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 ¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

 ¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

 ¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

 ¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))



 

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On April 25, 2013, David Oddi resigned from the Board of Directors (the “Board”) of Chuy’s Holdings, Inc. (the “Company”). Mr. Oddi had
served on the Company's Board since 2006. He is a co-founder, partner and managing member of Goode Partners LLC. Goode Partners and its affiliated
entities were the Company's majority stockholder prior to the secondary offering that was completed in January 2013.

On that same day, the Board appointed Doug Schmick to fill the vacancy created by Mr. Oddi's resignation. Mr. Schmick was also appointed to
the Compensation Committee and Nominating and Corporate Governance Committee of the Board.

Mr. Schmick was appointed as a Class III director with an initial term expiring at the Company’s 2015 annual meeting of stockholders. Mr.
Schmick will receive a grant of options to purchase up to 7,250 shares of common stock of the Company on May 9, 2013 with an exercise price equal to
the closing price of the Company’s common stock on the Nasdaq Global Select Market on the date of grant. In addition, Mr. Schmick entered into the
Company’s standard indemnification agreement, the form of which was filed as an exhibit to the Company’s registration statement on Form S-1, as
amended (Registration No. 333-176097).

The Board has determined that Mr. Schmick is an independent director under the Nasdaq Marketplace rules. In connection with the appointment
of Mr. Schmick, the Compensation Committee and Nominating and Corporate Governance Committee are now each comprised of a majority of
independent directors.

Mr. Schmick will receive compensation in accordance with the Company’s existing compensation arrangements for non-employee directors,
which are described under the caption “Executive Compensation – Director Compensation” in the Company’s Form10-K filed with the SEC on March
28, 2013. There are no arrangements or understandings between Mr. Schmick and any other person pursuant to which he was selected to serve on the
Board, and there are no relationships between Mr. Schmick and the Company that would require disclosure under Item 404(a) of Regulation S-K.
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Chuy’s Holdings, Inc. Appoints Douglas L. Schmick to Board of Directors

AUSTIN, Texas, April 29, 2013 – Chuy’s Holdings Inc. (NASDAQ:CHUY) today announced that Douglas L. Schmick has been appointed as
an independent member of its Board of Directors, effective April 25, 2013. Mr. Schmick was also appointed to the Compensation Committee
and Nominating and Corporate Governance Committee of the Board of Directors.

Joe Ferreira, Chairman of Chuy’s Holdings, stated, “As a co-founder of McCormick & Schmick’s, a pioneer in providing differentiated, fresh
offerings in a casual dining setting, we consider Doug one of the true innovators in the restaurant industry and an ideal addition to the Chuy’s
board. His operational and business development experience, coupled with his vision for the industry will make him an invaluable asset to our
entire organization. On behalf of our entire team, we would like to welcome Doug to the Chuy’s board.”

Mr. Schmick is a highly respected executive with 40 years of experience in the upscale casual dining segment as a co-founder of McCormick &
Schmick’s Seafood Restaurants in 1972. He served on McCormick & Schmick’s Board of Directors beginning in 2001 and was appointed
Chairman in 2004. He also served as Chief Executive Officer of McCormick & Schmick’s from 1974 through 1999, and again from 2007
through 2009. He currently serves on Cheesecake Factory’s Board of Directors as a member of the Audit Committee.

About Chuy’s
Founded in Austin, Texas in 1982, Chuy's owns and operates 42 full-service restaurants across nine states serving a distinct menu of authentic,
made from scratch Tex Mex inspired dishes. Chuy's highly flavorful and freshly prepared fare is served in a fun, eclectic and irreverent
atmosphere, while each location offers a unique, "unchained" look and feel, as expressed by the concept's motto "If you've seen one Chuy's,
you've seen one Chuy's!"
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