revoked inngitprovided, however, that all Directors
shall be notified of the formula that will applyrfeach Meeting Date prior to any deadline estabtidy the Committee for revocation of a
prior election by a Director.

SECTION 5.3. Exercise Price. The Exercise PriceroOption shall be equal to the Fair Market Valtia 8hare on the Date of Grant. Except
as authorized under Section 3.3 of the Plan, tlerdise Price of an Option shall not be changedvatig the Date of Grant.

SECTION 5.4. Term.

(a) Each Option granted under the 1995 Plan skall and first be exercisable as to one-third ofShares originally subject to the Option on
each of the first three anniversaries of the Dat@rant under the 1995 Plan if the Participanhernta Director. Each Option granted under
this Plan shall vest and first be exercisable enDhte of Grant if the Participant is then a Dioecand

(b) each Option previously granted under the 1988 Bhall lapse and cease to be exercisable indaoce with its current terms and each
Option granted under this Plan shall lapse andeciabe exercisable upon the earliest of:

(i) the expiration of ten years from the Date ot
(i) six months after the Participant ceases ta Irector because of Disability;

(iii) twelve months after the Participant ceasebéda Director because of death;

Q)



(iv) immediately, if the Participant is removedft@ffice for cause by action of the stockholdershaef Company in accordance with the
Bylaws of the Company and the General Corporatiaw bf the State of Delaware or if the Participasitmtarily terminates service on the
Board of Directors without the consent of the Compa

(v) five years after the Participant ceases to B&ector for any reason other than death, Disghitermination by the stockholders for cause
or voluntary termination without consent if, at tirae of termination, the Participant has servelgast a three-year term on the Board of
Directors; or

(vi) 30 days after the Participant ceases to bé&eckr for any reason other than death, Disabitéymination by the stockholders for caus
voluntary termination without consent if, at thead of termination, the Participant has servedtless a threerear term of office on the Boa
of Directors.

Notwithstanding the foregoing, all Options under 1995 Plan that have not previously been exercieethpsed and ceased to be exercis
shall vest fully and become exercisable upon tleiwence of any Change in Control.

SECTION 5.5. Not Incentive Stock Options. An Optiarder this Article 5 shall not be treated as aeinive Stock Option.

SECTION 5.6. Exercise. An Option shall be exercisgdhe delivery of the Option Agreement therefbrdquested by the Company) with
the notice of exercise attached thereto propentypieted and duly executed by the Grantee namedithtr the Treasurer of the Company or
his or her designee, together with the aggregagedise Price for the number of Shares as to wiiielOption is being exercised, after the
Option has become exercisable and before it hasedda be exercisable. An Option may be exercisdd kess than all the Shares
purchasable thereunder but not for a fractionat&hHdo Option may be exercised as to less tharha@eS unless it is exercised as to all of
Shares then available thereunder. The Exercise Bhiall be paid in cash by

(a) delivery of a certified or cashier's check gagao the order of the Company in such amountbbwire transfer of immediately-available
funds to a bank account designated by the Compnoynptly after an Option is properly exercised, @empany shall issue to the Grantee a
certificate representing the Shares purchaseduhdes.

SECTION 5.7. Option Agreement. Promptly after tretddof Grant, Greyhound shall duly execute andsdeto the Grantee an Option
Agreement setting forth the terms of the Optionti@pAgreements are neither negotiable instrumeatssecurities (as such term is defined
in Article 8 of the Uniform Commercial Code). Lastd destroyed Option Agreements may be replacdwutitbond.

SECTION 5.8. Disability. If a Participant is absémmm meetings of the Board of Directors because plysical or mental Disability, for
purposes of the Plan, such Participant will nottesidered to have ended his or her service wéBthard of Directors while such Particip
has that Disability, unless he or she resigns ootge-elected by the stockholders.

ARTICLE 6.
GENERAL PROVISIONS.

SECTION 6.1. No Rights. Nothing in the Plan or &ption or any instrument executed pursuant to tha ®ill confer upon any Participant
any right to continue to be a Director of the Compar affect the right of the stockholders to tarate the directorship of any Participant.

SECTION 6.2. Limited Liability. The liability of th Company under this Plan or in connection with @xsrcise of any Option is limited to
the obligations expressly set forth in the Plan iarithe grant of any Option, and no term or praisof this Plan nor of any Option shall be
construed to impose any duty, obligation or lidpitin the Company not expressly set forth in tr@RIr any grant of any Option.

SECTION 6.3. Assumption of Options. Upon the digioh or liquidation of the Company, or upon a gaoization, merger or consolidation
of the Company with one or more other entities essalt of which the Company is not the survivimgity, or upon a sale of substantially all
the assets of the Company to
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another entity, any Options outstanding theretofmeanted or sold hereunder must be assumed byithiwisg or purchasing entity, with
appropriate adjustments as to the number and KisHares and price. Nothing in this

Section 6.3 shall be deemed to alter or supersegpravision of the Plan relating to the vestingraturity of Options granted under the 1'
Plan upon a Change in Control.

SECTION 6.4. No Transfer. No Option or other benafider the Plan may be sold, pledged or othertsésesferred other than by will or the
laws of descent and distribution; and no Option f@exercised during the life of the Participanivttom it was granted except by such
Participant.

SECTION 6.5. Expenses. All costs and expensesriadun connection with the administration of tharRlincluding any excise tax imposed
upon the transfer of Shares pursuant to the exeofian Option, shall be borne by the Company.

SECTION 6.6. Notices. Notices and other communicetirequired or permitted to be made under the $Hah be in writing and shall be
deemed to have been duly given if personally dedider if sent by first class mail addressed (&) & Grantee, at his or her residence adc
set forth in the records of the Company; or (lipithe Company, to its President at its principacaitive office.

SECTION 6.7. Third Parties. Nothing herein exprdsseimplied is intended or shall be construedit@ @ny person other than the Grantees
rights or remedies under this Plan.

SECTION 6.8. Saturdays, Sundays and Holidays. WinésePlan authorizes or requires a payment olopednce on a Saturday, Sunday or
public holiday, such payment or performance shalllbemed to be timely if made on the next succgddlisiness day; provided, however,
that this Section 6.8 shall not be construed terakthe ten-year period referred to in Section &béye.

SECTION 6.9. Rules of Construction. The captions section numbers appearing in this Plan are iedemly as a matter of convenience.
They do not define, limit or describe the scop@tent of the provisions of this Plan. In this Rlamrds in the singular number include the
plural, and in the plural include the singular, amatds of the masculine gender include the femiaine the neuter, and, when the sense so
indicates, words of the neuter gender may refangiogender.

SECTION 6.10. Governing Laws. The validity, termpsrformance and enforcement of this Plan shalldvegned by laws of the State of
Delaware that are applicable to agreements negdtiakecuted, delivered and performed solely irStiage of Delaware.

SECTION 6.11. Effective Date of the Plan. The Fhall become effective upon its approval by thératitive vote of the holders of a
majority of the outstanding shares present, oresgmted, and entitled to vote at a meeting oftibekkolders of Greyhound.

SECTION 6.12. Amendment and Termination. No Opsball be granted under the Plan more than ten yéinsthe Effective Date. The
Board of Directors may, at any time, terminatelen, or make such amendment of the Plan as itdeagn advisable; provided, however,
that no amendment shall be effective without therayal of the stockholders of the Company by thirahtive vote of the holders of a
majority of the outstanding Shares present, oresgmted, and entitled to vote at a meeting of swldiers duly held, if it were to:

(a) materially increase the benefits accruing Bigidints under the Plan;
(b) materially increase the number of Shares whiely be issued under the Plan; or
(c) materially modify the requirements as to elilifjpfor participation in the Plan;

and, further, provided, however, that no amendroetérmination of the Plan shall be effective tatenally alter or impair the rights of a
Grantee under any Option made before the adopfisnahh amendment or termination by the Board oé&rs, without the written consent
of such Grantee. No termination or amendment afBé&n or any Option nor waiver of any right oruiegment under this Plan or any Option
shall be binding on the Company unless it is inriitvg duly entered into its records and executga lduly authorized Officer.
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ATTACHMENT A
DIRECTORS' OPTION AGREEMENT

GREYHOUND LINES, INC.
P.O. BOX 660362
DALLAS, TX 75266-0362

(Date of Grant)

(Name of Grantee)
(Street)
(City, State, Zip)

Congratulations. You have been granted a Stocko®ptinder Greyhound's 1998 Directors' Stock Incerfiilan (the "Plan™) on the following
terms:

1. NUMBER OF SHARES. The number of Shares of Com®&tmtk of Greyhound Lines, Inc. that you may pusehander this Option is:
‘Number'

2. EXERCISE PRICE. The exercise price to purchdmees under this Option is $)Price/ per share.
3. VESTING. All Shares subject to this Option aublyf vested and are exercisable upon Grant.

4. LAPSE. This Option will lapse and cease to bereigable upon the earliest of:

(i) the expiration of 10 years from the date oftAgreement;

(i) six months after you cease to be a Directardose of your Disability;

(iii) twelve months after you cease to be a Direttecause of your death;

(iv) immediately after you are removed from offfoe cause by action of the stockholders of the Camypn accordance with the Bylaws of
the Company and the General Corporation Law ofBtla¢e of Delaware or if you voluntarily terminatssdce on the Board of Directors
without the consent of the Company;

(v) five years after you cease to be Director foy eeason other than your death, Disability, teation by the stockholders for cause or
voluntary termination without consent if, at thead of termination, you have served at least a theae term of office on the Board of
Directors; or

(vi) 30 days after you cease to be a Director for @ason other than your death, Disability, teation by the stockholders for cause or
voluntary termination without consent if, at thead of termination, you have served less than atiiear term of office on the Board of
Directors.

5. TAXATION. This Option is a Nonqualified Optioivou will have taxable income upon the exercisehaf Option.

6. EXERCISE. This Option may be exercised by tHaseley of this Agreement (if requested by the Comgawith the notice of exercise
properly completed and signed by you, to the Tneasaf the Company or his or her designee, togetlithrthe aggregate Exercise Price for
the number of Shares as to which the Option isgoekercised, after the Option has become exereisaid before it has ceased to be
exercisable. The Exercise Price must be paid ih baga) delivery of a certified or cashier's chealyable to the order of Greyhound in such
amount; or (b) wire transfer of immediately-avaitafunds to a bank account by Greyhound. This @ptiay be exercised as to less than all
of the Shares purchasable hereunder, but notffacional share, nor may it be exercised as totlean 50 Shares unless it is exercised as to
all of the Shares then available hereunder.

7. NO TRANSFER. This Option may not be sold, pletiger otherwise transferred other than by willler laws of descent and distribution;
and it may only be exercised during your lifetimeyiou. This Agreement is neither a negotiable imsgnt nor a security (as such term is
defined in Article 8 of the Uniform Commercial Cdde
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8. NOT AN EMPLOYMENT AGREEMENT. This Agreement i®nan employment agreement and nothing containegirhgives you any
right to continue to be a Director of the Companwiffect the right of the stockholders to termimgber directorship.

9. PLAN CONTROLS. This Agreement is an Option Agneait (as such term is defined in the Plan) undéclars of the Plan. The terms of
this Agreement are subject to, and controlled g terms of the Plan, as it is now in effect or rhayamended from time to time hereafter,
which are incorporated herein as if they were aehfin full. Any words or phrases defined in tHarPhave the same meanings in this
Agreement. Greyhound will provide you with a cofittee Plan promptly upon your written or oral regumade to its Treasurer.

10. MISCELLANEOUS. This Agreement sets forth théirenagreement of the parties with respect to thgext matter hereof and its
supersedes and discharges all prior agreementsefwar oral) and negotiations and all contempavaseral agreements concerning such
subject matter. This Agreement may not be amendéetiminated except by a writing signed by theypagainst whom any such amendment
or termination is sought. If any one or more primris of this Agreement shall be found to be illegralinenforceable in any respect, the
validity and enforceability of the remaining praeiss hereof shall not in any way be affected ordirgd thereby. This Agreement shall be
governed by the laws of the State of Delaware.

Please acknowledge your acceptance of this Agrelnyesigning the enclosed copy in the space pravizldow and returning it promptly to
Greyhound.

GREYHOUND LINES, INC.

By:
(Name of Officer) (Title)

Accepted and Agreed to as of
the date first set forth above:

(Name of Grantee)
SPOUSAL WAIVER

The undersigned spouse of the above identified tBeamaives and releases all rights and interesishvauch spouse might now have or
hereafter acquire in the rights granted to the @enbove, as such Grantee's spouse or ex-spegsedless of whether such rights and
interests are statutory or otherwise), includingrmt limited to claims of community property or rital property interests or dower. Such
spouse also hereby agrees that he or she shadquotst that the Award granted above be transféoredch spouse in any divorce, dissolu
or similar proceeding.

(Name of Spouse)
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PROXY
GREYHOUND LINES, INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

Thomas G. Plaskett, Craig R. Lentzch and Mark Euitlszrst, or any of them, with power of substitutioreach, are hereby authorized to
represent the undersigned at the Annual Meetirstatkholders of Greyhound Lines, Inc. to be hel@ite Majestic Theatre, 1925 Elm
Street, Dallas, Texas 75201, on Friday, May 15818910:00 a.m., local time, and to vote the nunathshares which the undersigned would
be entitled to vote if personally present on alttera properly coming before the Annual Meetingny adjournment(s) thereof. The
attorneys-in-fact are authorized to vote in théccetion upon such other business as may propere before the Annual Meeting and any
and all adjournment(s) thereof.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THHRECTOR NOMINEES "FOR" THE RATIFICATION OF THE
APPOINTMENT OF ARTHUR ANDERSEN LLP AS INDEPENDENT@COUNTANTS, "FOR" THE 1998 DIRECTORS' STOCK
INCENTIVE PLAN; AND "AGAINST" THE PROPOSAL TO ELECTHE ENTIRE BOARD OF DIRECTORS EVERY YEAR. THIS
PROXY WILL BE VOTED AS YOU DIRECT; IN THE ABSENCE B SUCH DIRECTION, IT WILL BE VOTED IN ACCORDANCE
WITH THE BOARD OF DIRECTORS' RECOMMENDATIONS.

(Continued on reverse side)

0 FOLD AND DETACH HERE o
ADMISSION TICKET
GREYHOUND LINES, INC.
ANNUAL MEETING OF STOCKHOLDERS
FRIDAY, MAY 15, 1998
10:00 A.M.
THE MAJESTIC THEATRE
1925 ELM STREET

DALLAS, TEXAS 75201

0 FOLD AND DETACH HERE ¢



TO VOTE IN ACCORDANCE WITH THE BOARD OF DIRECTOR'S RECOMMENDATIONS, SIGN AND DATE THIS CARD IN THE SPA CE BELOW. NO
BOXES NEED TO BE CHECKED.

P lease mark []
y our votes as
indicted in
this example
(1) ELECTION OF DIRECTORS Craig R. Lentzsch, Frank L. Nageotte,
Thoma s G. Plaskett
FOR VOTE Withheld Instr uction: TO WITHHOLD AUTHORITY TO | PLAN TO AT TEND THE
all from all nominees VOTE FOR ONE OR MORE INDIVIDUAL NOMINEES MEETING []
nominees listed to the right.  WRITE THAT NOMINEE'S NAME ON THE LINE
PROVI DED BELOW:
[1 [] -
(2) RATIFICATION OF APPOINTMENT OF A PPROVAL OF GREYHOUND LINES, INC. (4) PROPOSAL T O ELECT
ARTHUR ANDERSEN LLP AS INDEPENDENT 1 998 DIRECTORS' STOCK INCENTIVE THE ENTIRE BOARD OF
ACCOUNTANTS FOR FISCAL YEAR 1998. P LAN. DIRECTORS EVERY YEAR.
FOR AGAINST ABSTAIN FOR AGAINST ABSTAIN FOR AGAI NST ABSTAIN
[1 [1 [1 (1 1 1 (1 I I Tl
------ DATED
L e , 1998
SIGNATURE
SIGNATURE
Please sign your name a s it appears hereon.
Joint owners should eac h sign. Executors,
administrators, trustee s, etc., should give
full title as such. If the signeris a
corporation, please sig n full corporate
name by duly authorized officer. PLEASE
MARK, SIGN, DATE AND RE TURN THE PROXY CARD
PROMPTLY USING THE ENCL OSED ENVELOPE.
- FOLD AND DETACH HERE -
1. Majestic Theatre 4. Gre yhound Lines Terminal
1925 Elm St. 20 5 S. Lamar
2. One Dallas Centre 5. Gre yhound Maintenance Center [MAP OF DOWNTOWN DALLAS, TEXAS]
350 N. St. Paul 315 Continental Ave.
3. Hampton Inn
1015 EIm St.
214-742-5678
- FOLD AND DETACH HERE AND RETURN WITH YOUR PROXY CARD-
IF YOU ARE RECE IVING MULTIPLE COPIES OF YOUR ANNUAL
REPORTS
[1 MULTIPLE COPIES OF STOCKHOLDER REPORTS
ARE BEING RECEIVED AT THIS ADD RESS.
PLEASE DISCONTINUE THESE MAILI NGS TO THIS
ACCOUNT. (NOTE: AT LEAST ONE STOCKHOLDER
REPORT MUST BE MAILED.)
IF YOU NEED INSTRUCTIONS ON H OW TO TRANSFER
YOUR STOCK OR CHANGE YOUR ADDR ESS, PLEASE
CALL OUR TRANSFER AGENT, CHASE MELLON
SHAREHOLDER SERVICES, L.L.C. A T 1-800-288-9541.

End of Filing
Pawered By EDCAR
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