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6820 LBJ Freeway

Dallas, Texas 75240

(972) 980-9917

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Be Held November 7, 2013

September 17, 2013

Dear Shareholder:

We invite you to attend the annual meeting of shareholders of Brinker International, Inc. to be held at 9:00 a.m. (CST), on Thursday,
November 7, 2013, at the Brinker International, Inc. principal executive office campus, in the building located at 6700 LBJ Freeway, Dallas,
Texas 75240. At the meeting, we will: (1) elect ten (10) directors for one-year terms; (2) vote on the ratification of the appointment of
KPMG LLP as our independent auditors for the fiscal 2014 year; (3) cast an advisory vote on executive compensation; (4) vote on an
amendment to the Company�s Stock Option and Incentive Plan; and (5) conduct any other business properly brought before the meeting.

Your Board of Directors has chosen September 9, 2013 as the date used to determine the shareholders who will be able to attend and vote at the
annual meeting. If you owned shares in Brinker, at the end of business on that day, you are invited to attend the annual meeting. Seating at the
meeting will be limited to Brinker�s shareholders, proxy holders and invited guests of Brinker. If you own your shares in your own name, please
bring photo identification to the meeting. If you hold your shares through a bank, broker or other third party, please bring photo identification
and a current statement from that party showing your ownership. Please note that cameras, recording equipment and other electronic devices will
not be permitted at the meeting.

Your vote is important. Whether or not you plan to be present at the meeting, please take time to vote. If you decide not to attend the annual
meeting, you may vote on these proposals by proxy. To do so, please cast your vote, as instructed in the Notice of Internet Availability of Proxy
Materials you received, over the Internet or by telephone after your review of proxy materials at www.proxyvote.com (by using your 12-digit
control number on the Notice of Internet Availability of Proxy Materials to access the website) or, upon your request, after receipt of hard copies
of proxy materials. We ask that you cast your vote as promptly as possible. You may also request a paper copy of the proxy card to submit your
vote, if you prefer. We do encourage you to vote by Internet. It is convenient and saves postage and processing costs. If you have voted by the
Internet, by mail or by telephone and later decide to attend the annual meeting, you may come to the meeting and vote in person.

We look forward to seeing you at the meeting.

Very truly yours,

Wyman T. Roberts

Chief Executive Officer and President

and President of Chili�s Grill & Bar
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BRINKER INTERNATIONAL, INC.

PROXY STATEMENT

QUESTIONS AND ANSWERS ABOUT THE MEETING AND VOTING

Why did you send this Proxy Statement to me?

The Board of Directors of Brinker International, Inc. (sometimes referred to here as �Brinker,� �we,� �us,� �our,� or the �Company�) is soliciting the
enclosed proxy to be used at the annual meeting of shareholders on November 7, 2013 at 9:00 a.m. (CST), and at any adjournment or
postponement of that meeting. The meeting will be held at our principal executive office campus, in the building located at 6700 LBJ Freeway,
Dallas, Texas 75240. The purpose of the meeting is to:

� elect ten (10) directors;

� vote on the ratification of the selection of KPMG LLP as our independent auditors for the 2014 Fiscal Year;

� cast an advisory vote on executive compensation;

� vote on amendment to the Company�s Stock Option and Incentive Plan; and

� conduct any other business properly brought before the meeting or any adjournment or postponement thereof.
We posted this Proxy Statement and the accompanying proxy on or about September 17, 2013, to our website at www.proxyvote.com, and
mailed notice on September 17, 2013 to all shareholders entitled to vote at the annual meeting.

Why am I being asked to review materials on-line?

Under rules adopted by the U.S. Securities and Exchange Commission (�SEC�), we are furnishing proxy materials to our shareholders on the
Internet, rather than mailing printed copies of those materials to each shareholder. If you receive a Notice of Internet Availability of Proxy
Materials by mail, you will not receive a printed copy of the proxy materials unless you request one. Instead, the Notice of Internet Availability
of Proxy Materials will instruct you as to how you may access and review the proxy materials on the Internet. If you received a Notice of
Internet Availability of Proxy Materials by mail and would like to receive a printed copy of our proxy materials, please follow the instructions
included in the Notice of Internet Availability of Proxy Materials. We anticipate that the Notice of Internet Availability of Proxy Materials will
be mailed to shareholders on or about September 17, 2013.

How many votes do I have?

If we had your name on record as owning stock in Brinker International, Inc. at the close of business on September 9, 2013, then you are entitled
to vote at the annual meeting. You are entitled to one vote for each share of Brinker�s common stock you own as of that date. At the close of
business on August 12, 2013, 66,224,836 shares of the Company�s common stock were outstanding and eligible to vote.

How do I vote by proxy?

Whether you plan to attend the annual meeting or not, we encourage you to follow the instructions on the Notice of Internet Availability of
Proxy Materials. You may vote

�
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via Internet at www.proxyvote.com by using your 12-digit control number to access the site (you may find this number on your Notice
of Internet Availability of Proxy Materials);

� by phone; and

� by requesting, completing and mailing a paper proxy card, as outlined in the Notice of Internet Availability of Proxy Materials.

1
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How do I attend the annual meeting in person?

Seating at the annual meeting will be limited to Brinker�s shareholders or their proxyholders and Brinker�s invited guests. If you are a holder of
record in your own name, please bring photo identification to the annual meeting. If you hold shares through a bank, broker or other third party,
please bring photo identification and a current brokerage statement. Cameras, recording equipment and other electronic devices will not be
permitted at the meeting. The annual meeting will begin promptly at 9:00 a.m. (CST) at our offices, so please plan to arrive accordingly. For
directions to the annual meeting, please visit the Investor Information section of our website at http://www.brinker.com.

May I revoke my proxy?

You may change your vote or revoke your proxy any time before the annual meeting by:

� returning another proxy card with a later date;

� sending written notification of revocation to the Corporate Secretary at our principal executive offices at 6820 LBJ Freeway, Dallas,
Texas 75240;

� entering a later vote by telephone or over the Internet; or

� attending the annual meeting and voting in person.
You should be aware that simply attending the annual meeting will not automatically revoke your previously submitted proxy. If you desire to
do so, you must notify an authorized Brinker representative at the annual meeting of your desire to revoke your proxy and then you must vote in
person.

Who pays for the solicitation of proxies and how are they solicited?

We pay the entire cost of the solicitation of these proxies. This cost includes preparation, assembly, printing, and mailing of this Proxy Statement
and any other information we send to you. We may supplement our efforts to solicit your proxy in the following ways:

� we may contact you using the telephone or electronic communication;

� our directors, officers, or other regular employees may contact you personally; or

� we may hire agents for the sole purpose of contacting you regarding the proxy.
If we hire soliciting agents, we will pay them a reasonable fee for their services. We will not pay directors, officers, or other regular employees
any additional compensation for their efforts to supplement our proxy solicitation.

Can I vote if my shares are held in �street name�?

If the shares you own are held in �street name� by a bank or brokerage firm, your bank or brokerage firm, as the record holder of your shares, is
required to vote your shares according to your instructions. In order to vote your shares, you will need to follow the directions your bank or
brokerage firm provides you. If you do not give instructions to your bank or brokerage firm, it will still be able to vote your shares with respect
to certain �routine� items, but will not be allowed to vote your shares with respect to certain �non-routine� items. In the case of non-routine items,
the shares will be treated as �broker non-votes,� which are not counted as cast and have no effect on the outcome of the vote. Previously, election
of directors was considered a routine matter and your bank or brokerage firm was permitted to use its discretion to vote your shares on the
election of directors if you gave no instructions. We urge you to give your bank or brokerage firm instructions on all proposals in this proxy
statement. To be able to vote your shares held in street name at the meeting, you will need to obtain a proxy from your bank or brokerage firm.
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How do I vote if my shares are held in the Company�s 401(k) Plan?

If all or some of the shares you own are held through the Company�s 401(k) Plan, you may vote via Internet or by phone by 11:59 p.m., EST, on
November 4, 2013 or the Company�s agent must receive your paper proxy card on or before November 4, 2013.

What is �householding�?

If you and others in your household own your shares in street name, you may receive only one copy of this proxy statement and the annual
report. This practice is known as �householding.� If you hold your shares in street name and would like additional copies of these materials, please
contact your bank or broker. If you receive multiple copies and would prefer to receive only one set of these materials, please also contact your
bank or broker. Brinker does not currently use householding for owners of record and will send notice to all owners of record before using
householding. By using this method, we give all owners of record the opportunity to continue to receive multiple copies of these materials in the
same household.

What constitutes a quorum?

In order for business to be conducted at the meeting, a quorum must be present. A quorum consists of the holders of a majority of the shares of
common stock issued, outstanding and entitled to vote at the meeting. Shares of common stock represented in person or by proxy (including
broker non-votes and shares that abstain or do not vote with respect to one or more of the matters to be voted upon) will be counted for the
purpose of determining whether a quorum exists. If a quorum is not present, the meeting will be adjourned until a quorum is obtained.

What vote is required to approve each proposal?

� Proposal 1: Elect Ten Directors
The ten nominees for director who receive the most votes of all nominees for director will be elected. Votes withheld will therefore have no
effect on the outcome of this proposal because only a plurality of votes actually cast is needed to elect a director.

� Proposal 2: Ratify Selection of Independent Auditors for the 2014 Fiscal Year
The affirmative vote of a majority of the shares of common stock present or represented by proxy and voting at the meeting is required to
approve this proposal. Abstentions are counted as votes cast and have the same effect as votes against the proposal. Broker non-votes have no
effect on the outcome of the voting on this proposal.

� Proposal 3: Advisory Vote on Executive Compensation
The approval, in an advisory, non-binding vote, of the compensation of the named executive officers of the Company by a majority of the shares
of common stock present or represented by proxy and voting at the meeting is sought. Abstentions are counted as votes cast and have the same
effect as votes against the proposal. Broker non-votes have no effect on the outcome of the voting on this advisory, non-binding approval.

� Proposal 4: Amend the Company�s Stock Option and Incentive Plan
The affirmative vote of a majority of the shares of common stock present or represented by proxy and voting at the meeting is required to
approve this proposal. Abstentions are counted as votes cast and have the same effect as votes against the proposal. Broker non-votes have no
effect on the outcome of the voting on this proposal.

3

Edgar Filing: BRINKER INTERNATIONAL INC - Form DEF 14A

9



How will my proxy get voted?

If you vote over the Internet or by telephone, or properly fill in and return a paper proxy card (if requested), the designated Proxies (Wyman T.
Roberts and Bryan D. McCrory) will vote your shares as you have directed. If you submit a paper proxy card, but do not make specific choices,
the designated Proxies will vote your shares as recommended by the Board of Directors as follows:

� �FOR� election of ten nominees for director;

� �FOR� ratification of KPMG LLP as our independent auditors for the 2014 Fiscal Year;

� �FOR� approval in an advisory, non-binding vote of the compensation of our named executive officers; and

� �FOR� amendment of the Company�s Stock Option and Incentive Plan.
How will voting on �any other business� be conducted?

Although we do not know of any business to be considered at the annual meeting other than the proposals described in this Proxy Statement, if
any additional business is properly brought before the annual meeting, your signed or electronically transmitted proxy card gives authority to the
designated Proxies to vote on such matters in their discretion.

Who will count the votes?

We have hired a third party, Broadridge Financial Solutions, to judge voting, be responsible for determining whether or not a quorum is present
and tabulate votes cast by proxy or in person at the Annual Meeting.

Where can I find voting results of the meeting?

We will announce general voting results at the meeting and publish final detailed voting results in a Form 8-K filed within four (4) business days
following the meeting.

May shareholders ask questions at the annual meeting?

Yes, our representatives will answer your questions after the conclusion of the formal business of the meeting. In order to give a greater number
of shareholders an opportunity to ask questions, we may impose certain procedural requirements, such as limiting repetitive or follow-up
questions, limiting the amount of time for a question, or requiring questions to be submitted in writing.

How do I submit a proposal for next year�s annual meeting?

If you have a proposal, other than a nomination for the Board of Directors, that you would like us to consider at the 2014 annual meeting of
shareholders, you must submit your proposal to the Secretary of the Company no later than May 20, 2014 and must comply with the notice,
information and other provisions contained in the Company�s bylaws. If you would like your proposal to be included in our Proxy Statement and
proxy relating to that meeting, it must also comply with the SEC rules, and you must submit it to us no later than May 20, 2014. Proposals
should be sent to our executive offices at 6820 LBJ Freeway, Dallas, Texas 75240 in care of the Corporate Secretary.

How do I submit a nomination for the Board of Directors?

Any shareholder of the Company may recommend one or more individuals to be considered by the Governance and Nominating Committee of
the Company�s Board of Directors as a potential nominee or nominees for election as a director of the Company. If you wish to recommend one
or more individuals for a position or positions on the Board of Directors, our bylaws require that you submit your recommendation, along with
certain information about the candidate(s) to the Secretary of the Company. If you need a copy of the
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bylaws, you may obtain them free of charge from the Corporate Secretary or you may find them in the Company�s public filings with the SEC. If
you want to submit a recommendation for the Company�s 2014 annual meeting of the shareholders, your submittal must be delivered to our
principal executive offices at 6820 LBJ Freeway, Dallas, Texas 75240 to the attention of the Corporate Secretary on or before May 20, 2014.

How can I communicate with the Board of Directors?

If you or any interested party wishes to communicate with the Board of Directors, as a group, or with an individual director, such
communication may be directed to the appropriate group or individual in care of the General Counsel, Brinker International, Inc., 6820 LBJ
Freeway, Dallas, Texas 75240. Your Board of Directors has instructed the General Counsel to review and forward such communications to the
appropriate person or persons for response.

How can I access Brinker�s proxy materials and annual report electronically?

You can access the Company�s proxy statement, 2013 Annual Report on Form 10-K and FY 2013 Annual Report at www.brinker.com. You may
simply click on the �For Investors� tab on the home page, and then the �Financial Information� link in the left column; the SEC filings section of our
website will be available for your usage. We will also provide you free copies of these documents by sending a written request to the Company�s
Corporate Secretary at 6820 LBJ Freeway, Dallas, Texas 75240. If you received a Notice of Internet Availability of Proxy Materials, you may
also access this information at the website described in the Notice. We also file and furnish our annual, quarterly and current reports and other
information, including proxy statements, with the SEC. Our SEC filings are available to the public in the SEC�s website at www.sec.gov. The FY
2013 Annual Report and the Form 10-K accompany this proxy statement, but are not considered part of the proxy soliciting materials.

How long may I rely upon the information in this proxy statement? May I rely upon other materials as well regarding the annual
meeting?

You should rely upon the information contained in this Proxy Statement to vote on the proposals at the annual meeting. We have not authorized
anyone to provide you with information that is different from what is contained in this proxy statement. This proxy statement is dated
September 17, 2013. You should not assume that the information contained in this proxy statement is accurate as of any date other than such
date, unless indicated otherwise in this proxy statement, and the mailing of the proxy statement to you shall not create any implication to the
contrary. We would encourage you to check our website or the SEC�s website for any required updates that we may make between the date of
this proxy statement and date of the annual meeting.
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PROPOSAL 1

ELECTION OF DIRECTORS

Your proxy will be used to vote FOR the election of the Nominees named below unless you withhold the authority to do so when you send in
your proxy. If any Nominee becomes unavailable for election as a result of an unexpected occurrence, we would use your shares to vote for a
substitute Nominee that the Board of Directors would propose. Each person nominated for election has agreed to serve if elected, and we have
no reason to believe that any Nominee will be unavailable to serve. All Nominees are currently serving as directors of the Company and all were
elected by the shareholders at the 2012 annual meeting of shareholders, except Mr. Wyman T. Roberts, who was appointed to the Board of
Directors on February 7, 2013, Mr. Gerardo I. Lopez, who was appointed on February 12, 2013, and Messrs. Michael A. George and William T.
Giles who were appointed on March 4, 2013.

Information About Nominees

We are furnishing you below certain biographical information about each of the ten persons nominated as directors. Also included is a
description of the experience, qualification, attributes and skills of each nominee:

Joseph M. DePinto, 50, is President and Chief Executive Officer of 7-Eleven, Inc., serving in this position since December 2005. Previously,
Mr. DePinto served as President of GameStop Corporation from March 2005 to December 2005. Prior to GameStop, he was employed by
7-Eleven, Inc. from 2002 to 2005 in various roles, most recently Vice President, Operations from 2003 to 2005. Mr. DePinto currently serves on
the Board of Directors of 7-Eleven, Inc. and OfficeMax, Inc., and previously served on the Board of Jo-Ann Stores, Inc. He also serves on the
Boards of the Business Executives for National Security, the Retail Industry Leaders Association, Lone Star Big Brothers/Big Sisters, the SMU
Cox School of Business and the National Italian American Foundation. Mr. DePinto has served on the Board of Directors since August 2010,
currently serves as Lead Director and is a member of the Audit and Compensation Committees of the Company. Mr. DePinto brings his skills
and knowledge as chief executive of a large multi-unit retail company operating in domestic and international markets, as well as his experience
serving on the boards of other large or public companies. He provides a significant, broad based understanding of leading a large and/or public
company, as well as his specific understanding of all aspects of retailing, including operations, marketing, finance and strategic planning.

Harriet Edelman, 57, is Vice-Chairman of the Emigrant Bank since November 2010 and serves as a management member of the Board of
Emigrant Bank. Previously, Ms. Edelman served as Advisor to the Chairman of Emigrant Bank from June 2008 through October 2010, and as
Senior Vice President and Chief Information Officer of Avon Products, Inc. from January 2000 through March 2008, and as Senior Vice
President, Global Supply Chain from May 1996 to January 2000, and was a member of the company�s Executive Committee. Ms. Edelman
serves on the Board of Directors of UCB Pharma, and also previously served on the Board of Ariba, Inc. She also serves on the Board of
Trustees of Bucknell University and is a Trustee of the New York Blood Center. Ms. Edelman has served on the Board of Directors since March
2008 and is a member of the Audit and Governance and Nominating Committees of the Company. Ms. Edelman brings her understanding and
knowledge as a senior officer in a worldwide retail company in areas of marketing, sales, information technology, supply chain management and
global business, experience as a senior officer in financial services and experience serving as a director on large company boards.

Michael A. George, 50, is the President and Chief Executive Officer for QVC, Inc. since November 2005. Previously, Mr. George served as
Chief Marketing Officer, Vice President and General Manager of U.S. Consumer Business for Dell, Inc. from March 2001 to November 2005,
and as Senior Partner at McKinsey & Co., Inc. from August 1985 to March 2001. Mr. George currently sits on the Board of Directors for Liberty
Interactive Corporation, the Kimmel Center, Alex�s Lemonade Stand Foundation and the Pennsylvania Business Council, and is also a member
of the Corporate Council for the National Constitution Center. Mr. George has
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served on the Board of Directors since March 2013. Mr. George brings his skills and knowledge as chief marketing officer of a large consumer
products company and chief executive of a large digital retail sales company in consumer products. He provides an extensive background into
brand strategy, marketing and retail with unique insights into brand engagement with consumers.

William T. Giles, 54, is the Chief Financial Officer and Executive Vice President, Finance, Information Technology and Store Development for
AutoZone since January 2007. He served as Chief Financial Officer and Treasurer from April 2006. Mr. Giles was previously employed with
Linens Holding Co. (formerly Linens N Things) for 15 years, where he served as Chief Financial Officer from October 1997 to April 2006,
Executive Vice President from May 2003 to April 2006 and served as its Principal Accounting Officer until April 2006. Mr. Giles also held
various other positions between 1981 and 1997. Mr. Giles is a member of the American Certified Public Accountants and the New York State
Society of CPAs. Mr. Giles currently sits on the Board of Directors for the AutoZone Liberty Bowl and Lausanne Collegiate School. Mr. Giles
has served on the Board of Directors since March 2013. Mr. Giles brings more than 30 years of financial proficiency and business leadership in
the retail products industry and skills as chief financial officer of a publicly traded company. He provides unique insights into the strategic,
governance and financial issues facing public companies in the retail industry.

Gerardo I. Lopez, 52, is the President, Chief Executive Officer and Director of AMC Entertainment, Inc. since March 2009. Mr. Lopez
previously served as the Executive Vice President of Starbucks Coffee Company and President of Global Consumer Products, Seattle�s Best
Coffee and Foodservice divisions from September 2004 to March 2009, and President of Handleman Company from November 2001 to
September 2004. Mr. Lopez also held a variety of executive management positions with International Home Foods, Frito Lay, Pepsi-Cola and
the Procter & Gamble Company. Mr. Lopez currently sits on the Board of Directors of Digital Cinema Implementation Partners, Open Road
Films and Recreational Equipment, Inc., and also previously served on the Board of National Cinemedia, LLC. Mr. Lopez has served on the
Board of Directors since February 2013. Mr. Lopez brings his skills, knowledge and business leadership as senior executive at entertainment and
consumer products companies. His wealth of knowledge and experience in the entertainment, beverage and consumer packaged goods
industries, in both the U.S. and abroad provides valuable insight into consumer needs and marketplace trends currently influencing the retail and
restaurant industry.

Jon L. Luther, 69, retired as the Chairman of the Board of Dunkin� Brands in May 2013, having transitioned out of the role of Executive
Chairman, a position he held from January 2009 to July 2010. Mr. Luther was Chief Executive Officer of Dunkin� Brands from January 2003 to
December 2006, at which time he added the additional role of Chairman. Mr. Luther served as President of Popeyes Chicken & Biscuits from
January 1997 to December 2002. Mr. Luther also served as President of CA One Services, a subsidiary of Delaware North Companies, from
1992 to 1997. Mr. Luther has served on the Board of Directors since April 2011 and is a member of the Compensation and Governance and
Nominating Committees of the Company. Mr. Luther brings many years of experience in the foodservice and fast casual dining industry, serving
in various roles including chief executive officer and chairman. He also offers a broad background of finance, franchising, governance,
management and executive leadership skills.

John W. Mims, 54, is the Senior Vice President World-Wide Sales & Resort Marketing Asia for Las Vegas Sands Corporation. Previously he
was the Managing Partner of The Hunting Ridge Group, LLC, which he founded. Previously he served as Chief Marketing and Sales Officer for
Millennium & Copthorne Hotels Worldwide from June 2008 to January 2010. Mr. Mims also served as Senior Vice President of Worldwide
Sales for Starwood Hotels and Resorts Worldwide, Inc. from November 2003 to October 2006, and as Vice President, Sales and Marketing, Asia
Pacific Division from May 2001 to November 2003. He previously worked with PepsiCola International in their Southeast Asia operations, most
recently as Director International Modern Trade from 1999 to 2000. Mr. Mims serves on the board of Entertainment Cruises. Mr. Mims has
served on the Board of Directors since February 2007 and is a member of the Compensation and Governance and Nominating Committees of the
Company. Mr. Mims brings his understanding of international operations and marketing in food and beverage and hospitality industries from his
previous roles. He provides unique insight into aspects of operations in countries outside of the United States. He has further experience with
franchising and restaurant management.
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George R. Mrkonic, 61, is the Non Executive Chairman (Director since 1999; Chairman since 2005) of Paperchase Products Limited, London,
UK, a retailer of cards, stationary, wrap and gifts in the UK, Europe and the Middle East. Previously he was President of Borders Group, Inc.
from December 1994 until January 1997 and Vice Chairman from December 1994 until January 2002. Mr. Mrkonic currently serves as a
Director for AutoZone, Inc., Syntel, Inc., and Pacific SunWear of California, Inc., and also previously served on the Boards of Borders Group,
Inc., and Nashua Corporation. Mr. Mrkonic has served on the Brinker Board of Directors since September 2003 and is a member of the Audit
and the Compensation Committees of the Company. Mr. Mrkonic brings his thirty plus years of experience in the retail industry as well as his
knowledge and skills as a senior executive and director of large public companies. He provides a broad understanding of the complex strategic,
governance and financial issues facing large multinational public companies in the current economic environment.

Rosendo G. Parra, 53, is a partner and founder of Daylight Partners since November 2007. Previously, Mr. Parra served as Senior Vice
President for the Home and Small Business Group of Dell, Inc. from June 2006 to April 2007, as Senior Vice President and General Manager,
Dell Americas from April 2002 until June 2006, Senior Vice President and Co-General Manager, Worldwide Home and Small Business Group
from April 2001 until April 2002, Senior Vice President, Americas Public and Americas International from September 1998 until April 2001,
Vice President, Public and Americas International, from February 1997 until September 1998, Group Vice President, Sales, Marketing and
Service, from June 1994 until February 1997, and Vice President, Dell USA from August 1993 until June 1994. Mr. Parra currently serves as a
Director for Nii Holdings, Inc. and PG&E Corp. Mr. Parra has served on the Board of Directors since December 2004 and is a member of the
Compensation and Governance and Nominating Committees of the Company. Mr. Parra brings his extensive experience as a senior operating
executive in technology and retail, with significant understanding of international operations. His experience gives him a unique insight into
technology and its application in the business environment. He has further experience with turnaround, growth and distressed businesses.

Wyman T. Roberts, 54, is Chief Executive Officer, President of Brinker International, Inc. and President of Chili�s Grill & Bar, having been
appointed to this position in January 2013, having previously served as President of Chili�s Grill & Bar since November 2009, as Senior Vice
President, Maggiano�s Little Italy President, and Chief Marketing Officer since March 2009, and Senior Vice President and Maggiano�s Little
Italy President since August 2005. Mr. Roberts previously served as Executive Vice President and Chief Marketing Officer for NBC�s Universal
Parks & Resorts from December 2000 until August 2005. Mr. Roberts was previously employed by Darden Restaurants, Inc. for 16 years where
he most recently served as Executive Vice President, Marketing. Mr. Roberts has served on the Board of Directors since February 2013.
Mr. Roberts brings over twenty-nine years of hands-on experience in the casual dining and entertainment industries serving in various senior
leadership roles in both industries. He provides knowledge and understanding of the industry as well as the leadership ability to continue
executing on the Company�s strategic vision and drive continued success.

YOUR BOARD OF DIRECTORS RECOMMENDS A VOTE FOR EACH OF THE NOMINEES FOR DIRECTOR.
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PROPOSAL 2

RATIFICATION OF INDEPENDENT AUDITORS

The Audit Committee of the Board of Directors selected KPMG LLP as our independent auditors for fiscal 2014. Although we are not required
to submit this matter to you, the Board of Directors believes that it is good corporate governance to do so. This proposal asks you to ratify this
selection. If the appointment of KPMG LLP is not ratified by you, the Audit Committee will reconsider the appointment. Representatives of
KPMG LLP are expected to be present at the annual meeting. They will have the opportunity to make a statement if they so desire and they will
be available to respond to appropriate questions that you may have.

Audit Fees

The following table sets forth the aggregate fees billed, or estimated to be billed, to us for the fiscal years ended June 26, 2013 and June 27,
2012, by our independent auditors, KPMG LLP:

Fiscal Year Annual Audit Fees(1) Audit-Related Fees(2) Tax Fees(3) All Other Fees(4)
2013 $578,000 $� $238,000 $100,000
2012 $563,000 $� $171,000 $�

(1) For fiscal 2013, annual audit fees related to professional services rendered for the audit of our annual consolidated financial statements,
reviews of our quarterly consolidated financial statements, the audits of management�s assessment of the effectiveness of internal control
over financial reporting, and the effectiveness of internal control over financial reporting ($572,500) and the issuance of consents for
franchise circulars ($5,500).

For fiscal 2012, annual audit fees related to professional services rendered for the audit of our annual consolidated financial statements, reviews
of our quarterly consolidated financial statements, the audits of management�s assessment of the effectiveness of internal control over financial
reporting, and the effectiveness of internal control over financial reporting ($557,500) and the issuance of consents for franchise circulars
($5,500).

(2) For fiscal 2013 and fiscal 2012, no audit-related fees were incurred.

(3) For fiscal 2013, all tax fees were for review of income tax returns, sales tax returns and consultations regarding federal, state, local and
international tax matters, including acquisition planning.

For fiscal 2012, all tax fees were for review of income tax returns, sales tax returns and consultations regarding federal, state, local and
international tax matters.

(4) For fiscal 2013, all other fees related to the issuance of a comfort letter for our debt offering and the translation of a franchise circular.
For fiscal 2012, no other fees were incurred.

The Audit Committee has established policies and procedures for the approval and pre-approval of audit services and permitted non-audit
services. The Audit Committee has the responsibility to do the following:

� to engage and terminate our independent auditors;

� to pre-approve their audit services and permitted non-audit services;
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� to approve all audit and non-audit fees; and

� to set guidelines for permitted non-audit services and fees.
All of the fees for fiscal 2013 and 2012 were pre-approved by the Audit Committee or were within pre-approved guidelines for permitted
non-audit services and fees established by the Audit Committee. For fiscal year 2013, the Audit Committee set a pre-approved maximum total
fee expenditure for unscheduled, on-going audit and tax services with KPMG LLP of $200,000. In addition, if the fee for a particular item would
exceed $40,000, Audit Committee approval would be required.

YOUR BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE RATIFICATION OF THE APPOINTMENT OF KPMG LLP
AS OUR INDEPENDENT AUDITORS FOR FISCAL 2014.

9
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PROPOSAL 3

ADVISORY VOTE ON EXECUTIVE COMPENSATION

As required by SEC rules, we are asking you to provide an advisory, non-binding vote to approve the compensation awarded to our named
executive officers, as we have described it in the �Executive Compensation� section of this Proxy Statement, beginning on Page 26.

As described in detail in the Compensation Discussion and Analysis section, the Compensation Committee oversees the program and
compensation awarded, adopting changes to the program and awarding compensation as appropriate to reflect the Company�s circumstances and
to promote the main objectives of the Program. These objectives include: to attract and retain top level talented leaders in a highly competitive
environment; to reward increased shareholder returns and profitable growth: and to align pay to performance.

We are asking you to indicate your support for our named executive officer compensation. We believe that the information we have provided in
this Proxy Statement demonstrates that our compensation program is designed appropriately and works to ensure that the interests of our
executive officers, including our named executive officers, are aligned with your interest in long-term value creation.

Accordingly, we ask you approve the following resolution at the Annual Meeting:

RESOLVED, that the shareholders of Brinker International, Inc. approve the compensation awarded to the Company�s named executive officers,
as disclosed pursuant to SEC Rules, the Compensation Discussion and Analysis, the compensation tables, notices and narrative in the Proxy
Statement for the Company�s 2013 Annual Meeting of Shareholders.

This Advisory Resolution is non-binding on the Board of Directors. Although non-binding, the Board and Compensation Committee will review
the voting results and consider your concerns in their continued evaluation of the Company�s compensation program. Because this vote is
advisory in nature, it will not affect any compensation already paid or awarded to any named executive officer and will not be binding on or
overrule any decisions by the Board of Directors, and it will not restrict or limit the ability of the shareholders to make proposals for inclusion in
proxy materials related to executive compensation.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE APPROVAL OF THE ADVISORY RESOLUTION ON
EXECUTIVE COMPENSATION.

10
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PROPOSAL 4

AMENDMENT OF STOCK OPTION AND INCENTIVE PLAN

In September 1998, your Board of Directors adopted the Stock Option and Incentive Plan (the �Plan�), covering the issuance of up to
13,500,000 shares of Common Stock of the Company. The adoption of the Plan was approved by shareholders in November 1998. In November
2002, shareholders approved an amendment to the Plan increasing the number of shares of Common Stock available under the Plan and limiting
the number of shares of restricted stock that may be issued under the Plan. In November 2005 and again in November 2008, shareholders each
time approved an amendment to the Plan, among other things, increasing the number of shares of Common Stock available under the Plan.
Where applicable, the number of shares noted in this proposal have been adjusted to reflect the stock splits in November 2001 and November
2006.

The purpose of the Plan is to strengthen our ability to attract and retain key team members and to provide an incentive to team members who
will be responsible for the Company�s future growth and continued success. The Plan allows the issuance of stock options, stock appreciation
rights, and stock awards to eligible participants. At the annual meeting, you are being asked to approve an amendment to the Plan to, among
other matters, (a) increase the number of shares of Common Stock available for awards under the Plan by an additional 2,000,000 shares, and
(b) limit the number of shares of Common Stock available for stock awards that may be issued in the future pursuant to the Plan to 3,000,000
shares. The complete text of the Plan, as amended, is set forth on Appendix A hereto. We have provided below a summary description of the
Plan, but please note the summary is subject in all respects to the terms of the Plan.

Summary of the Plan

Stock Options

The Plan is designed to permit the granting of options to all of our team members (of which there were 54,653 team members as of June 26,
2013), although we have historically granted options only to certain of our salaried team members. The administration of the Plan is provided by
the Compensation Committee of the Board of Directors which has the authority to determine the terms on which options are granted under the
Plan. The Compensation Committee determines the number of options to be granted to eligible participants, determines the exercise price,
vesting period, and option period at the time the option is granted, and administers and interprets the Plan. The Plan provides that no option and
no SAR (hereinafter defined) shall be granted with a time period for exercise greater than 10 years from the date of grant. Our recent option
grants have been for time periods less than 10 years.

The exercise price of options is payable in cash or the holder of an option may request approval from the Compensation Committee to exercise
an option or a portion thereof by tendering shares of Common Stock at the fair market value per share on the date of exercise in lieu of cash
payment of the exercise price.

Both incentive stock options (�ISOs�) and non-qualified stock options may be granted under the Plan. The Plan requires that the exercise price of
an option will not be less than 100% of the fair market value of the Common Stock on the date of the grant of the option. No ISO may be
granted under the Plan to anyone who owns more than 10% of the outstanding Common Stock unless the exercise price is at least 110% of the
fair market value of the Common Stock on the date of grant and the option is not exercisable more than five years after it is granted. There is no
limit on the fair market value of ISOs that may be granted to a team member in any calendar year, but no team member may be granted ISOs
that first become exercisable during a calendar year for the purchase of stock with an aggregate fair market value (determined as of the date of
grant of each option) in excess of $100,000 and no team member may be granted more than 500,000 options and SARs in a fiscal year. An
option (or an installment thereof) counts against the annual limitation only in the year it first becomes exercisable.

Tax Status of Stock Options

Pursuant to the Plan, the Compensation Committee determines whether an option will be either an �ISO� or a �non-qualified option.� In general, no
taxable income will be recognized by the optionee, and no deduction will be allowed to us, upon the grant of an option.
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Incentive Stock Options. All stock options that qualify under the rules of Section 422 of the Internal Revenue Code will be entitled to ISO
treatment. To receive ISO treatment, an optionee is not permitted to dispose of the acquired stock (i) within two years after the option is granted,
or (ii) within one year after exercise. In addition, the individual must have been a team member of the Company for the entire time from the date
of granting of the option until three months (one year if the team member is disabled) before the date of the exercise. The requirement that the
individual be a team member and the two-year and one-year holding periods are waived in the case of death of the team member. If all such
requirements are met, no tax will be imposed upon exercise of the option, and any gain upon sale of the stock will be entitled to capital gain
treatment. The team member�s gain on exercise (the excess of fair market value at the time of exercise over the exercise price) of an ISO is a tax
preference item and, accordingly, is included in the computation of alternative minimum taxable income.

If a team member does not meet the two-year and one-year holding requirements, but does meet all other requirements, tax will be imposed at
the time of sale of the stock, but the team member�s gain on exercise will be treated as ordinary income rather than a capital gain and we will
receive a corresponding deduction at the time of sale. Any remaining gain on sale will be short-term or a long-term capital gain, depending on
the holding period of the stock.

An optionee�s stock option agreement may permit payment for stock upon the exercise of an ISO to be made with other shares of Common
Stock. In such a case, in general, if a team member uses stock acquired pursuant to the exercise of an ISO to acquire other stock in connection
with the exercise of an ISO, it may result in ordinary income if the stock so used has not met the minimum statutory holding period necessary for
favorable tax treatment as an ISO.

Non-Qualified Stock Options. Upon exercise of a non-qualified option, an optionee will recognize ordinary income (and we will be entitled to a
corresponding tax deduction if applicable withholding requirements are satisfied) in an amount equal to the amount by which the fair market
value of the shares on the exercise date exceeds the exercise price. Any additional gain or loss after exercise realized by an optionee on
subsequent disposition of such shares generally is a capital gain or loss and does not result in a tax deduction to us.

Internal Revenue Code Section 162(m). Under Section 162(m) of the Internal Revenue Code, a limitation was placed on tax deductions of any
publicly-held corporation for individual compensation to certain executives of such corporation exceeding $1,000,000 in any taxable year, unless
compensation is performance-based. It is intended that the Plan meet the performance-based compensation exception to the limitation on
deductions. The four requirements to meet this exception are:

Option grants must be made by the Compensation Committee;

The plan must state a maximum number of grantable shares to a participant in a specified period;

The compensation received by a participant must be based on the increase in value from the date of grant; and

Shareholders must approve the plan.

The Plan meets these requirements as follows:

The Compensation Committee administers the Plan;

The Plan sets forth a specific maximum number of shares and options a participant may receive in a year;

All options must be awarded at 100% of fair market value on the date of grant; and

Our shareholders have previously approved the plan and all amendments to it.

To continue to meet these requirements, we are seeking your approval of this amendment to the Plan.

12
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Stock Appreciation Rights and Stock Awards

The Plan also permits, among other things, (i) the issuance of stock appreciation rights (�SARs�) and (ii) restricted stock, restricted stock units and
performance shares (collectively, �Stock Awards�) (SARs and Stock Awards are collectively referred to as �Awards�). All of our employees are
eligible to receive Awards under the Plan, although it is anticipated that only certain salaried team members will receive Awards. When an
Award is made, the Compensation Committee will specify (a) the amount and form of the Award, (b) the objective performance goals, if any,
that must be met in order for amounts to be payable pursuant to the Award, (c) the period, if any, during which the performance goals must be
met, and (d) the period, if any, during which the participant must remain employed by the Company or a subsidiary as a condition of the Award
(�Vesting Period�). The Compensation Committee may specify additional terms as it deems appropriate.

The Compensation Committee may establish objective performance goals for Awards as more particularly described below. The objective
performance goals may relate to the performance of a team member�s department or restaurant brand or the performance of the Company and its
subsidiaries as a whole, or any combination of the preceding groups. The Compensation Committee may use any objectively determinable
performance goals to measure performance. The Compensation Committee will establish the objective performance goals for Awards in writing
before the beginning of the fiscal year, unless otherwise permitted under Section 162(m) of the Internal Revenue Code. At the end of each
performance period for which an Award relates, the Compensation Committee will determine whether and to what extent the performance goals
have been met. Awards will not be paid to the extent that the performance goals are not met. If any performance goal, business criteria or target
for an Award is affected by special factors, subject to any limitations in Section 162(m) of the Internal Revenue Code, the Compensation
Committee may make special adjustments in the performance goal, business criteria or target.

Performance Goals. If Awards are intended to satisfy the conditions for deductibility under Section 162(m) of the Internal Revenue Code as
�performance-based compensation,� the performance goals will be selected from among the following criteria, which may be applied to the
Company as a whole, or to an individual recipient, or to a department, brand, unit, division or function within the Company or an affiliate, or any
combination of the preceding groups, and they may apply on a pre- or post-tax basis, either alone or relative to the performance of other
businesses or individuals (including industry or general market indices): (a) earnings (either in the aggregate or on a per share basis, reflecting
dilution of shares as the Compensation Committee deems appropriate and, if the Compensation Committee so determines, net of or including
dividends) before or after interest and taxes (sometimes called EBIT), before or after interest, taxes and rent (sometimes called EBITR), or
before or after interest, taxes, depreciation, and amortization (sometimes called EBITDA); (b) gross or net revenue or changes in annual
revenues; (c) cash flow(s) (including either operating or net cash flows); (d) financial return ratios; (e) total shareholder return, shareholder
return based on growth measures or the attainment by the shares of a specified value for a specified period of time, share price, or share price
appreciation; (f) earnings growth or growth in earnings per share; (g) total business return, or return measures, including return or net return on
assets, net assets, equity, capital, investment, or gross sales; (h) adjusted pre-tax margin; (i) pre-tax profits; (j) operating margins; (k) operating
profits; (l) operating or capital expenses; (m) dividends; (n) net income or net operating income; (o) growth in operating earnings; (p) value of
assets; (q) market share or market penetration with respect to specific designated products or product groups and/or specific geographic areas;
(r) aggregate product price and other product measures; (s) expense or cost levels, in each case, where applicable, determined either on a
company-wide basis or in respect of any one or more specified divisions; (t) reduction of losses, loss ratios or expense ratios; (u) reduction in
fixed costs; (v) operating cost management; (w) cost of capital; (x) debt reduction; (y) productivity improvements; (z) inventory turnover; (aa)
satisfaction of specified business expansion goals or goals relating to acquisitions or divestitures; (bb) customer satisfaction based on specified
objective goals or a Company-sponsored customer survey; (cc) diversity goals; (dd) turnover; (ee) specified objective social goals; (ff) safety
record; (gg) retention of high-potential team members; (hh) flow through of cash, sales, earnings, profits or other financial measures; (ii) growth
in franchised locations; (jj) culinary product pipeline goals; (kk) brand positioning goals; or (ll) development pipeline goals.

Subject to any limitations in Section 162(m) of the Internal Revenue Code, the Compensation Committee may include or exclude items to
measure specific objectives, such as losses from discontinued operations,
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extraordinary gains or losses, the cumulative effect of accounting changes, acquisitions or divestitures, foreign exchange impacts, any unusual
non-recurring gain or loss, and other items as the Compensation Committee determines to be required so that the operating results of the
Company, or any business unit, division or affiliate of the Company shall be computed on a comparative basis from performance period to
performance period.

Awards may also be subject to vesting requirements under which the participant must remain a full-time active team member of the Company or
a subsidiary throughout a �Vesting Period� in order for the Award to be payable. No team member may be granted more than 500,000 stock
options and SARs and 500,000 Stock Awards in a fiscal year.

The Compensation Committee has previously established the Performance Share Plan, the Restricted Stock Unit Plan, and the Career Equity
Plan under the Committee�s authority to grant Awards under the Plan and such plans are subject to, among other items, the overall and annual
limitations on grants of Stock Awards. Any awards under those plans will not result in additional dilution to the shareholders because those
plans utilize shares reserved for issuance under the Plan.

Tax Status of SARs and Stock Awards

Under the Internal Revenue Code, except as described below, if Awards are made in the form of restricted stock, restricted stock units, or
performance shares, no income will be realized by the team member upon such award unless the award fully vests upon the date of award or the
award is restricted stock with no risk of substantial forfeiture. When restricted stock, restricted stock units or performance shares vest, the team
member will recognize ordinary compensation income equal to the then fair market value of the shares or units. With regard to Awards of
restricted stock, a team member may elect to make a �Section 83(b) election� under the Internal Revenue Code, in which case the team member
will recognize income on the fair market value of the restricted stock at the time the shares are granted. A Section 83(b) election must be made
within 30 days after the restricted stock is granted. We generally will be entitled to a federal income tax deduction at the time the team member
recognizes income on the restricted stock, restricted stock units or performance shares.

If Awards are made in the form of SARs, no income will be realized by the team member upon the award of SARs. When the SARs vest, the
team member will recognize ordinary compensation income equal to the cash value of the SARs. We generally will be entitled to a federal
income tax deduction at the time the team member recognizes income on the SARs.

Grants of Awards are generally intended to meet the requirements of Section 162(m) of the Internal Revenue Code and, as such, to be exempt
from the $1,000,000 deduction limit under most circumstances. Your approval of this Amendment to the Plan allows us to comply with such
requirements.

Further, the Plan and any Awards granted under it are intended to be exempt from the requirements of Section 409(A) of the Internal Revenue
Code, or will be structured to not cause a team member to be subject to taxes and interest under Section 409(A).

Acceleration of Exercisability and Vesting

Subject to the terms of any individual grant agreement, all options and Awards under the Plan will become immediately exercisable and vested
in full if there is a sale or other transfer of all or substantially all of the assets of the Company on a consolidated basis, the acquisition of
beneficial ownership by a party, directly or indirectly, of the securities representing 50% or more of the voting rights for directors of the
Company, and during any three year period following a �solicitation in opposition,� there is a failure of a majority of persons nominated by
management over said three year period to win election to seats on the Board of Directors (based upon the number of seats available at the
beginning of such three year period). Full or partial acceleration of vesting will occur in the event of death, disability or involuntary termination.
The Compensation Committee may accelerate vesting, in whole or in part, under such circumstances as the Compensation Committee deems
appropriate, but subject to the requirements of Section 162(m) of the Internal Revenue Code. Our recent option grants have limited acceleration
of vesting for stock options in the event of a change in control of the Company if the exercise price of the options at the time of the event is
above fair market value.
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Cessation of Employment

Each individual grant agreement sets forth the rights and restrictions of the team member as to continued vesting and exercise of options after
the employee�s cessation of employment with the Company. Under the terms of the current individual grant agreement, subject to exceptions set
forth in the grant agreement, if a team member ceases to be employed by the Company, then, in general, the team member shall have the lesser
of the original option period or 90 days to exercise any vested stock options, and all unvested options immediately expire. The current grant
agreement also provides for vesting and exercise in the event of retirement by a team member. Early retirement is defined as age plus years of
service equal 70, with a minimum age of 55. Normal retirement is defined as age plus years of service equal 70, with a minimum age of 60, or
age 65 (regardless of service). The following table outlines the current retirement rules:

Early Retirement Normal Retirement
Stock Options Unvested shares accelerated and the shorter of

12 months or the expiration date to exercise.
Unvested shares accelerated and the shorter of
36 months or the expiration date to exercise.

Restricted Shares or Units
Pro-rated and paid at the end of vesting period.

100% pro-ration and paid at the end of vesting
period.

The grant agreement further provides that if at anytime, after cessation of employment, the team member becomes employed by or associated
with a business, including being a consultant to or a member of the board of directors of such business, which is in the �dinner house� segment of
the restaurant business, then any vested options shall expire on the earlier to occur of 90 days after the date of employment or association with
such business or the end of the option time period permitted under the immediately preceding paragraph.

Amendments

The Plan may be amended, altered or discontinued by the Compensation Committee without the approval of the shareholders, except that the
Compensation Committee does not have the power or authority to adversely affect the rights of any participant or beneficiary of any stock
options or Awards granted under the Plan prior to the date such amendment is adopted by the Compensation Committee in the absence of
written consent to the change by the affected participant or beneficiary. The Compensation Committee, however, may make appropriate
adjustments in the number of shares covered by the Plan, the number of outstanding options, option prices, and any restrictions on outstanding
Awards to reflect any stock dividend, stock split, share combination, merger, consolidation, reorganization, spin off, liquidation, change in
control, or the like, of or by the Company. Notwithstanding the foregoing, no amendment to the Plan may be made without approval of the
Company�s shareholders that would materially increase the number of shares available under the Plan (except as noted in the preceding
sentence), change the types of Awards available under the Plan, materially expand the class of persons eligible to receive Awards under or
otherwise participate in the Plan, materially extend the term of the Plan, materially change the method of determining the strike price of the
options under the Plan, permit repricing of an option or SAR, or permit the grant of an option or SAR for, or in connection with, the
cancellations or surrender of an option, SAR or Stock Award granted under the Plan having a higher option or exercise price.
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Current Information Regarding Plan

The Plan and All Previous Plans

Combined Outstanding Stock Options
Combined Outstanding Stock 

Awards

Number of
Options

Range of
Option Prices

Weighted
Average Price

Weighted Avg
Contractual 

Life
(Years)

Number of Stock Awards

Low High
2,777,364 $�

       and Income Fund, Inc. 11/30/12 $ 16,300 $ � $ 2,090 $�
Delaware Enhanced Global Dividend 11/30/13 $ 29,735 $ � $ 4,850 $�
       and Income Fund 11/30/12 $ 19,240 $ � $ 2,750 $�
Delaware Investments Colorado 3/31/14 $ 29,535 $ � $ 4,000 $�
       Municipal Income Fund, Inc. 3/31/13 $ 16,910 $ � $ 2,090 $�
Delaware Investments National 3/31/14 $ 29,535 $ � $ 4,000 $�
       Municipal Income Fund 3/31/13 $ 15,980 $ � $ 2,090 $�
Delaware Investments Minnesota 3/31/14 $ 29,535 $ � $ 4,000 $�
       Municipal Income Fund II, Inc. 3/31/13 $ 19,030 $ � $ 2,750 $�
Covered Entities 11/30/13 $ � $ 618,000 $ � $�

11/30/12 $ � $ 685,000 $ � $�
3/31/14 $ � $ 618,000 $ � $�
3/31/13 $ � $ 565,000 $ � $�

____________________

1 Includes fees billed for year-end audit procedures, reporting up and subsidiary statutory.

2 Includes fees billed to the Funds for the review of income tax returns and annual excise distribution calculations.

3 Includes fees billed for the attest examination of management�s assertion to the controls in place at the transfer agent to be in compliance
with Rule 17Ad-13(a)(3) of the 1934 Act.
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 Aggregate non-audit fees to the Funds, the investment adviser and service provider affiliates. The aggregate non-audit fees billed by the
independent auditors for services rendered to VCF, VFL and VMM and to Covered Entities were $8,090,937 and $10,584,953 for the fiscal
years ended March 31, 2014 and March 31, 2013, respectively. The aggregate non-audit fees billed by the independent auditors for services
rendered to DDF and DEX, and to Covered Entities, were $6,016,353 and $10,867,923 for the fiscal years ended November 30, 2013 and
November 30, 2012, respectively.

 In connection with its selection of PwC, the Audit Committee has considered PwC�s provision of non-audit services to the investment adviser
and other service providers under common control with the investment adviser that were not required to be pre-approved pursuant to Rule
2-01(c)(7)(ii) of Regulation S-X. The Audit Committee has determined that the independent auditors� provision of these services is compatible
with maintaining the auditors� independence.

COMMUNICATIONS TO THE BOARD

 Shareholders who wish to communicate to the full Board may address correspondence to Thomas L. Bennett, Coordinating Director for the
Funds, c/o the Fund at 2005 Market Street, Philadelphia, Pennsylvania 19103. Shareholders may also send correspondence to the Coordinating
Director or any individual Director c/o the Fund at 2005 Market Street, Philadelphia, Pennsylvania 19103. Without opening any such
correspondence, Fund management will promptly forward all such correspondence to the addressed recipient(s).
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OTHER INFORMATION

 Investment Adviser. DMC, a series of Delaware Management Business Trust, 2005 Market Street, Philadelphia, PA 19103, serves as
investment adviser to each Fund.

 Administrator. Delaware Service Company, Inc., 2005 Market St., Philadelphia, PA 19103, an affiliate of DMC, performs administrative
and fund accounting oversight services for the Funds.

 Independent Auditors. PwC serves as the Funds� independent auditors. PwC�s principal address is Two Commerce Square, Suite 1700, 2001
Market Street, Philadelphia, PA 19103-7042.

 Proxy Solicitation. This proxy solicitation is being made by the Board for use at the Meeting. The cost of this proxy solicitation will be
borne equally by the Funds. The Funds do not currently expect to engage a proxy solicitor with respect to the proposal. In addition to solicitation
by mail, solicitations also may be made by advertisement, telephone, telegram, facsimile transmission or other electronic media, or personal
contacts. The Funds will request broker-dealer firms, custodians, nominees and fiduciaries to forward proxy materials to the beneficial owners of
the shares of record. The Funds may reimburse broker-dealer firms, custodians, nominees and fiduciaries for their reasonable expenses incurred
in connection with such proxy solicitation. In addition to solicitations by mail, officers and employees of the Funds, Delaware Management
Business Trust and their affiliates, without extra pay, may conduct additional solicitations by telephone, fax, email, and personal interviews.

 Householding. Unless you have instructed the Funds not to, only one copy of this proxy solicitation will be mailed to multiple Fund
shareholders of record who share a mailing address (a �Household�). If you need additional copies of this proxy solicitation, please contact your
participating broker-dealer firm or other financial intermediary or, if you hold Fund shares directly with the Funds, you may write to the Funds
c/o Delaware Investments, 2005 Market Street, Philadelphia, PA 19103 or call toll-free (866) 437-0252. If you do not want the mailing of your
proxy solicitation materials to be combined with those of other members of your Household in the future, or if you are receiving multiple copies
and would rather receive just one copy for your Household, please contact your participating broker-dealer firm or other financial intermediary
or, if you hold Fund shares directly with the Funds, you may write to the Funds c/o Delaware Investments, 2005 Market Street, Philadelphia, PA
19103 or call toll-free (866) 437-0252.

 Shareholder Proposals. For the Funds� annual meeting of shareholders in 2015, shareholder proposals to be included in the Funds� Combined
Proxy Statement for that meeting must be received no later than March 9, 2015. Such proposals should
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be sent to the Fund, directed to the attention of its Secretary, at the address of its principal executive office printed on the first page of this
Combined Proxy Statement. The inclusion and/or presentation of any such proposal is subject to the applicable requirements of the proxy rules
under the 1934 Act, other applicable law and each Fund�s governing instruments. The persons designated as proxies will vote in their discretion
on any matter if the Funds do not receive notice of such matter prior to May 23, 2015.

 Fund Reports. Each Fund�s most recent annual report and semi-annual report were previously mailed to shareholders. Copies of these reports
are available upon request, without charge, by writing the Funds c/o Delaware Investments, 2005 Market Street, Philadelphia, PA 19103, or by
calling toll-free (866) 437-0252.
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EXHIBIT A

OUTSTANDING SHARES AS OF RECORD DATE (JUNE 23, 2014)

Delaware Investments Dividend and Income Fund, Inc.
       Common Shares 9,439,042.1587
Delaware Enhanced Global Dividend and Income Fund
       Common Shares 15,863,615.6820
Delaware Investments Colorado Municipal Income Fund, Inc.
       Common Shares 4,837,100.0000
       Preferred Shares 300.0000
Delaware Investments National Municipal Income Fund
       Common Shares 4,528,443.5050
       Preferred Shares 300.0000
Delaware Investments Minnesota Municipal Income Fund II, Inc.
       Common Shares 11,504,975.0862
       Preferred Shares 750.0000

A-1
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EXHIBIT B

SHAREHOLDERS OWNING 5% OR MORE OF A FUND

 According to disclosure publicly filed with the SEC, as of June 23, 2014, the following accounts held of record 5% or more of the
outstanding shares of the Funds listed below. Except as noted below, management does not have knowledge of beneficial owners.

Percent of
Number of Outstanding

Fund Name and Address Class of Shares Shares Shares
Delaware Enhanced Global First Trust Portfolios L.P., Common Shares 2,200,709 13.87%

Dividend and Income Fund First Trust Advisors
L.P., and The Charger
Corporation
120 East Liberty Drive,
Suite 400
Wheaton, Illinois 60187

Delaware Enhanced Global Advisors Asset Common Shares 1,266,495 7.98%
Dividend & Income Fund Management, Inc.

18925 Base Camp Road,
Monument,
Colorado 80132

Delaware Investments First Trust Portfolios L.P., Common Shares 286,531 5.92%
Colorado Municipal First Trust Advisors
Income Fund, Inc. L.P., and The Charger

Corporation
120 East Liberty Drive,
Suite 400
Wheaton, Illinois 60187

Delaware Investments Wells Fargo Bank, Preferred Shares 300 100%
Colorado Municipal National Association
Income Fund, Inc. 101 N. Phillips Avenue

Sioux Falls, South Dakota
57104

Delaware Investments Wells Fargo Bank, Preferred Shares 300 100%
National Municipal National Association
Income Fund 101 N. Phillips Avenue

Sioux Falls, South Dakota
57104

Delaware Investments Wells Fargo Bank, Preferred Shares 750 100%
Minnesota Municipal National Association
Income Fund II, Inc. 101 N. Phillips Avenue

Sioux Falls, South Dakota
57104

B-1
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EXHIBIT C

EXECUTIVE OFFICERS OF THE FUNDS

 The Board and the senior management of each Fund appoint officers each year, and from time to time as necessary. Listed below are the
executive officers, their years of birth and addresses, positions and length of service with the Funds, and principal occupations during the past
five years. Each executive officer is also an officer of DMC, the investment adviser of each Fund, and considered to be an �interested person� of
the Funds under the 1940 Act. No officer receives compensation from the Funds.

Name, Address, Position(s) Held Length of Principal Occupation(s)
and Birthdate with the Funds Time Served During Past Five Years

David F. Connor Senior Vice Senior Vice David F. Connor has served as
2005 Market Street President, President since Deputy General Counsel of Delaware
Philadelphia, PA Deputy General May 2013; Deputy Investments since 2000.
19103 Counsel, and General Counsel

Secretary since September
December 1963 2000; Secretary

since October 2005
Daniel V. Geatens Vice President Treasurer since Daniel V. Geatens has served in
2005 Market Street and Treasurer October 2007 various capacities at different times
Philadelphia, PA at Delaware Investments.
19103

October 1972
David P. O�Connor Executive Vice Executive Vice David P. O�Connor has served
2005 Market Street President, President since in various executive and legal
Philadelphia, PA General Counsel, February 2012; capacities at different times at
19103 and Chief Legal General Counsel Delaware Investments.

Officer and Chief Legal
February 1966 Officer since

October 2005
Richard Salus Senior Vice Chief Financial Richard Salus has served in various
2005 Market Street President and Officer since executive capacities at different
Philadelphia, PA Chief Financial November 2006 times at Delaware Investments.
19103 Officer

October 1963

C-1
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Delaware Investments Dividend
       and Income Fund, Inc.

Delaware Enhanced Global
       Dividend and Income Fund

Delaware Investments Colorado
       Municipal Income Fund, Inc.

Delaware Investments National
       Municipal Income Fund

Delaware Investments Minnesota
       Municipal Income Fund II, Inc.

COMBINED PROXY
STATEMENT
Notice of Joint
Annual Meeting
of Shareholders
AUGUST 20, 2014
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EVERY SHAREHOLDER�S VOTE IS IMPORTANT

EASYVOTING
OPTIONS:

VOTE ON THE
INTERNET
Log on to:

www.proxy-direct.com
or scan the QR code
Follow the on-screen

instructions
available 24 hours

VOTE BY PHONE
Call 1-800-337-3503
Follow the recorded

instructions
available 24 hours

VOTE BY MAIL
Vote, sign and date this

Proxy
Card and return in the
postage-paid envelope

Please detach at perforation before mailing.

PROXY DELAWARE INVESTMENTS DIVIDEND AND INCOME FUND, INC.
JOINT ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON AUGUST 20, 2014

PROXY

COMMON SHARES
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS.

The undersigned hereby revokes all previous proxies for his/her shares and appoints A.G. Ciavarelli, Deidre A. Downes, Michael E. Dresnin,
and Kathryn R. Williams, or any of them, with the right of substitution, proxies of the undersigned at the joint annual meeting of shareholders of
the Fund indicated above to be held at the offices of Stradley Ronon Stevens & Young, LLP, One Commerce Square, 2005 Market Street, 26th
Floor, Philadelphia, Pennsylvania 19103, on Wednesday, August 20, 2014 at 4:00 p.m., Eastern time, or at any postponements or adjournments
thereof, with all the powers which the undersigned would possess if personally present, and instructs them to vote in their discretion upon any
matters which may properly be acted upon at this joint annual meeting of shareholders and specifically as indicated on the reverse side of this
proxy card. Please refer to the Proxy Statement for a discussion of these matters.

Note: PLEASE SIGN EXACTLY AS YOUR NAME(S) APPEAR(S)
ON THIS PROXY CARD. When signing as custodian, attorney,
executor, administrator, trustee, guardian, etc., please sign your title as
such.
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Signature

Signature

Date DEL_25771_062614A

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY PROMPTLY USING THE ENCLOSED ENVELOPE.
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EVERY SHAREHOLDER�S VOTE IS IMPORTANT

Important Notice Regarding the Availability of Proxy Materials for the
Joint Annual Shareholders Meeting to Be Held on August 20, 2014.

The Proxy Statement for this meeting is available at:
https://www.delawareinvestments.com/ceproxy

Please detach at perforation before mailing.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE �FOR ALL� THE NOMINEES BELOW.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK. Example:

1. To elect the following nominees as Directors of the Fund:

FOR
ALL

WITHHOLD
ALL

FOR ALL
EXCEPT

01. Thomas L. Bennett 02. Joseph W. Chow 03.

Patrick
P.
Coyne

04. John A. Fry 05. Lucinda S. Landreth 06.

Frances
A.
Sevilla-Sacasa

o o o

07. Thomas K. Whitford 08. Janet L. Yeomans 09.

J.
Richard
Zecher

INSTRUCTIONS: To withhold authority to vote �FOR� any individual
nominee(s), mark the �For All Except� box and write that nominee
name(s) on the line provided below.
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BY SIGNING AND DATING THIS PROXY CARD, YOU AUTHORIZE THE PROXIES TO VOTE ON THE PROPOSAL
DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT AS MARKED, OR IF NOT MARKED, TO VOTE �FOR� THE
PROPOSAL, AND TO USE THEIR DISCRETION TO VOTE ON ANY OTHER MATTER THAT MAY PROPERLY COME
BEFORE THE JOINT ANNUAL MEETING OF SHAREHOLDERS. PLEASE COMPLETE AND MAIL THIS PROXY CARD AT
ONCE IN THE ENCLOSED ENVELOPE.

DEL_25771_062614A
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EVERY SHAREHOLDER�S VOTE IS IMPORTANT

EASY VOTING
OPTIONS:

VOTE ON THE
INTERNET
Log on to:

www.proxy-direct.com
or scan the QR code
Follow the on-screen

instructions
available 24 hours

VOTE BY PHONE
Call 1-800-337-3503
Follow the recorded

instructions
available 24 hours

VOTE BY MAIL
Vote, sign and date this

Proxy
Card and return in the
postage-paid envelope

Please detach at perforation before mailing.

PROXY DELAWARE INVESTMENTS ENHANCED GLOBAL DIVIDEND AND INCOME FUND
JOINT ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON AUGUST 20, 2014

PROXY

COMMON SHARES
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF TRUSTEES.

The undersigned hereby revokes all previous proxies for his/her shares and appoints A.G. Ciavarelli, Deidre A. Downes, Michael E. Dresnin,
and Kathryn R. Williams, or any of them, with the right of substitution, proxies of the undersigned at the joint annual meeting of shareholders of
the Fund indicated above to be held at the offices of Stradley Ronon Stevens & Young, LLP, One Commerce Square, 2005 Market Street, 26th
Floor, Philadelphia, Pennsylvania 19103, on Wednesday, August 20, 2014 at 4:00 p.m., Eastern time, or at any postponements or adjournments
thereof, with all the powers which the undersigned would possess if personally present, and instructs them to vote in their discretion upon any
matters which may properly be acted upon at this joint annual meeting of shareholders and specifically as indicated on the reverse side of this
proxy card. Please refer to the Proxy Statement for a discussion of these matters.

Note: PLEASE SIGN EXACTLY AS YOUR NAME(S) APPEAR(S)
ON THIS PROXY CARD. When signing as custodian, attorney,
executor, administrator, trustee, guardian, etc., please sign your title as
such.
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Signature

Signature

Date DEL_25771_062614B

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY PROMPTLY USING THE ENCLOSED ENVELOPE.
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EVERY SHAREHOLDER�S VOTE IS IMPORTANT

Important Notice Regarding the Availability of Proxy Materials for the
Joint Annual Shareholders Meeting to Be Held on August 20, 2014.

The Proxy Statement for this meeting is available at:
https://www.delawareinvestments.com/ceproxy

Please detach at perforation before mailing.

THE BOARD OF TRUSTEES RECOMMENDS THAT YOU VOTE �FOR ALL� THE NOMINEES BELOW.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK. Example:

1. To elect the following nominees as Trustees of the Fund:

FOR
ALL

WITHHOLD
ALL

FOR ALL
EXCEPT

01. Thomas L. Bennett 02. Joseph W. Chow 03.

Patrick
P.
Coyne

04. John A. Fry 05. Lucinda S. Landreth 06.

Frances
A.
Sevilla-Sacasa

o o o

07. Thomas K. Whitford 08. Janet L. Yeomans 09.

J.
Richard
Zecher

INSTRUCTIONS: To withhold authority to vote �FOR� any individual
nominee(s), mark the �For All Except� box and write that nominee
name(s) on the line provided below.
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BY SIGNING AND DATING THIS PROXY CARD, YOU AUTHORIZE THE PROXIES TO VOTE ON THE PROPOSAL
DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT AS MARKED, OR IF NOT MARKED, TO VOTE �FOR� THE
PROPOSAL, AND TO USE THEIR DISCRETION TO VOTE ON ANY OTHER MATTER THAT MAY PROPERLY COME
BEFORE THE JOINT ANNUAL MEETING OF SHAREHOLDERS. PLEASE COMPLETE AND MAIL THIS PROXY CARD AT
ONCE IN THE ENCLOSED ENVELOPE.

DEL_25771_062614B
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EVERY SHAREHOLDER�S VOTE IS IMPORTANT

EASYVOTING
OPTIONS:

VOTE ON THE
INTERNET
Log on to:

www.proxy-direct.com
or scan the QR code
Follow the on-screen

instructions
available 24 hours

VOTE BY PHONE
Call 1-800-337-3503
Follow the recorded

instructions
available 24 hours

VOTE BY MAIL
Vote, sign and date this

Proxy
Card and return in the
postage-paid envelope

Please detach at perforation before mailing.

PROXY DELAWARE INVESTMENTS COLORADO MUNICIPAL INCOME FUND, INC.
JOINT ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON AUGUST 20, 2014

PROXY

COMMON SHARES
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS.

The undersigned hereby revokes all previous proxies for his/her shares and appoints A.G. Ciavarelli, Deidre A. Downes, Michael E. Dresnin,
and Kathryn R. Williams, or any of them, with the right of substitution, proxies of the undersigned at the joint annual meeting of shareholders of
the Fund indicated above to be held at the offices of Stradley Ronon Stevens & Young, LLP, One Commerce Square, 2005 Market Street, 26th
Floor, Philadelphia, Pennsylvania 19103, on Wednesday, August 20, 2014 at 4:00 p.m., Eastern time, or at any postponements or adjournments
thereof, with all the powers which the undersigned would possess if personally present, and instructs them to vote in their discretion upon any
matters which may properly be acted upon at this joint annual meeting of shareholders and specifically as indicated on the reverse side of this
proxy card. Please refer to the Proxy Statement for a discussion of these matters.

Note: PLEASE SIGN EXACTLY AS YOUR NAME(S) APPEAR(S)
ON THIS PROXY CARD. When signing as custodian, attorney,
executor, administrator, trustee, guardian, etc., please sign your title as
such.
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Signature

Signature

Date DEL_25771_062614C

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY PROMPTLY USING THE ENCLOSED ENVELOPE.
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EVERY SHAREHOLDER�S VOTE IS IMPORTANT

Important Notice Regarding the Availability of Proxy Materials for the
Joint Annual Shareholders Meeting to Be Held on August 20, 2014.

The Proxy Statement for this meeting is available at:
https://www.delawareinvestments.com/ceproxy

Please detach at perforation before mailing.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE �FOR ALL� THE NOMINEES BELOW.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK. Example:

1. To elect the following nominees as Directors of the Fund:

FOR
ALL

WITHHOLD
ALL

FOR ALL
EXCEPT

01. Thomas L. Bennett 02. Joseph W. Chow 03.

Patrick
P.
Coyne

04. John A. Fry 05. Lucinda S. Landreth 06.

Frances
A.
Sevilla-Sacasa

o o o
07. Thomas K. Whitford

INSTRUCTIONS: To withhold authority to vote �FOR� any individual
nominee(s), mark the �For All Except� box and write that nominee
name(s) on the line provided below.
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BY SIGNING AND DATING THIS PROXY CARD, YOU AUTHORIZE THE PROXIES TO VOTE ON THE PROPOSAL
DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT AS MARKED, OR IF NOT MARKED, TO VOTE �FOR� THE
PROPOSAL, AND TO USE THEIR DISCRETION TO VOTE ON ANY OTHER MATTER THAT MAY PROPERLY COME
BEFORE THE JOINT ANNUAL MEETING OF SHAREHOLDERS. PLEASE COMPLETE AND MAIL THIS PROXY CARD AT
ONCE IN THE ENCLOSED ENVELOPE.

DEL_25771_062614C

Edgar Filing: BRINKER INTERNATIONAL INC - Form DEF 14A

43



EVERY SHAREHOLDER�S VOTE IS IMPORTANT

EASYVOTING
OPTIONS:

VOTE ON THE
INTERNET
Log on to:

www.proxy-direct.com
or scan the QR code
Follow the on-screen

instructions
available 24 hours

VOTE BY PHONE
Call 1-800-337-3503
Follow the recorded

instructions
available 24 hours

VOTE BY MAIL
Vote, sign and date this

Proxy
Card and return in the
postage-paid envelope

Please detach at perforation before mailing.

PROXY DELAWARE INVESTMENTS NATIONAL MUNICIPAL INCOME FUND
JOINT ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON AUGUST 20, 2014

PROXY

COMMON SHARES
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF TRUSTEES.

The undersigned hereby revokes all previous proxies for his/her shares and appoints A.G. Ciavarelli, Deidre A. Downes, Michael E. Dresnin,
and Kathryn R. Williams, or any of them, with the right of substitution, proxies of the undersigned at the joint annual meeting of shareholders of
the Fund indicated above to be held at the offices of Stradley Ronon Stevens & Young, LLP, One Commerce Square, 2005 Market Street, 26th
Floor, Philadelphia, Pennsylvania 19103, on Wednesday, August 20, 2014 at 4:00 p.m., Eastern time, or at any postponements or adjournments
thereof, with all the powers which the undersigned would possess if personally present, and instructs them to vote in their discretion upon any
matters which may properly be acted upon at this joint annual meeting of shareholders and specifically as indicated on the reverse side of this
proxy card. Please refer to the Proxy Statement for a discussion of these matters.

Note: PLEASE SIGN EXACTLY AS YOUR NAME(S) APPEAR(S)
ON THIS PROXY CARD. When signing as custodian, attorney,
executor, administrator, trustee, guardian, etc., please sign your title as
such.
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Signature

Signature

Date DEL_25771_062614D

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY PROMPTLY USING THE ENCLOSED ENVELOPE.
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EVERY SHAREHOLDER�S VOTE IS IMPORTANT

Important Notice Regarding the Availability of Proxy Materials for the
Joint Annual Shareholders Meeting to Be Held on August 20, 2014.

The Proxy Statement for this meeting is available at:
https://www.delawareinvestments.com/ceproxy

Please detach at perforation before mailing.

THE BOARD OF TRUSTEES RECOMMENDS THAT YOU VOTE �FOR ALL� THE NOMINEES BELOW.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK. Example:

1. To elect the following nominees as Trustees of the Fund:

FOR
ALL

WITHHOLD
ALL

FOR ALL
EXCEPT

01. Thomas L. Bennett 02. Joseph W. Chow 03.

Patrick
P.
Coyne

04. John A. Fry 05. Lucinda S. Landreth 06.

Frances
A.
Sevilla-Sacasa

o o o
07. Thomas K. Whitford

INSTRUCTIONS: To withhold authority to vote �FOR� any individual
nominee(s), mark the �For All Except� box and write that nominee
name(s) on the line provided below.
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BY SIGNING AND DATING THIS PROXY CARD, YOU AUTHORIZE THE PROXIES TO VOTE ON THE PROPOSAL
DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT AS MARKED, OR IF NOT MARKED, TO VOTE �FOR� THE
PROPOSAL, AND TO USE THEIR DISCRETION TO VOTE ON ANY OTHER MATTER THAT MAY PROPERLY COME
BEFORE THE JOINT ANNUAL MEETING OF SHAREHOLDERS. PLEASE COMPLETE AND MAIL THIS PROXY CARD AT
ONCE IN THE ENCLOSED ENVELOPE.

DEL_25771_062614D
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EVERY SHAREHOLDER�S VOTE IS IMPORTANT

EASY VOTING
OPTIONS:

VOTE ON THE
INTERNET
Log on to:

www.proxy-direct.com
or scan the QR code
Follow the on-screen

instructions
available 24 hours

VOTE BY PHONE
Call 1-800-337-3503
Follow the recorded

instructions
available 24 hours

VOTE BY MAIL
Vote, sign and date this

Proxy
Card and return in the
postage-paid envelope

Please detach at perforation before mailing.

PROXY DELAWARE INVESTMENTS MINNESOTA MUNICIPAL INCOME FUND II, INC.
JOINT ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON AUGUST 20, 2014

PROXY

COMMON SHARES
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS.

The undersigned hereby revokes all previous proxies for his/her shares and appoints A.G. Ciavarelli, Deidre A. Downes, Michael E. Dresnin,
and Kathryn R. Williams, or any of them, with the right of substitution, proxies of the undersigned at the joint annual meeting of shareholders of
the Fund indicated above to be held at the offices of Stradley Ronon Stevens & Young, LLP, One Commerce Square, 2005 Market Street, 26th
Floor, Philadelphia, Pennsylvania 19103, on Wednesday, August 20, 2014 at 4:00 p.m., Eastern time, or at any postponements or adjournments
thereof, with all the powers which the undersigned would possess if personally present, and instructs them to vote in their discretion upon any
matters which may properly be acted upon at this joint annual meeting of shareholders and specifically as indicated on the reverse side of this
proxy card. Please refer to the Proxy Statement for a discussion of these matters.

Note: PLEASE SIGN EXACTLY AS YOUR NAME(S) APPEAR(S)
ON THIS PROXY CARD. When signing as custodian, attorney,
executor, administrator, trustee, guardian, etc., please sign your title as
such.
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Signature

Signature

Date DEL_25771_062614E

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY PROMPTLY USING THE ENCLOSED ENVELOPE.
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EVERY SHAREHOLDER�S VOTE IS IMPORTANT

Important Notice Regarding the Availability of Proxy Materials for the
Joint Annual Shareholders Meeting to Be Held on August 20, 2014.

The Proxy Statement for this meeting is available at:
https://www.delawareinvestments.com/ceproxy

Please detach at perforation before mailing.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE �FOR ALL� THE NOMINEES BELOW.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK. Example:

1. To elect the following nominees as Directors of the Fund:

FOR
ALL

WITHHOLD
ALL

FOR ALL
EXCEPT

01. Thomas L. Bennett 02. Joseph W. Chow 03.

Patrick
P.
Coyne

04. John A. Fry 05. Lucinda S. Landreth 06.

Frances
A.
Sevilla-Sacasa

o o o
07. Thomas K. Whitford

INSTRUCTIONS: To withhold authority to vote �FOR� any individual
nominee(s), mark the �For All Except� box and write that nominee
name(s) on the line provided below.
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BY SIGNING AND DATING THIS PROXY CARD, YOU AUTHORIZE THE PROXIES TO VOTE ON THE PROPOSAL
DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT AS MARKED, OR IF NOT MARKED, TO VOTE �FOR� THE
PROPOSAL, AND TO USE THEIR DISCRETION TO VOTE ON ANY OTHER MATTER THAT MAY PROPERLY COME
BEFORE THE JOINT ANNUAL MEETING OF SHAREHOLDERS. PLEASE COMPLETE AND MAIL THIS PROXY CARD AT
ONCE IN THE ENCLOSED ENVELOPE.

DEL_25771_062614E
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EVERY SHAREHOLDER�S VOTE IS IMPORTANT

EASYVOTING
OPTIONS:

VOTE ON THE
INTERNET
Log on to:

www.proxy-direct.com
or scan the QR code
Follow the on-screen

instructions
available 24 hours

VOTE BY PHONE
Call 1-800-337-3503
Follow the recorded

instructions
available 24 hours

VOTE BY MAIL
Vote, sign and date this

Proxy
Card and return in the
postage-paid envelope

Please detach at perforation before mailing.

PROXY DELAWARE INVESTMENTS COLORADO MUNICIPAL INCOME FUND, INC.
JOINT ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON AUGUST 20, 2014

PROXY

PREFERRED SHARES
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS.

The undersigned hereby revokes all previous proxies for his/her shares and appoints A.G. Ciavarelli, Deidre A. Downes, Michael E. Dresnin,
and Kathryn R. Williams, or any of them, with the right of substitution, proxies of the undersigned at the joint annual meeting of shareholders of
the Fund indicated above to be held at the offices of Stradley Ronon Stevens & Young, LLP, One Commerce Square, 2005 Market Street, 26th
Floor, Philadelphia, Pennsylvania 19103, on Wednesday, August 20, 2014 at 4:00 p.m., Eastern time, or at any postponements or adjournments
thereof, with all the powers which the undersigned would possess if personally present, and instructs them to vote in their discretion upon any
matters which may properly be acted upon at this joint annual meeting of shareholders and specifically as indicated on the reverse side of this
proxy card. Please refer to the Proxy Statement for a discussion of these matters.

Note: PLEASE SIGN EXACTLY AS YOUR NAME(S) APPEAR(S)
ON THIS PROXY CARD. When signing as custodian, attorney,
executor, administrator, trustee, guardian, etc., please sign your title as
such.
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Signature

Signature

Date DEL_25771_062614A

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY PROMPTLY USING THE ENCLOSED ENVELOPE.
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EVERY SHAREHOLDER�S VOTE IS IMPORTANT

Important Notice Regarding the Availability of Proxy Materials for the
Joint Annual Shareholders Meeting to Be Held on August 20, 2014.

The Proxy Statement for this meeting is available at:
https://www.delawareinvestments.com/ceproxy

Please detach at perforation before mailing.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE �FOR ALL� THE NOMINEES BELOW.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK. Example:

1. To elect the following nominees as Directors of the Fund:

FOR
ALL

WITHHOLD
ALL

FOR ALL
EXCEPT

01. Thomas L. Bennett 02. Joseph W. Chow 03.

Patrick
P.
Coyne

04. John A. Fry 05. Lucinda S. Landreth 06.

Frances
A.
Sevilla-Sacasa

o o o

07. Thomas K. Whitford 08. Janet L. Yeomans 09.

J.
Richard
Zecher

INSTRUCTIONS: To withhold authority to vote �FOR� any individual
nominee(s), mark the �For All Except� box and write that nominee
name(s) on the line provided below.
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BY SIGNING AND DATING THIS PROXY CARD, YOU AUTHORIZE THE PROXIES TO VOTE ON THE PROPOSAL
DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT AS MARKED, OR IF NOT MARKED, TO VOTE �FOR� THE
PROPOSAL, AND TO USE THEIR DISCRETION TO VOTE ON ANY OTHER MATTER THAT MAY PROPERLY COME
BEFORE THE JOINT ANNUAL MEETING OF SHAREHOLDERS. PLEASE COMPLETE AND MAIL THIS PROXY CARD AT
ONCE IN THE ENCLOSED ENVELOPE.

DEL_25771_062614A
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EVERY SHAREHOLDER�S VOTE IS IMPORTANT

EASYVOTING
OPTIONS:

VOTE ON THE
INTERNET
Log on to:

www.proxy-direct.com
or scan the QR code
Follow the on-screen

instructions
available 24 hours

VOTE BY PHONE
Call 1-800-337-3503
Follow the recorded

instructions
available 24 hours

VOTE BY MAIL
Vote, sign and date this

Proxy
Card and return in the
postage-paid envelope

Please detach at perforation before mailing.

PROXY DELAWARE INVESTMENTS NATIONAL MUNICIPAL INCOME FUND
JOINT ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON AUGUST 20, 2014

PROXY

PREFERRED SHARES
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF TRUSTEES.

The undersigned hereby revokes all previous proxies for his/her shares and appoints A.G. Ciavarelli, Deidre A. Downes, Michael E. Dresnin,
and Kathryn R. Williams, or any of them, with the right of substitution, proxies of the undersigned at the joint annual meeting of shareholders of
the Fund indicated above to be held at the offices of Stradley Ronon Stevens & Young, LLP, One Commerce Square, 2005 Market Street, 26th
Floor, Philadelphia, Pennsylvania 19103, on Wednesday, August 20, 2014 at 4:00 p.m., Eastern time, or at any postponements or adjournments
thereof, with all the powers which the undersigned would possess if personally present, and instructs them to vote in their discretion upon any
matters which may properly be acted upon at this joint annual meeting of shareholders and specifically as indicated on the reverse side of this
proxy card. Please refer to the Proxy Statement for a discussion of these matters.

Note: PLEASE SIGN EXACTLY AS YOUR NAME(S) APPEAR(S)
ON THIS PROXY CARD. When signing as custodian, attorney,
executor, administrator, trustee, guardian, etc., please sign your title as
such.
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Signature

Signature

Date DEL_25771_062614B

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY PROMPTLY USING THE ENCLOSED ENVELOPE.
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EVERY SHAREHOLDER�S VOTE IS IMPORTANT

Important Notice Regarding the Availability of Proxy Materials for the
Joint Annual Shareholders Meeting to Be Held on August 20, 2014.

The Proxy Statement for this meeting is available at:
https://www.delawareinvestments.com/ceproxy

Please detach at perforation before mailing.

THE BOARD OF TRUSTEES RECOMMENDS THAT YOU VOTE �FOR ALL� THE NOMINEES BELOW.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK. Example:

1. To elect the following nominees as Trustees of the Fund:

FOR
ALL

WITHHOLD
ALL

FOR ALL
EXCEPT

01. Thomas L. Bennett 02. Joseph W. Chow 03.

Patrick
P.
Coyne

04. John A. Fry 05. Lucinda S. Landreth 06.

Frances
A.
Sevilla-Sacasa

o o o

07. Thomas K. Whitford 08. Janet L. Yeomans 09.

J.
Richard
Zecher

INSTRUCTIONS: To withhold authority to vote �FOR� any individual
nominee(s), mark the �For All Except� box and write that nominee
name(s) on the line provided below.
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BY SIGNING AND DATING THIS PROXY CARD, YOU AUTHORIZE THE PROXIES TO VOTE ON THE PROPOSAL
DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT AS MARKED, OR IF NOT MARKED, TO VOTE �FOR� THE
PROPOSAL, AND TO USE THEIR DISCRETION TO VOTE ON ANY OTHER MATTER THAT MAY PROPERLY COME
BEFORE THE JOINT ANNUAL MEETING OF SHAREHOLDERS. PLEASE COMPLETE AND MAIL THIS PROXY CARD AT
ONCE IN THE ENCLOSED ENVELOPE.

DEL_25771_062614B
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EVERY SHAREHOLDER�S VOTE IS IMPORTANT

EASYVOTING
OPTIONS:

VOTE ON THE
INTERNET
Log on to:

www.proxy-direct.com
or scan the QR code
Follow the on-screen

instructions
available 24 hours

VOTE BY PHONE
Call 1-800-337-3503
Follow the recorded

instructions
available 24 hours

VOTE BY MAIL
Vote, sign and date this

Proxy
Card and return in the
postage-paid envelope

Please detach at perforation before mailing.

PROXY DELAWARE INVESTMENTS MINNESOTA MUNICIPAL INCOME FUND II, INC.
JOINT ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON AUGUST 20, 2014

PROXY

PREFERRED SHARES
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS.

The undersigned hereby revokes all previous proxies for his/her shares and appoints A.G. Ciavarelli, Deidre A. Downes, Michael E. Dresnin,
and Kathryn R. Williams, or any of them, with the right of substitution, proxies of the undersigned at the joint annual meeting of shareholders of
the Fund indicated above to be held at the offices of Stradley Ronon Stevens & Young, LLP, One Commerce Square, 2005 Market Street, 26th
Floor, Philadelphia, Pennsylvania 19103, on Wednesday, August 20, 2014 at 4:00 p.m., Eastern time, or at any postponements or adjournments
thereof, with all the powers which the undersigned would possess if personally present, and instructs them to vote in their discretion upon any
matters which may properly be acted upon at this joint annual meeting of shareholders and specifically as indicated on the reverse side of this
proxy card. Please refer to the Proxy Statement for a discussion of these matters.

Note: PLEASE SIGN EXACTLY AS YOUR NAME(S) APPEAR(S)
ON THIS PROXY CARD. When signing as custodian, attorney,
executor, administrator, trustee, guardian, etc., please sign your title as
such.
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Signature

Signature

Date DEL_25771_062614C

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY PROMPTLY USING THE ENCLOSED ENVELOPE.
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EVERY SHAREHOLDER�S VOTE IS IMPORTANT

Important Notice Regarding the Availability of Proxy Materials for the
Joint Annual Shareholders Meeting to Be Held on August 20, 2014.

The Proxy Statement for this meeting is available at:
https://www.delawareinvestments.com/ceproxy

Please detach at perforation before mailing.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE �FOR ALL� THE NOMINEES BELOW.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK. Example:

1. To elect the following nominees as Directors of the Fund:

FOR
ALL

WITHHOLD
ALL

FOR ALL
EXCEPT

01. Thomas L. Bennett 02. Joseph W. Chow 03.

Patrick
P.
Coyne

04. John A. Fry 05. Lucinda S. Landreth 06.

Frances
A.
Sevilla-Sacasa

o o o

07. Thomas K. Whitford 08. Janet L. Yeomans 09.

J.
Richard
Zecher

INSTRUCTIONS: To withhold authority to vote �FOR� any individual
nominee(s), mark the �For All Except� box and write that nominee
name(s) on the line provided below.
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BY SIGNING AND DATING THIS PROXY CARD, YOU AUTHORIZE THE PROXIES TO VOTE ON THE PROPOSAL
DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT AS MARKED, OR IF NOT MARKED, TO VOTE �FOR� THE
PROPOSAL, AND TO USE THEIR DISCRETION TO VOTE ON ANY OTHER MATTER THAT MAY PROPERLY COME
BEFORE THE JOINT ANNUAL MEETING OF SHAREHOLDERS. PLEASE COMPLETE AND MAIL THIS PROXY CARD AT
ONCE IN THE ENCLOSED ENVELOPE.

DEL_25771_062614C
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