BRINKER INTERNATIONAL
LOGO

6820 LBJ Freeway
Dallas, Texas 75240
(972) 980-9917

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held November 15, 2001

September 25, 2001
Dear Shareholder:

You are cordially invited to attend the annual meeting of
shareholders of Brinker International, Inc. (the "Company") to be
held at 10:00 a.m., on Thursday, November 15, 2001, at the
Cinemark 17 Theater, located at 11819 Webb Chapel Road, Dallas,
Texas. At the meeting, shareholders will elect ten (10)
directors for one-year terms and vote on such other matters,
including a shareholder proposal, as may properly come before the
meeting. Our agenda for the meeting will also include a
strategic overview of the Company.

Shareholders of record at the close of business on September 17,
2001, are entitled to vote at the annual meeting or any
adjournment thereof.

Whether or not you plan to be present at the meeting, please take
the time to vote, either by telephone or by mailing in vyour
proxy. The giving of such proxy will not affect your right to
vote in person, should you later decide to attend the meeting.

Very truly yours,

Ronald A. McDougall
Chairman of the Board and
Chief Executive Officer

BRINKER INTERNATIONAL, INC.
6820 LBJ Freeway
Dallas, Texas 75240
(972) 980-9917

PROXY STATEMENT
For
ANNUAL MEETING OF SHAREHOLDERS

To Be Held November 15, 2001

The Board of Directors of Brinker International, 1Inc., a
Delaware corporation (the "Company" or "Brinker International")
requests your proxy for the annual meeting of shareholders to be
held on November 15, 2001. If you sign and return the enclosed
proxy, or vote by telephone, you authorize the persons named in



the proxy to represent you and vote your shares for the purposes
we mentioned in the notice of annual meeting. This proxy
statement and related proxy are being distributed on or about
September 25, 2001. The record date for shareholders entitled to
vote at the annual meeting is September 17, 2001. At the close
of business on September 10, 2001, the Company had 98,575,550
shares of common stock, $0.10 par value ("Common Stock"), issued
and outstanding and entitled to vote at the meeting. At the
annual meeting, shareholders will (a) elect ten directors of the
Company for one-year terms and (b) vote on such other matters,
including a shareholder proposal, as may properly come before the
meeting. The Board of Directors asks you to vote FOR the
director nominees and to vote AGAINST the shareholder proposal.
This Proxy Statement provides you with detailed information about
each of these matters.

If you come to the meeting, you will be able to vote in
person. If you are unable to come to the meeting, your shares
can be voted only if you have returned a properly executed proxy
or followed the telephone voting instructions. You may revoke
your authorization at any time before the shares are voted at the
meeting by giving written notice or subsequently dated proxy
(either by mail or by telephone), to the Secretary of the
Company, or by voting in person.

A quorum of shareholders is necessary to hold a valid
meeting. If at least a majority of the shares of Common Stock
issued and outstanding and eligible to vote are present in person
or by proxy, a quorum will exist. Abstentions and broker non-
votes are counted for purposes of determining the presence or
absence of a quorum. However, only the number of shares voted in
person or by proxy and abstentions are counted for purposes of
determining the presence or absence of a quorum for a specific
proposal. The total number of votes cast FOR each proposal will
be counted for purposes of determining whether sufficient
affirmative votes have been cast. If you grant a proxy, the
person named in the proxy will have the discretion to vote vyour
shares on any additional matters properly presented for a vote at
the meeting. The Company does not expect any matters to be
presented for a vote at the annual meeting other than those
matters described in this proxy statement.

Certain shareholders who hold their shares in street name
and live in the same household may receive only one copy of this
Proxy Statement and 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
broker. If you receive multiple copies and would prefer to
receive only one, please contact your broker as well. Brinker
International does not currently use householding for record
holders and will send notice to record holders before wusing
householding, giving record holders the opportunity to continue
to receive multiple copies in the same household.

PROPOSAL 1
ELECTION OF DIRECTORS

Ten directors are to be elected at the meeting. Each
nominee will be elected to hold office until the next annual
meeting of shareholders. All nominees are currently serving as
directors of the Company and were elected by the shareholders at
the annual meeting of shareholders held on November 9, 2000. To
be elected a director, each nominee must receive a plurality of
all of the votes cast at the meeting for the election of
directors. Should any nominee become unable or unwilling to
accept nomination or election, the Board of Directors can name a
substitute nominee and the proxies will be voted for such
substitute nominee wunless an instruction to the contrary is
written on the proxy card.

Information About Nominees

Information about the ten persons nominated as directors is
provided below. The shares represented by proxy cards returned
to us will be voted FOR these persons unless you specify
otherwise.

Ronald A. McDougall, 59, was elected Chairman of the Board
and Chief Executive Officer in December 2000, having served as



Vice Chairman and Chief Executive Officer since January 1999, and
President and Chief Executive Officer of the Company from June
1995 until January 1999. Mr. McDougall joined the Company in 1983
and served as Executive Vice President - Marketing and Strategic
Development until his promotion to President and Chief Operating
Officer in 1986, a position he held until 1995. Mr. McDougall has
served as a member of the Board of Directors of the Company since
1983 and is a member of the Executive Committee of the Company.
Mr. McDougall also serves on the Board of Trustees of the Cooper
Institute for Aerobics Research and Southern Methodist
University's Edwin L. Cox School of Business.

Douglas H. Brooks, 49, became President and Chief Operating
Officer of the Company in January 1999. Previously, Mr. Brooks
served as Chili's Grill & Bar ("Chili's") President from June
1994 to May 1998 and Executive Vice President and Chief Operating
Oofficer from May 1998 until January 1999. Mr. Brooks joined the
Company as an Assistant Manager in 1978 and was promoted to
General Manager later that year. He was named Area Supervisor 1in
1979, Regional Director in 1982, Senior Vice President - Central
Region Operations in 1987, and Senior Vice President - Chili's
Operations in 1992, He held this position until becoming
President of Chili's in 1994. Mr. Brooks serves on the Board of
Directors of Limbs for Life and is a member of the Professional
Advisory Board for St. Jude Children's Research Hospital.

Donald J. Carty, 55, was named Chairman, President and Chief
Executive Officer of AMR Corporation and American Airlines, 1Inc.
in May 1998, after serving as its President from March 1995 until
May 1998. From 1989 to 1995, he served American Airlines, 1Inc.
and AMR Corp. as Executive Vice President - Finance and Planning.
Mr. Carty joined American in 1978 and held numerous finance and
planning positions, with the exception of a two-year hiatus as
President and Chief Executive Officer of CP Air in Canada. He
serves on the Board of Directors of Dell Computer Corporation and
Sears, Roebuck and Co. and he is a member of the Dallas Citizens
Council and the Board of Trustees of Southern Methodist
University. Mr. Carty has served on the Board of Directors since
June 1998 and 1is a member of the Executive Committee of the
Company.

Dan W. Cook, III, 66, is a Retired Partner of Goldman Sachs,
an investment banking firm. Mr. Cook joined Goldman Sachs Group
in 1961, was a general partner when he retired in 1992, and
served as a Senior Director from 1992 until becoming a Retired
Partner 1in December 2000. Mr. Cook is a member of the Executive
and Compensation Committees of the Company and has served as a
member of the Board of Directors since October 1997. Mr. Cook
also serves on the Board of Directors of Centex Corporation and
GreatLodge.Com and is an Advisory Director of MHT Partners and
Deep Nines. Mr. Cook is a member of the Board of Trustees of
Southern Methodist University as well as Director of the Edwin L.
Cox School of Business Executive Board.

Marvin J. Girouard, 62, is the Chairman and Chief Executive
Officer of Pier 1 Imports, Inc., having been elected to the
position of Chairman in February 1999 and Chief Executive Officer
in June 1998. Mr. Girouard previously served as Chief Operating
Officer from 1988 to 1998 and as President from 1988 until
February 1999. Mr. Girouard joined Pier 1 Imports in 1975 and
has served on its Board of Directors since 1988. He serves as a
Director for Tandy Brands Accessories, Inc. and Neptune Orient
Lines, Ltd. and is a member of the Executive Committee for the
United States Committee for UNICEF - The United Nations
Children's Emergency Fund. Mr. Girouard has served as a member
of the Board of Directors since September 1998 and is a member of
the Audit, Compensation and Executive Committees of the Company.

Frederick S. Humphries, 65, is the President of Florida A&M
University 1in Tallahassee, Florida, having held this position
since 1985. Dr. Humphries serves as a member of the USDA Task
Force of 1890 Land-Grant Institutions in addition to being
involved in various civic and community activities.
Dr. Humphries has served on the Board of Directors of the Company
since May 1994 and is a member of the Audit Committee of the
Company. He 1is also a member of the Board of Directors of
walMart, Inc.

Ronald Kirk, 47, is currently Mayor of the City of Dallas
and a partner in the law firm of Gardere Wynne Sewell, L.L.P. He
was elected Mayor in 1995, and previously served as Secretary of
State of the State of Texas from 1994 to 1995. Mayor Kirk has



served on the Board of Directors since January 1997 and 1is a
member of the Nominating Committee of the Company.

Jeffrey A. Marcus, 54, is a private investor. Mr. Marcus
previously served as Chairman and Chief Executive Officer of Novo
Networks, Inc., a broadband telecommunications company, from
April 2000 wuntil June 2001, Partner of Marcus & Partners, a
private equity investment firm, from March 1999 until April 2000
and President and Chief Executive Officer of AMFM, Inc. (formerly
Chancellor Media Corporation), from May 1998 until March 1999.
Previously, Mr. Marcus was Chairman, President and Chief
Executive Officer of Marcus Cable Company, a company he formed in
1990. Mr. Marcus 1is active in several civic and charitable
organizations. Mr. Marcus has served on the Board of Directors
since January 1997 and 1is a member of the Executive and
Nominating Committees of the Company.

James E. Oesterreicher, 60, is the Retired Chairman of the
Board of J.C. Penney Company, Inc., having served as Chairman of
the Board and Chief Executive Officer from January 1997 until
September 2000 and Vice Chairman and Chief Executive Officer from
January 1995 until January 1997. Mr. Oesterreicher served as
President of JCPenney Stores and Catalog from 1992 to 1995 and as
Director of JCPenney Stores from 1988 to 1992. Mr. Oesterreicher
has been with the J.C. Penney Company since 1964 where he started
as a management trainee. He serves as a Director for various
entities, including The Dial Corporation, TXU Corp., Texas Health
Resources, Circle Ten Council - Boy Scouts of America, March of
Dimes, Spina Bifida Birth Defects Foundation, Aspen Institute
Domestic Strategy Group, and American Society of Corporate
Executives. Mr. Oesterreicher has served as a member of the Board
of Directors of the Company since May 1994 and is a member of the
Audit and Compensation Committees of the Company.

Roger T. Staubach, 59, has been Chairman of the Board and
Chief Executive Officer of The Staubach Company, a national real
estate company specializing in tenant representation, since 1982.
Mr. Staubach played professional football for the Dallas Cowboys
and was elected to the National Football League Hall of Fame in
1985. He currently serves on the Board of Directors of AMR
Corporation and is active 1in numerous civic, charity and
professional organizations. He has served as a member of the
Board of Directors of the Company since 1993 and is a member of
the Nominating Committee of the Company.

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

Stock Ownership Of Directors

Number of Shares of Number Attributable
Common Stock to Options
Name Beneficially Owned Exercisable within
as of September 10, 60 Days of September
2001 (1) (2) (3) 10, 2001
Ronald A. McDougall 1,397,169 1,297,151
Douglas H. Brooks 820,215 677,252
Donald J. Carty 41,561 24,660
Dan W. Cook, III 25,199 25,199
Marvin J. Girouard 12,026 10,302
Frederick S. Humphries 41,431 40,104
Ronald Kirk 22,181 21,032
Jeffrey A. Marcus 27,279 12,279
James E. Oesterreicher 8,151 5,302
Roger T. Staubach 15, 348 12,298

(1) Beneficial ownership has been determined in accordance with
the rules of the Securities and Exchange Commission. Except as



noted, and except for any community property interests owned by
spouses, the listed individuals have sole investment power and
sole voting power as to all shares of stock of which they are
identified as being the beneficial owners.

(2) 1Includes shares of Common Stock which may be acquired by
exercise of options vested, or vesting within 60 days of
September 10, 2001, under the Company's 1983 1Incentive Stock
Option Plan, 1991 Stock Option Plan for Non-Employee Directors
and Consultants, 1992 Incentive Stock Option Plan, Stock Option
and 1Incentive Plan, and 1999 Stock Option and Incentive Plan for
Non-Employee Directors and Consultants, as applicable.

(3) With the exception of Mr. McDougall who owns 1.40% of the
Company's Common Stock, each director owns less than 1% of the
Company's Common Stock.

PROPOSAL 2
SHAREHOLDER PROPOSAL

The Adrian Dominican Sisters, 1257 East Siena Heights Drive,
Adrian, Michigan 49221-17193, beneficial owner of 45,300 shares
of Common Stock of the Company has notified the Company that it
intends to present the following resolution at the annual
meeting. The Board of Directors and the Company accept no
responsibility for the proposed resolution and supporting
statement. The Board of Directors recommends a vote AGAINST this
Shareholder Proposal. As required by federal regulations, the
resolution and supporting statement are printed below.

RESOLVED: Shareholders request that the Board of Directors
review our Company's sales of food products containing
genetically engineered (GE) ingredients and report to
shareholders by August 2002 (at reasonable cost and omitting
proprietary information). This report would identify the risks,
financial costs and benefits, and impacts of the continued use of
genetically engineered crops, organisms, or products thereof from
all food products sold under the Company's brand names or private
labels.

Shareholder Supporting Statement

International markets for genetically engineered (GE) foods
are threatened by extensive resistance:

Europe's larger food retailers have committed to removing GE
ingredients from their store-brand products, as have some
U.S. retailers;

In the UK, McDonald's, Burger King, and Kentucky Fried
Chicken exclude GE soy and corn ingredients from their
menus;

McCain Foods of Canada announced it would no longer accept
genetically engineered Bt potatoes for their brand-name
products (11/99);

Gerber Products announced it would not allow GE corn or
soybeans in any of their baby foods(7/99);

PepsiCo's Frito Lay asked farmers that supply corn for their
chips to supply only non-GE corn (1/2000);

Since 2000, hundreds of millions of dollars have been spent
by food companies in recalling food containing GE corn not
approved for human consumption;

Once 1in effect, the Biosafety Protocol, approved by
representatives of over 130 countries (1/2000), will require
that genetically engineered organisms (GEOs) intended for
food, feed and processing must be labeled "may contain
GEOs", and countries can decide whether to import those
commodities based on a scientific risk assessment.

There 1is scientific concern that genetically engineered
agricultural products may be harmful to humans, animals, or the
environment:

Some GE crops have been engineered to have higher levels of



toxins, such as Bacillus thuringiensis (Bt), to make them
insect-resistant;

Research has shown the Bt crops are building up Bt toxins in
the so0il, thereby disturbing soil ecology and impacting
beneficial organisms and insects (12/1999, 5/2000);

The National Academy of Sciences report, Genetically Modified
Pest-Protected Plants, recommends development of improved

methods for identifying potential allergens in GE pest-

protected plants. The report found potential gaps in

regulatory coverage (4/2000);

Uncertainty about the ecological risks of genetically
engineered crops persists. (Science 12/15/2000).

Furthermore, 1labeling of GE foods 1is required in the
European Union and Japan, proposed in other countries, and
favored by between 70% and 94% of people surveyed in over a dozen
opinion polls in the U.S.

We urge that this report:

1) identify the scope of the Company's products that are
derived from GE ingredients;

2) identify sources of alternative non-GE food ingredients;

3) outline a contingency plan for sourcing non-GE ingredients
should circumstances so require; and

4) cite evidence of long-term safety testing that demonstrates
that GE crops, organisms, or products thereof are actually
safe for humans, animals, and the environment.

We believe that in undertaking this critical study, our
Company addresses issues of financial, legal and reputational
risk, competitive advantage, and brand name loyalty in the
marketplace.

Board Of Directors' Statement In Opposition

Your Board of Directors recommends a vote AGAINST this
Shareholder Proposal for the following reasons:

The Company cares and actively supports its customers'
interest 1in food safety. We firmly believe that all of our food
products, including those which may contain ingredients developed
through biotechnology or genetic engineering, are safe. However,
we Dbelieve that the United States Food & Drug Administration
("FDA") and other regulatory authorities who are charged with
protecting the health and safety of the public and the
environment are the proper entities, rather than a restaurant
company like Brinker International, to evaluate and make
judgments about the use of biotechnology-derived ingredients.
Brinker 1International takes its lead from national food safety
and regulatory authorities and we support their efforts to take
whatever steps are necessary to assure that any new food
technology is safe for consumers and the environment. Brinker
International complies, and will continue in the future to
comply, with all governmental regulations applicable to food
safety.

Your Board of Directors believe that this proposal is not
practical because the Company would have serious difficulty in
determining what constitutes '"genetically engineered crops,
organisms, or products thereof." Brinker International
understands that certain biotechnology-derived ingredients are so
similar to their unmodified counterparts that they are virtually
undetectable with current testing techniques. Consequently, it
would be impracticable for quality assurance operations at
Brinker 1International to identify all biotechnology-derived raw
materials in the Company's food products.

We understand that the use of genetic engineering with
respect to certain staple foods is widespread in the United
States. Even when these foods are produced in an unmodified
form, wunder current practices they are combined with other
biotechnology-derived foods during storage and distribution,
making it extremely difficult, if not impossible, to obtain the
staple foods in an unmodified or uncombined form in sufficient
gquantities for use in our system of restaurants. Therefore, your
Board of Directors does not believe it would be possible to
either identify the scope of the Company's products that are
derived from biotechnology-derived ingredients nor identify



sources of alternative food ingredients that are not
biotechnology-derived.

Requiring the Company to review its sale of food products
containing biotechnology-derived ingredients and provide the
requested report to shareholders would involve unnecessary
expenditures of time and resources. We firmly believe that all
products sold at our restaurants, including those which may
contain ingredients developed through biotechnology, are safe.
Furthermore, the reduction of the use of pesticides, the creation
of more nutritious foods, and the possibility of finding new ways
to help feed the world are several benefits that biotechnology in
foods may bring. However, we respect the views of those who
guestion the value of biotechnology in foods. Your Board of
Directors believes that Brinker International's shareholders will
be better served if governmental agencies monitor farmers and
scientists to determine the safety of biotechnology-derived food
ingredients while the Company keeps its focus on offering tasty
and desirable restaurant meals for our customers that comply with
applicable food safety regulations.

We will continue to support the efforts of regulatory
authorities to take whatever steps are necessary to assure that
any new food technology 1is safe for consumers and the
environment. Our shareholders and consumers can count on our
compliance with all such regulations.

FOR THE FOREGOING REASONS, YOUR BOARD OF DIRECTORS BELIEVES THAT
THIS PROPOSAL IS NOT IN THE BEST INTEREST OF THE COMPANY AND
UNANIMOUSLY RECOMMENDS THAT YOU VOTE AGAINST PROPOSAL 2.

BOARD ORGANIZATION
Classes of Directors

Each director serves for a one year term and is subject to
re-election by the shareholders of the Company each year.
However, the Nominating Committee has divided the non-employee
directors into four classes. The classes are staggered so that
each year the members of one of the classes shall have served on
the Board of Directors for four consecutive years. At such time,
the members of such class are considered "Retiring Directors" and
will, as determined by the Nominating Committee, either leave the
Board of Directors or serve an additional four year term on the
Board of Directors (subject to annual re-election by the
shareholders of the Company). All decisions of the Nominating
Committee are made after considering the appropriateness of
keeping existing members on the Board of Directors or nominating
new candidates for election to the Board of Directors. Each of
Messrs. Carty, Cook and Staubach are Retiring Directors who have
been renominated by the Nominating Committee. The four classes
of non-employee directors are as follows: Messrs. Girouard,
Humphries and Oesterreicher comprise Class 1 and will be
considered Retiring Directors as of the annual meeting of
shareholders following the end of the 2002 fiscal vyear. There
are no members of Class 2. Messrs. Kirk and Marcus comprise
Class 3 and will be considered Retiring Directors as of the
annual meeting of shareholders following the end of the 2004
fiscal vyear. Messrs. Carty, Cook and Staubach comprise Class 4
and will be considered Retiring Directors as of the annual
meeting of shareholders following the end of the 2005 fiscal
year.

Committees of the Board of Directors

The Board of Directors of the Company has established an
Executive Committee, Audit Committee, Compensation Committee, and
Nominating Committee.

The Executive Committee (currently comprised of Messrs.
McDougall, Carty, Cook, Girouard, and Marcus) met one time during
the fiscal year. The Executive Committee reviews material
matters between Board meetings, provides advice and counsel to
Company management, and has the authority to act for the Board on
most matters between Board meetings. In addition, the Executive
Committee 1is also charged with assuring that the Company has a
satisfactory succession management plan for all key management
positions.

All of the members of the Audit, Compensation and Nominating
Committees are directors independent of management who are not



and never have been officers or employees of the Company.

The  Audit Committee is currently comprised of
Messrs. Girouard, Humphries, and Oesterreicher, and it met eight
times during the fiscal year. A discussion of the role of the
Audit Committee is provided under "Report of the Audit Committee"
below.

The Compensation Committee 1is currently comprised of
Messrs. Cook, Girouard, and Oesterreicher, and met two times
during the fiscal year. Functions performed by the Compensation
Committee include: reviewing the performance of the Chief
Executive Officer, approving key executive promotions, ensuring
the reasonableness and appropriateness of senior management
compensation arrangements and levels, the adoption, amendment and
administration of compensation and stock-based incentive plans
(subject to shareholder approval where required), management of
the various stock option plans of the Company, and approval of
the total number of available shares to be used each vyear in
stock-based plans. The specific nature of the Committee's
responsibilities as they relate to executive officers 1is set
forth below under "Report of the Compensation Committee."

The purposes of the Nominating Committee are to recommend to
the Board of Directors potential members to be added as new or
replacement members to the Board of Directors, to review the
compensation paid to non-management Board members, and to
recommend corporate governance guidelines to the full Board of
Directors. The Nominating Committee will consider a shareholder-
recommended nomination for director to be voted upon at the 2002
annual meeting of shareholders provided that the recommendation
must be in writing, set forth the name and address of the
nominee, contain the consent of the nominee to serve, and be
submitted on or before May 28, 2002. The Nominating Committee is
composed of Messrs. Kirk, Marcus, and Staubach and it met three
times during the fiscal year.

During the fiscal year ended June 27, 2001, the Board of
Directors held five meetings; each director attended at least 75%
of the aggregate total of meetings of the Board of Directors and
Committees on which he served.

Directors' Compensation

Directors who are not employees of the Company receive
$1,000 for each meeting of the Board of Directors attended and
$1,000 for each meeting of any committee of the Board of
Directors attended. The Company also reimburses directors for
costs incurred by them in attending meetings of the Board.

Directors who are not employees of the Company receive
grants of stock options or restricted stock under the Company's
1999 Stock Option and Incentive Plan for Non-Employee Directors
and Consultants. A new director who is not an employee of the
Company will receive (a) 20,000 stock options at the beginning of
such director's term, and (b) an annual payment of $36,000, at
least 25% of which must be taken in the form of stock options or
restricted stock. If a director elects to receive cash, the first
payment will be made at the Board of Directors' meeting held
contemporaneous with the next annual meeting of shareholders.
The stock options and restricted stock will be granted as of the
sixtieth day following such meeting (or if the sixtieth day is
not a business day, on the first business day thereafter) at the
fair market value of the underlying Common Stock on the date of
grant. One-third of the stock options will vest on each of the
second, third and fourth anniversaries of the date of grant. All
of the restricted stock will vest on the fourth anniversary of
the date of grant. A Retiring Director who is being nominated
for an additional term on the Board of Directors will receive an
additional grant of 10,000 stock options at the beginning of such
director's new term.

EXECUTIVE OFFICERS

The Board of Directors elects executive officers annually at
its first meeting following the annual meeting of shareholders.
Certain information about the Company's executive officers is set
forth below. Information about Mr. McDougall and Mr. Brooks 1is
included under the caption "Election of Directors - Information
About Nominees."



Wilson L. Craft, 48, was elected Big Bowl President in
November 2000, having previously served as Senior Vice President
and Chief Operating Officer of Chili's since May 1998. Mr. Craft
joined the Company in May 1984 as a Chili's Manager Trainee and
was promoted to General Manager in 1985, Area Director and then
Regional Director in 1987, and Regional Vice President of
Operations in 1991, a position he held until May 1998.

Kenneth D. Dennis, 48, has served as On The Border Mexican
Grill & Cantina President since October 1999. Between October
1999 and July 2001, Mr. Dennis also served as Cozymel's Coastal
Mexican Grill ("Cozymel's") President. Previously, Mr. Dennis was
Senior Vice President and Chief Operating Officer of Cozymel's
from February 1997 until October 1999. Mr. Dennis joined the
Company as a Manager in 1976 and was named General Manager 1in
1978, Director of 1Internal Systems in 1979, and Director of
Marketing in 1983. Mr. Dennis was promoted to Vice President of
Marketing in 1986 and to Senior Vice President of Marketing in
1993, a position he held until February 1997.

Todd E. Diener, 44, was elected Chili's President in May
1998, having previously served as Chili's Senior Vice President
and Chief Operating Officer since July 1996. Mr. Diener joined
the Company as a Chili's Manager Trainee in 1981 and was promoted
to General Manager in 1983, Area Director in 1985, and Regional
Director in 1987. Mr. Diener became Regional Vice President in
1989, a position he held until July 1996.

Starlette Johnson, 38, was elected Executive Vice President
and Chief Strategic Officer in June 2001. Mrs. Johnson joined
the Company in 1995 as Director of Planning. She was promoted to
Vice President of Strategic Development in May 1996 and was named
Senior Vice President of Human Resources in June 2000.

John C. Miller, 46, has served as Romano's Macaroni Grill
President since April 1997. Mr. Miller joined the Company as
Vice President-Special Concepts in 1987. In 1988, he was elected
Vice President - Joint Venture/Franchise and served in this
capacity until 1993 when he was promoted to Senior Vice President
- New Concept Development. Mr. Miller was named Senior Vice
President - Mexican Concepts in September 1994 and was
subsequently elected Senior Vice President and Mexican Concepts
President in October 1995, a position he held until April 1997.

David C. Schmille, 41, was elected Cozymel's President in
July 2001. Mr. Schmille joined the Company as a Chili's Manager
Trainee in 1985, was promoted to General Manager in 1986, and to
Area Director in 1987. In 1995, Mr. Schmille became Vice
President of Operations for Sydran Chili's Franchise Group, a
franchisee of the Company. He was promoted to Senior Vice
President in June 2000 and served in that capacity until
rejoining the Company in July 2001.

Charles M. Sonsteby, 48, was elected Executive Vice
President and Chief Financial Officer in May 2001. Mr. Sonsteby
joined the Company as Director of the Company's Tax, Treasury and
Risk Management departments in March 1990. In May 1994 he was
named Vice President and Treasurer and was promoted to Senior
Vice President of Finance in March 1997, a position he held until
May 2001.

Roger F. Thomson, 52, has served as Executive Vice
President, Chief Administrative Officer, General Counsel and
Secretary since June 1996. Mr. Thomson joined the Company as
Senior Vice President, General Counsel and Secretary in 1993 and
was promoted to Executive Vice President, General Counsel and
Secretary in 1994. Mr. Thomson served as a Director of the
Company from 1993 until 1995.

Mark F. Tormey, 48, has served as Maggiano's Little TItaly
President since November 1997, having joined the Company as
Senior Vice President and Chief Operating Officer of Maggiano's
Little 1Italy in 1995. Prior to joining the Company, Mr. Tormey
worked for Lettuce Entertain You Enterprises, Inc. since 1979. In
1991, Mr. Tormey opened the first Maggiano's Little Italy
restaurant and worked with the Maggiano's Little Italy group at
Lettuce Entertain You Enterprises, Inc. until Maggiano's Little
Italy was acquired by the Company in 1995.

David Wolfgram, 43, has served as Corner Bakery Cafe
("Corner Bakery") President since November 1997, having joined
the Company as Senior Vice President and Chief Operating Officer



of Corner Bakery in August 1995. Mr. Wolfgram joined Lettuce
Entertain You Enterprises, Inc. in 1980 and became Vice President
and Managing Partner in 1989. Mr. Wolfgram worked with the Corner
Bakery group at Lettuce Entertain You Enterprises, Inc. until
Corner Bakery was acquired by the Company in 1995.

EXECUTIVE COMPENSATION
Summary Compensation Table
The following summary compensation table sets forth the
annual compensation for the Company's five highest compensated

executive officers, including the Chief Executive Officer, whose
salary and bonus exceeded $100,000 in fiscal 2001.

Long-Term Compensation

Annual Compensation Awards Payouts
Name and Principal Restricted Securities Long-Term  All Other
Position Year Salary Bonus Stock Underlying Incentive Compensation

Awards (1) Options Payouts (2)

Ronald A. McDougall 2001 $ 999,385 $1,149,354 $ 201,595 180, 001 $ 352,054 $ 42,783
Chairman and 2000 $ 978,462 $1,357,616 $ 973,204 180, 000 $ 174,187 $ 29,112
Chief Executive 1999 $ 929,154 $1,080,142 $ 0 300, 000 $ 106,100 $ 20,652
officer
Douglas H. Brooks 2001 $ 674,154 $ 566,290 $ 127,344 112,501 $ 222,425 $ 29,777
President and 2000 $ 624,231 $ 866,121 $ 605,398 112,500 $ 110,050 $ 19,803
Chief Operating 1999 $ 541,154 $ 555,515 $ 0 187,500 $ 69,505 $ 17,491
officer
Todd E. Diener 2001 $ 407,539 $ 272,296 $ 124,238 37,501 $ 219,458 $ 22,942
Chili's Grill & 2000 $ 355,962 $ 293,354 $ 200,731 37,500 $ 107,346 $ 57,531
Bar President 1999 $ 330,673 $ 259,929 $ 0 90, 000 $ 0 $ 16,840
Russell G. Owens 2001 $ 412,307 $ 324,692 $ 76,972 75,001 $ 134,412 $ 15,284
Executive Vice 2000 $ 398,462 $ 368,578 $ 435,337 75,000 $ 66,504 $ 16,124
President and Chief 1999 $ 350,000 $ 271,251 $ 0 112,500 $ 62,898 $ 14,220
Financial Officer (3)
John C. Miller 2001 $ 399,847 $ 251,904 $ 115,629 37,501 $ 195,243 $ 24,480
Romano's Grill 2000 $ 349,385 $ 234,088 $ 265,556 37,500 $ 99,910 $ 16,552
President 1999 $ 329,792 $ 204,472 $ 0 90, 000 $ 63,660 $ 14,883
Roger F. Thomson 2001 $ 399,231 $ 251,516 $ 53,135 46,501 $ 92,797 $ 20,022
Executive Vice 2000 $ 374,231 $ 346,164 $ 320,804 46,500 $ 45,914 $ 33,886
President, Chief 1999 $ 349,885 $ 271,161 $ 0 75,000 $ 79,575 $ 13,909

Administrative Officer,
General Counsel and
Secretary

(1) Restricted stock is valued at the closing price of the
Company Common Stock on the grant dates. Mr. McDougall was
awarded 9,413 shares of restricted stock during the 1last fiscal
year, 3,138 shares of which vested on August 13, 2001, 3,138
shares of which will vest on August 13, 2002, and 3,137 shares of
which will vest on August 13, 2003. Mr. Brooks was awarded 5,946
shares of restricted stock during the last fiscal vyear, 1,982
shares vested on August 13, 2001, 1,982 shares of which will vest
on August 13, 2002, and 1,982 shares of which will vest on August
13, 2003. Mr. Diener was awarded 5,801 shares of restricted stock
during the 1last fiscal year, 1,934 shares of which vested on
August 13, 2001, 1,933 shares of which will vest on August 13,
2002, and 1,934 shares of which will vest on August 13, 2003. Mr.
Owens was awarded 3,594 shares of restricted stock during the
last fiscal year, all of which were forfeited upon his
resignation from the Company on April 27, 2001. Mr. Miller was
awarded 5,399 shares of restricted stock during the last fiscal
year, 1,800 shares of which vested on August 13, 2001, 1,800
shares of which will vest on August 13, 2002, and 1,799 shares of
which will vest on August 13, 2003. Mr. Thomson was awarded 2,481
shares of restricted stock during the last fiscal vyear, 827
shares of which vested on August 13, 2001, 827 shares of which
will vest on August 13, 2002, and 827 shares of which will vest
on August 13, 2003. The dollar value of the restricted stock held
by each of the named executive officers at the end of the last
fiscal year (at $24.86 per share, the closing price of the



Company's Common Stock on June 27, 2001) is as follows:

Executive Shares of Value of
Restricted Shares Restricted Stock

Ronald A. McDougall 59,649 $1,482,874
Douglas H. Brooks 37,288 $ 926,980
Todd E. Diener 15,969 $ 396,989
Russell G. Owens 0 0
John C. Miller 16,843 $ 418,717
Roger F. Thomson 17,343 $ 431,147

If dividends are paid by the Company on its Common Stock, the owners of
restricted stock will be entitled to receive dividends on shares of
restricted stock owned by them. For those named officers who have
compensation in excess of $1,000,000 in any year in which shares of
restricted stock are granted, the vesting of such restricted stock
shall occur on the designated vesting dates only if performance
objectives are attained.

(2) All other compensation represents Company match on deferred
compensation and various fringe benefits including car allowance
and reimbursement of tax preparation, financial planning, health
club expenses and, in the case of Mr. Diener for fiscal 2000,
reimbursement of relocation expenses.

(3) Mr. Owens resigned from his employment with the Company on
April 27, 2001.

Option Grants During 2001 Fiscal Year

The following table contains certain information concerning
the grant of stock options pursuant to the Company's Stock Option
and Incentive Plan to the executive officers named in the above
compensation table during the Company's last fiscal year.

% of Realizable Value of
Total Assumed Annual Rates of
Options Stock Price Appreciation
Name Options Granted to Exercise or Expiration for Option Term (1)
Granted Employees in Base Price Date 5% 10%

Fiscal Year
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