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TRAVELZOO

Travelzoo Inc.
590 Madison Avenue, 21st Floor
New York, NY 10022

May 1, 200:.
Dear Stockholder:

You are cordially invited to attend the Anhivieeting of Stockholders of Travelzoo Inc. on Jdn2003. We will hold the meeting at The
Warwick Hotel, Kent Room, 65 West 54th Street, Néavk, New York 10019 at 10:00 a.m. Eastern Standamte.

In connection with the meeting, we enclosmtice of the meeting, a proxy statement and aypcaxd. Detailed information relating to
Travelzoo’s activities and operating performanceoistained in our 2002 Annual Report on Form 1@&&filed with the Securities and
Exchange Commission, which is also enclosed.

Whether or not you plan to attend the Anriakting of Stockholders, please vote your sharasnail with the enclosed proxy card.
Please note that you can attend the meeting amdivgierson, even if you have previously votegolfi plan to attend the meeting in person,
please provide advance notice to Travelzoo by dhgake box on your proxy card. In addition, youynpaovide notice to Travelzoo that you
plan to attend in person by delivering written netio Travelzoo’s Secretary at 590 Madison Aveddst Floor, New York, New York
10022.

If you hold your shares in street name thtoadpank or broker, please bring identification prabf of ownership, such as an account
statement or letter from your bank or broker, fdiméttance to the meeting. An admission list contajrthe names of all of those planning to
attend will be placed at the registration deskatdantrance to the meeting, where you must chettkgain admittance.

Travelzoo will make available an alphabetlcslof stockholders entitled to vote at the megftior examination by any stockholder during
ordinary business hours at 590 Madison Avenue, Ribstr, New York, New York 10022, from May 19, 2008til the meeting.

On behalf of the entire Board of Directorg ok forward to seeing you at the meeting.
Sincerely,
RALPH BARTEL

Chairman of the Board of Directors, President,
Chief Executive Officer, and Secretary
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TRAVELZOO INC.
590 Madison Avenue
21st Floor
New York, New York 10022

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on June 4, 2003

May 1, 200:.
To the Stockholders of Travelzoo Inc.:

NOTICE IS HEREBY GIVEN that the Annual Mediiof Stockholders of Travelzoo Inc., a Delawargyooation, will be held on
Wednesday, June 4, 2003, at 10:00 a.m. Easterd@taiiime at The Warwick Hotel, Kent Room, 65 We#th Street, New York, New Yo
10019, for the following purposes:

1. To elect five directors for terms expiring in02Q and
2. To ratify the appointment of KPMG LLP as pringiifindependent auditors for the year 2003; and

3. To transact such other business as may propente before the Meeting or any adjournment or mostment of the Meeting.

Only stockholders of record at the closewdibess on April 30, 2003 may vote at the Meetifwur vote is important. Whether you plan
to attend the Annual Meeting or nptease cast your vote by completing, dating and sigg the enclosed proxy card and returning it via
mail to the address indicatedIf you attend the meeting and prefer to vote irspar you may do so even if you have previously d &g
proxy.

By Order of the Board of Directors,
TRAVELZOO INC.
RALPH BARTEL

Chairman of the Board of Directors, President,
Chief Executive Officer, and Secretary
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PROXY STATEMENT
FOR THE TRAVELZOO INC.
2003 ANNUAL MEETING OF STOCKHOLDERS

INFORMATION ABOUT THE ANNUAL MEETING
Why am | receiving these proxy materials?

Travelzoo’s Board of Directors is solicitipgoxies to be voted at the 2003 Annual Meetingtotkholders. This proxy statement includes
information about the issues to be voted uponeanibeting.

On May 1, 2003, we began mailing these promyerials to all stockholders of record at the €loEbusiness on April 30, 2003. On the
record date, there were 19,425,147 shares of oummm stock outstanding.

Where and when is the Annual Meeting?

The Annual Meeting of Stockholders will tgilace on June 4, 2003 at The Warwick Hotel, KerdiR065 West 54th Street, New York,
New York 10019. The meeting will begin at 10:00 akastern Standard Tim

What am | voting on?
We are asking our stockholders to elect fivectors and to ratify the appointment of Traveladndependent auditors.
How many votes do | have?

You have one vote for each share of our comstock that you owned at the close of busines&mit 30, 2003, the record date. These
shares include:

« Shares held directly in your name as the “stockévodd record,” and

* Shares held for you as the beneficial owner thraughoker, bank, or other nominee in “street name.”

If I am a stockholder of record, how can | vote myshares?
You can vote by proxy or in person.
How do | vote by proxy?

If you are a stockholder of record, you magewour proxy by mail. If you receive a paper copyhe Proxy Statement, simply mark the
enclosed proxy card, date and sign it, and retiimthe postage paid envelope provided. If yowrszthe Proxy Statement via e-mail, please
print the attached proxy card, date and sign d, @turn it via mail to Travelzoo Inc., AttenticBecretary, 590 Madison Avenue, 21st Floor,
New York, New York 10022

If you vote by proxy, the persons named andird (your “proxies”) will vote your shares iretlmanner you indicate. You may specify
whether your shares should be voted for all, som®oe of the nominees for director or any otheppsals properly brought before the
Annual Meeting. If you sign your proxy card andru indicate specific choices, your shares wilvbeed “FOR”the election of all nominet
for director. If any other matter is properly brdwidpefore the meeting, your proxies will vote ircalance with their best judgment. At the
time of submitting this Proxy Statement for primtinve knew of no matter that is required to bedote at the Annual Meeting other than
those discussed in this Proxy Statement.

If you wish to give a proxy to someone ottiem the persons named on the enclosed proxy yaudnay strike out the names appearing
on the card and write in the name of any othergersign the proxy, and deliver it to the persormséname has been substituted.
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May | revoke my proxy?
If you give a proxy, you may revoke it in amye of three ways:
« Submit a valid, later-dated proxy,
« Notify our Secretary in writing before the Annuakbting that you have revoked your proxy

« Vote in person at the Annual Meeting.

How do | vote in person?
If you are a stockholder of record, you magtg/our vote in person at the Annual Meeting.
If I hold shares in street name, how can | vote mghares?

You can submit voting instructions to youoker or nominee. In most instances, you will beeabldo this over the Internet or by mail.
Please refer to the voting instruction card inctldethese materials by your broker or nominee.

What vote is required to approve each proposal?

Each share of our common stock is entitledn® vote with respect to each matter on whicé érititled to vote. Our directors are elected
by a plurality of votes, which means that the naemwho receive the greatest number of votes widllected. Under our bylaws, a majority
of the shares present at the meeting in persog prdxy is required for approval of all other items

In order to have a valid stockholder votstackholder quorum must exist at the Annual Meetihguorum will exist when stockholders
holding a majority of the outstanding shares of stock are present at the meeting, either in pessday proxy.

If a broker indicates on its proxy that iedmot have authority to vote certain shares metdtreet name” on particular proposals, the
shares not voted (“broker non-votes”) will not hargy effect with respect to such proposals. Broker-votes occur when brokers do not
have discretionary voting authority on certain msgs and the beneficial owner has not instrudtedtoker how to vote on these proposals.

Mr. Bartel holds an aggregate of 14,018,3¥atas of our common stock, representing approxign@@% of the outstanding shares. He
has indicated that he intends to vote in favohefdirector nominees and in favor of ratificatidritee appointment of KPMG LLP.

What are the costs of soliciting these proxies?

We are paying the cost of preparing, printing, mgibind otherwise distributing these proxy materise will reimburse banks, broker:
firms, and others for their reasonable expensésrwarding proxy materials to beneficial owners atdaining their instructions. A few of ¢
officers and employees may also participate irstilitation, without additional compensation, Bjephone, e-mail, other electronic means,
or in person.

Where can | find the voting results of the meeting?

We intend to announce preliminary voting tesat the meeting. We will publish the final rasuh our Quarterly Report on Form 10-Q
for the second quarter of 2003, which we will file or before August 15, 2003. You can obtain a affthe Form 10-Q by logging on to
Travelzoo’s investor relations websitevatw.cor porate.travelzoo.com, by calling the Securities and Exchange CommissidB8@0) SEC-
0330 for the location of the nearest public refeeesroom, or through the EDGAR systenwatw.sec.gov . Information on our website does
not constitute part of this proxy statement.




Table of Contents
ELECTION OF DIRECTORS (PROXY ITEM NO. 1)

Under Travelzoo’s certificate of incorporatjahe number of directors of Travelzoo is fixedd anay be increased or decreased from time
to time, by resolution of the Board of Directoradh director holds office for a term of one yeantjluhe annual meeting of stockholders next
succeeding the director’s election and until a easor is elected and qualified or until the earksignation or removal of the director. Each
nominee is currently a director of Travelzoo.

The ages, principal occupations, directorshigld and other information as of April 15, 208&h respect to our nominees are shown
below. Carol J. S. Roth, a member of the Boardioéd@ors since 1999, resigned as a director effec@ieptember 20, 2002 because of other
commitments. Suzanne Kavert, whose term will exatrdhe Annual Meeting, elected not to stand feteetion. Accordingly, as permitted by
the bylaws, the Board of Directors will reduce #iiee of the Board of Directors from seven to fivembers, effective June 4, 2003.

The Board of Directors is not aware that aogninee named in this Proxy Statement is unwilbnginable to serve as a director. If,
however, a nominee is unavailable for election rymoxy authorizes the named designees to vota feplacement nominee if the Board of
Directors names one.

Nominees for a One-Year Term That Will Expire in 2@4:

Ralph Bartel, 37, founded Travelzoo in May 1998 and has servaalaghairman of the Board of Directors, Presidemt Chief Executiv
Officer since inception. Prior to his founding afaVelzoo, from 1996 to 1997, Mr. Bartel served amibjing Assistant at Gruner + Jahr AG,
the magazine division of Bertelsmann AG. Mr. Bahelds a Ph.D. in Communications from the Univgrsit Mainz, Germany, an MBA in
Finance and Accounting from University of St. GaJl&witzerland, and a master’s degree in Journdlism University of Eichstaett,
Germany.

David J. Ehrlich, 40, has served as a director since February 198€e $ebruary 2003, Mr. Ehrlich has been Vice eiersi of Corporate
Development for NetlQ Corporation. From 1998 to 20dr. Ehrlich held the position of Vice PresideRtpduct Management and Strategic
Partnering for Visual Networks, Inc. Mr. Ehrlichltle a bachelor’'s degree in Sociology and a mastieggee in Industrial Engineering from
Stanford University and an MBA from Harvard Busia&chool.

Suzanna Mak, 34, has served as a director since February 1988 $arch 2000, she has been employed as a D&jsttjct Attorney
for Yolo County. From 1998 to 1999, Ms. Mak seraada Judicial Officer at Stanford University. Msalvkeceived her bachelor’s degree
from Stanford University and her Juris Doctor degidm Santa Clara University.

Donovan Neale-May, 50, has served as a director since February 1988 $987, Mr. Neale-May has been President of Ny &
Partners, a strategic marketing and public relatfom with 80 fulltime communications professionals headquarter&hia Alto, California

Kelly M. Urso, 37, has served as a director since February 1988 September 2001, Ms. Urso has been employadasattorney by
Reynolds & Rowella LLP. From 1997 to 2001, Ms. Ussoved as the leader of the expatriate tax gro@eraeral Electric International, Inc.
Ms. Urso holds a bachelor's degree in Business Attration from the University of Cincinnati andiaris Doctor degree from the Thomas
M. Cooley Law School in Lansing, Michigan.

YOUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE SE NOMINEES.
Board Meetings and Committees

The Board of Directors has appointed an AGdimmittee and a Compensation Committee. In AR@32, the Board of Directors also
appointed a Disclosure Committee. Below is a taidécating the membership of each of the Audit Cdttea and Compensation Committee
and how many times the Board of Directors and sach committee met in fiscal year 2002. Each ofBértel, Mr. Ehrlich, Ms. Mak,

Mr. Neale-May and Ms. Urso attended at least 78qr@rof the total number of meetings of the Bodrd o

3
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Directors and of the committees on which he orssrges. Ms. Kavert attended 50 percent of the mtalber of meetings of the Board of
Directors. Prior to her resignation, Ms. Roth adieth 50 percent of meetings of the Board of Directard 100 percent of the Audit Commit
meetings.

Board Audit Compensation

Mr. Bartel Chail Chail
Mr. Ehrlich Membe Chail

Ms. Kavert Membe

Ms. Mak Membe

Mr. Neale-May Membe  Membe

Ms. Urso Membe  Membe Membe
Ms. Roth Membe  Membe

Number of 2002 Meeting 4 2 1

Audit Committee

The Audit Committee’s primary responsibilitiare to oversee and monitor (i) the integrity avEIzoo’s financial statements, (i) the
qualifications and independence of our independaditor, (iii) the performance of our independemditor and internal audit staff, and
(iv) the compliance by Travelzoo with legal andukedory requirements. A complete description ofthenmittee$ responsibilities is set for
in its written charter. The Audit Committee is reapible for recommending the appointment of thatatsland is directly responsible for the
compensation and oversight of the work of our irghelent auditors. The Audit Committee is composéehsof independent directors as
defined in The NASDAQ Stock Market Rules and opesatnder a written charter adopted by the entigr@of Directors. A copy of the
Audit Committee Charter is attached as AppendiXie Report of the Audit Committee is included below

Compensation Committee

The Compensation Committee reviews and amgsrtive compensation and benefits for the Compaxgsutive officers and directors,
and makes recommendations to the Board of Direcémarding such matters. The Report of the Compems@ommittee is included on pe
8.

Disclosure Committee

The Disclosure Committee’s primary resporisies are (i) to design, establish and evaluat@rods and other procedures that are
designed to ensure the accuracy and timely dis@asiinformation to the SEC and investment comriyuand (ii) to review and supervise
preparation of all SEC filings, press releasesathdr broadly disseminated correspondence.

Audit Committee Report

The Audit Committee oversees Travelzoo’sririal reporting process on behalf of your Boar@o€&ctors. Management is primarily
responsible for the financial statements and r@mpprocess including the systems of internal adstwhile the independent auditors are
responsible for performing an independent auditrafelzoo’s consolidated financial statements itoadance with auditing standards
generally accepted in the United States, and esimigesin opinion on the conformity of those finahstatements with accounting principles
generally accepted in the United States.

In this context, the committee has met ard Hiscussions with management and the indeperadetitors. The committee discussed with
Travelzoo’s independent auditors the overall scgpebplans for their respective audits. The congmithet, at least quarterly, with the
independent auditors, with and without managemesggnt, and discussed the results of their examirgttheir evaluations of Travelzoo’'s
internal controls, and the overall quality of Trio®’s financial reporting. Management represemteithe committee that Travelzoo’s
consolidated financial statements were preparegdordance with accounting principles

4
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generally accepted in the United States. The coraenftas reviewed and discussed the consolidataddia statements with management
the independent auditors, including their judgmexst$o the quality, not just the acceptabilityTadvelzoo’s accounting principles and such
other matters as are required to be discussedtidtbommittee under auditing standards generatiggated in the United States.

Travelzoo’s independent auditors also prayittethe committee the written disclosures requingdhe Independence Standards Board
Standard No. 1 (Independence Discussions with ADdihmittees), and the committee discussed witlinithependent auditors that firm's
independence, including those matters requirea tdiscussed by Statement on Auditing Standard$6MNo.

In reliance on the reviews and discussiofermed to above, the committee recommended to dadBof Directors (and the Board of
Directors has approved) that the audited finarst@tements be included in the Annual Report on FIfrK for the fiscal year ended
December 31, 2002 for filing with the SEC. The coittee has recommended that KPMG LLP be retain€traselzoo’s independent
auditors for fiscal year 2003.

While the committee has the responsibiliisd powers set forth in its charter, it is notdugy of the committee to plan or conduct audits
or to determine that Travelzoo’s financial stateteeme complete and accurate and are in accorddtitgenerally accepted accounting
principles. This is the responsibility of managetremd the independent auditors. Nor is it the adithhe committee to conduct investigations
or to assure compliance with laws and regulatiots Eravelzoo’s business conduct policies.

Audit Committee

David J. Ehrlich
Donovan Neale-May
Kelly M. Urso

Director Compensation

During 2002 we compensated each directohi®or her service to us. Such compensation causistoptions for each director to
purchase 5,000 shares of Travelzoo common stoak ekercise price of $3.00 per share. The optionéudly vested and expire on March :
2012.

Stock Ownership by Directors and Executive Officers

The following table shows the amount of comenon stock beneficially owned as of April 15, 2068 each director and each of the
executive officers listed in the Summary Compensaliable on page 7 of this proxy statement, anduatent directors and executive offic
as a group. In general, shares “beneficially owriadiude those shares a person has or shareswer pmvote, or the power to dispose of.
The table
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also shows the number of options to purchase sloimsr common stock that are exercisable, eitmenédiately or by June 30, 2003:

Amount of Common Stock
Beneficially Owned

Number of Exercisable % of Shares
Name Shares(1) Options(2) Total Outstanding
Ralph Barte 14,018,37. 2,193,34! 16,211,72 74%
David J. Ehrlick 10,00¢ 35,00( 45,00¢ *
Suzanne L. Kavel 10,00¢ 35,00( 45,00¢ *
Suzanna Mal 10,00¢ 35,00( 45,00¢ *
Donovan Neal-May 110,00( 35,00( 145,00( 1%
Lisa Su 6 — 6 *
Kelly M. Urso 10,01( 35,00( 45,01( *
Directors and executive officers as a group (7 qes) 14,168,40 2,368,34! 16,536,75 76%

*  Represents less than 1% of the outstanding sh&oesromon stock
(1) All shares are held directl

(2) Shares that could be acquired by exercising stptikms through June 30, 20(
Security Ownership of Certain Beneficial Owners

The following table shows all persons or tidithat we know to beneficially own more than &#6ur stock as of April 15, 2003:

Number of Percent of
Shares of Outstanding
Name and Address of Beneficial Owner Common Stock(1) Common Stock
Ralph Barte 16,211,72 74%
590 Madison Avenu
21st Floor

New York, New York 1002:

(1) Includes 2,193,349 shares of common stock thatidoeilacquired by exercising stock options througieB0, 2002

6
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Executive Compensation

The following table sets forth summary infetion concerning all compensation we paid eacluoesecutive officers during the years
ended December 31, 2000, 2001 and 2002.

Summary Compensation Table

Long Term
Annual Compensation Compensation
Shares
Fiscal Underlying All Other
Name and Principal Position Year Salary ($)(1) Bonsi ($) Options (#)(2) Compensation
Ralph Barte 200z $192,00( — 5,00(C —
Chairman, President, Chi 2001 $192,00( — 30,00( —
Executive Officer, an 200( $178,00( — — —
Secretary
Lisa Su 200z $103,33 — — —
Controller 2001 $ 87,66 — — —
200c $ 18,75( — — —

(1) The salary paid to Mr. Bartel in 2000 was pded by Silicon Channels, a former affiliate of Ye&zoo. Mr. Bartel received no salary
directly from Travelzoo in 200(

(2) The options issued to Mr. Bartel during 2001 anfiZ6onstitute compensation for participation onBleard of Directors
Employment Agreements

Ralph Bartel has entered into an employmgregement with us. His current employment agreerhecame effective on October 1, 2000,
and provides for an annual salary of $192,000. Vdlg tarminate the agreement with or without causddywering two weeks’ advance
written notice to Mr. Bartel. He may terminate Bimployment agreement with or without cause by éeiing two weeks’ advance written
notice to us.

Mr. Bartel has agreed not to compete withsoficit our suppliers or employees or reveal anfiential information during the term of
his employment agreement and for one year there&ftaddition, Mr. Bartel is bound by a proprigtamventions agreement which prohibits
him from, among other things, disseminating or gsianfidential information about our business @rdks in any way that would be adverse
to us.

Option Grants in Last Fiscal Year
The following table contains information cenging options granted to our executive officersrdyfiscal year 2002:

Option Grants In Last Fiscal Year

Individual Grants

Number of % of Total
Securities Options Grant Date
Underlying Granted to Exercise Present
Options Employees in Price Value
Name Granted (#) 2001 ($/Sh) Expiration Date 1)($)
Ralph Barte 5,00(C 10C% $3.0C 3/25/1: $0.0€

(1) The value of the options was derived usingBlaek-Scholes option pricing model in accordandét vules and regulations of the SEC
and is not intended to forecast the market valudetare appreciation of our common share price. Blaek-Scholes model was used
with the following assumptions: dividend yield d¥%Q expected volatility of 51%; risk-free intereate of 4.5%; expected life of 5 years;
and ar
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underlying value of the common stock at the datgraft of $0.56. Such share value was calculated) @ssumptions approved by our
management, which were based on our estimatedhgarfor 2001 before merger expenses, various assaomkiples of price to
earnings per share with different probabilitiesgssd to each, and also taking into account oumes¢d book value per sha

Option Exercises and Year-End Values

The following table contains information cenging options exercised by our executive offigirgng fiscal year 2002 and unexercised
options held on December 31, 2002:

Number of Securities Value of Unexercised
Underlying in-the-money
Unexercised Options/SARs at FY
Options/SARs at FY- end ($)(1)
Shares Acquired Value end(#) Exercisable/ Exercisddy
Name on Exercise Realized ($, Unexercisable Unexercisable
Ralph Barte — — 2,193,349/ $6,540,047/%

(1) Calculated by (A) determining the differenavieen (1) the average of the high and low tragimges per share of Travelzoo’s
common stock on December 31, 2002 and (2) the iseepeice of the option and (B) multiplying sucfffelience by the total number of
shares under option, net of the aggregate valadl option exercise proceec

Stock Option Plan
We do not currently have any stock optiompaother equity based compensation plans in effec
Report of the Compensation Committee on Executive @npensation

The Compensation Committee consists of tweatiors, one of whom is an independent director.Bértel does not participate in the
committee’s decision as to his specific compenggtimckage. The committee regularly reviews the @mis executive compensation poli
and practices and establishes the compensatioreotigve officers.

Compensation Principles

The fundamental objective of Travelzoo’s exe® compensation program is to attract, retath motivate key executives to enhance
long-term profitability and shareholder value. Telnoo’s executive compensation program meets thjectve by:

« providing for a level of compensation that is cotitpe with other similarly sized publicly tradedmpanies, with particular emphasis
on those in the Internet and media industries,

« linking the compensation of executives to the ofiegaand financial performance of the company byawing the salary regularly and
making adjustments relative to the comg’s overall performanct

Salary

Travelzoo targets executives’ annual saldadse competitive with comparable companies inltibernet and media industries with whom
the company competes for management. It consitlerexperience and performance of the individuatetiee, the compensation of his or
her peers in the industry, the responsibilities eimahge in responsibilities during the past yedhefindividual executive, the overall
performance of the department under the executa@itrol and the overall performance of the erdompany. The committee does not have
a formula for its determination and the committersiders all factors in making its decision. Examusalaries are reviewed annually by the
committee.
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Stock-Based Compensation

Travelzoo did not compensate executives siitick or stock options in 2002. The options isseddr. Bartel during 2002 constitute
compensation for participation on the Board of Bioes. Travelzoo does currently not intend to conspée executives with stock or stock
options. The Compensation Committee will continuevaluate stock-based compensation versus cagbecsation in the future.

CEO Compensation

The CEOQO’s compensation is determined in atauce with the executive compensation principlésbdished by the committee. The
committee considers overall performance, individaaformance, competitive compensation and targesgdevels when determining
Mr. Bartel's compensation. His current employmegreement became effective on October 1, 2000, emddes for an annual salary of
$192,000. No changes to Mr. Bartel's salary weredera 2002.

Compensation Committee

Ralph Bartel
Kelly M. Urso

Compensation Committee Interlocks and Insider Parttipation

During 2002, Ralph Bartel, the Chief Execeat®fficer of Travelzoo, was a member of the Comptos Committee. Mr. Bartel did not
participate in the determination of his compensatie CEO during 2002.

Section 16 Beneficial Ownership Reporting Compliare

Section 16(a) of the Securities Exchangeokdi934 requires our executive officers and diresstand any persons beneficially owning
more than ten percent of our common stock to refpert ownership of stock and any changes in ownipr® the SEC and to The NASDAQ
National Market. The SEC has established specifecdhtes for these reports and we are requiregptwrtrin this proxy statement any failt
to file by these dates. These reporting requireméiat not apply during our 2002 fiscal year, beeaws did not have any class of equity
securities registered under the Exchange Act. Gah&nge Act registration became effective on Jang@y 2003.

RATIFICATION OF INDEPENDENT AUDITORS (PROXY ITEM NO . 2)

Our Audit Committee, pursuant to its charters recommended and the Board of Directors haswegq the appointment of KPMG LLP
as Travelzoo’s principal independent auditors taneixe the consolidated financial statements of @lzo and its subsidiaries for our 2003
fiscal year.

The Audit Committee and our Board of Direstare requesting that the stockholders ratify fpoantment of KPMG LLP as Travelzoo’s
principal independent auditors. The Audit Commit@e the Board of Directors are not required t@ taky action as a result of the outcome
of the vote on this proposal. However, if the stodkers do not ratify the appointment, the Audin@uittee may investigate the reasons for
stockholder rejection and may consider whetheetommend that the Board of Directors retain KPM@lLdr to appoint other independent
auditors. Furthermore, even if the appointmenaidied, the Audit Committee in its discretion m@commend and the Board of Directors
can approve the appointment of different indepenhdeditors at any time during the year if they daiee that such a change would be in the
best interests of Travelzoo and its stockholders.

KPMG LLP representatives are not expectduetpresent at the Annual Meeting or to make a fostaaement. Consequently,
representatives of KPMG LLP will not be availabteréspond to questions at the meeting.
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During fiscal year 2002, KPMG charged feasskrvices rendered to Travelzoo as follows:

Service 2002 Fees
Audit $170,98!
Audit-related —
Tax —
All other fees —
Total $170,98!
| |

YOUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE APPOINTMENT OF
KPMG LLP AS TRAVELZOO'S PRINCIPAL INDEPENDENT AUDIT ORS FOR THE YEAR 2003.

Voting

Under the Delaware General Corporation Lad/ @ur certificate of incorporation and bylaws, firesence, in person or represented by
proxy, of the holders of a majority of the outstengdshares of our stock is necessary to constitufeorum of stockholders to take action at
the Annual Meeting. Once a quorum of stockholdgmsstablished, the affirmative vote of a pluratifithe shares, which are present in person
or represented by proxy at the Annual Meetingegired to elect each director. The affirmativeevot a majority of the shares which are
voted in favor of any other matter properly brougetore the Annual Meeting is required to approf/suzh action.

Shares represented by proxies which are rddrkae withheld” with respect to the election afyaperson to serve on the Board of
Directors will not be considered in determining Wiex such a person has received the affirmative @ba plurality of the shares. Shares
represented by proxies that are marked “abstaitti mispect to any other proposal will not be com®d in determining whether such
proposal has received the affirmative vote of aamigj of the shares and such proxies will not htheeeffect of a “no” vote. Shares
represented by proxies which deny the prbowyder discretionary authority to vote on any otbposal will not be considered in determin
whether such proposal has received the affirmaidte of a majority of the shares and such proxidishet have the effect of a “no” vote.

We know of no matters to come before the Annualtigeexcept as described in this Proxy Statemé&any other matters properly col
before the Annual Meeting, the proxies solicitedelhy will be voted on such matters in accordandh thie judgment of the persons voting
such proxies.

Stockholder Proposals for the 2004 Annual Meeting

Proposals of eligible stockholders intendete presented at the 2004 Annual Meeting, cugrectheduled to be held on June 2, 2004,
must be received by us by December 31, 2003 fdusian in our proxy statement and proxy relatinghat meeting. Upon receipt of any si
proposal, we will determine whether or not to irtgisuch proposal in the proxy statement and proxaccordance with regulations goverr
the solicitation of proxies.

If a stockholder wishes to present a propasaravelzoo’s Annual Meeting in the year 2004conominate one or more directors and the
proposal is not intended to be included in Travelz@roxy statement relating to that meeting, tioelkholder must give advance written
notice to Travelzoo by March 15, 2004. These reguénts are separate from and in addition to theinements a stockholder must meet to
have a proposal included in our proxy statement.

Any such notice must be given to our Secyetatr590 Madison Avenue, 21st Floor, New York, Néark, 10022. Any stockholder
desiring a copy of our bylaws will be forwarded amon written request.
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We will bear the cost of solicitation of pies. Proxies will be solicited by mail and also nieysolicited by our executive officers and
other employees personally or by telephone, but pecsons will not be specifically compensatedsiorh services. It is contemplated that
brokerage houses, custodians, nominees and fiteziaill be requested to forward the soliciting enatl to the beneficial owners of stock
held of record by such persons and we will reimédinem for their reasonable expenses incurredithere

Even if you plan to attend the meeting insper, please sign, date and return the enclosed jproxnptly in accordance with the
instructions shown on the enclosed proxy. You thegpower to revoke your proxy, at any time befbig exercised, by giving written noti
of revocation to our Secretary or by duly executimgl delivering a proxy bearing a later date, oatdgnding the Annual Meeting and casting
a contrary vote. All shares represented by pravgesived in time to be counted at the Annual Megtill be voted. Your cooperation in
giving this your immediate attention will be appeged.

Ralph Bartel
Chairman of the Board, President, Chief Executive Officer, and Secretary

590 Madison Avenue, 21st Floor
New York, New York 1002:
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AUDIT COMMITTEE CHARTER
TRAVELZOO INC.
I. Statement of Purpose

The Audit Committee (the “Committee”) willsist the Board of Directors (the “Board”) of Trazeb Inc. (the “Company”) in fulfilling
the Board’s oversight responsibilities with regezdhe Company’s financial reporting process. Tued of the Committee are ones of
oversight. It is not the duty of the Committee tarpor conduct audits or to determine that the Camy{s financial statements are complete
and accurate and prepared in accordance with ggnacaepted accounting principles. The primanpssibility for the Companyg financia
statements and internal controls rests with the gaom’'s management. Similarly, it is not the dutyted Committee to conduct investigations
or to assure compliance with laws and regulatiarte anonitor the Company’s legal compliance progsairhe primary responsibility for
these matters also rests with the Company’s managefihe Board recognizes that the Committee nadbswill rely on the advice and
information it receives from the Company’s managenaad independent auditors. Recognizing theseémiidéimits on the scope of the
Committee’s review, however, the Board expectsdbmmittee to exercise independent judgment in asgpshe quality of the Company’s
financial reporting process and its internal calstréhe Board also expects that the Committeemadlintain free and open communication
with the other directors, the Company’s independeiditors and the financial management of the Compa

II.  Composition of the Audit Committee

The Committee shall be comprised of at ldaste members of the Board, with the number of n@sito be determined from time to time
by the Board. The members shall be designatedébBdiard, and the composition of the Committee shathe judgment of the Board, be
such as to comply with (i) Rule 4350(d)(2) of Thaddaq Stock Market Rules, or the applicable ruleegung audit committees of such other
national market system or exchange on which theg2myls stock may be traded from time to time,$iéctions 301 and 407 of the Sarbanes-
Oxley Act of 2002 and any rules or regulations putizated thereunder (the “Act”), and (iii) any susser laws, rules or regulations.

lll.  Meetings

The Committee shall meet at least four timm@sually, or more frequently as the Committee magnftime to time determine may be
appropriate. At least quarterly, the Committee Ishalet in separate executive sessions with the @axip Chief Financial Officer, the
independent auditors and the Controller. Unles8therd has previously designated the Chair, the Ineesnof the Committee shall designa
Chair by majority vote. Two or more committee menstghall constitute a quorum.

At the invitation of the Chair of the Comre#tt the meetings will be attended by the ChaihefBoard, Chief Executive Officer, Chief
Financial Officer, Controller, representatives frim independent audit firm, and/or other persenara appropriate to matters under
consideration.

IV. Duties and Responsibilities of the Audit Committee
The duties and responsibilities of the Contemitshall include the following:
A. Independent Auditors

1. Receive the written disclosures and |dttan the Company’s independent auditors conteraglaly Independence Standards Board
Standard No. lindependence Discussions with Audit Committees, as the same may be modified or supplemented, acdst with the
independent auditors any issues required to beisiet regarding their objectivity and independeReeeive the disclosures, as the same
may be modified or supplemented, required by Se@ of the Act, and discuss with the independenitors any issues disclosed therein.
Approve, in advance, the retention of the indepanhdaditors for any non-audit service
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permissible under Sections 201 and 202 of the Adtthe fee for such service. Consider any sigmficeon-audit assignments awarded to the
independent auditors and determine whether orhestet have any impact on the independence of tliepémdient auditors in the performance
of the annual audit.

2. Annually evaluate the qualifications, thelity control procedures and prior performancthefCompany’s current independent
auditors, which shall be ultimately accountabléh Board and this Committee, as representativéseashareholders. Based on the
representations regarding independence and thitssre§such evaluation, determine whether to recemdrto the Board that the independent
auditors be reappointed or replaced and whethig@appropriate to adopt a policy of rotating oreguiar basis; provided that the independent
auditors must be replaced if the lead audit parmethe audit partner responsible for reviewing éludit, has performed audit services for the
Company in each of the five (5) previous fiscalrge#f a determination is made to recommend thattirrent independent auditors be
replaced, recommend to the Board such replacement.

3. Meet with the independent auditors andrfaial management of the Company in advance drtheal audit to review its proposed
scope, the proposed scope of the quarterly reviemgsthe procedures to be followed in conductirgathdit and the reviews.

4. Review and approve the independent awgditomual engagement letter, and the compensatithe andependent auditors.

5. Review with the independent auditors amyters required to be discussed by Statement oftihgdstandards No. 61, as the same may
be modified or supplemented.

6. Review and discuss, prior to filing, thenmdpany’s financial statements proposed to be ireddud the Company’s Annual Report on
Form 10-K with the Company’s financial managemert endependent auditors, including major issueandigg accounting and auditing
principles and practices as well as the adequaayternal controls that could significantly afféehe Company’s financial statements. If
deemed appropriate after such review and discusstonmmend to the Board that the financial statésee included in the Annual Report
on Form 10-K.

7. Review and discuss, prior to issuanceliagf the Company’s financial statements propasebe included in the Company’s public
earnings reports and the Company’s Quarterly Remort~orm 10-Q with the Company’s financial managenand independent auditors,
including the results of the independent auditararterly reviews. The Chair of the Committee mgyresent the entire Committee for
purposes of the Form 10-Q review.

8. Discuss at least annually with the Comfmmdependent auditors the following: the adequaty effectiveness of the Company’s
internal financial controls; the management légsued by the independent auditors and managentespsnse thereto; actions management
has taken or progress it has made in addressingsisaised by the independent auditors; any diffesiencountered in the course of the audit
work, including any restrictions on the scope didties or access to required information; anyadieements with management; and major
areas of financial risk.

9. Review with management and the indepenaleditors any comments or inquiries from the Se¢iesrand Exchange Commission
relating to the Company’s financial statementstbeofinancial matters included in the Companylisdis with the Commission.

10. Obtain reports from management that thie@any’s subsidiary(ies) are in conformity with bggible legal requirements, including
disclosures of insider and affiliated party trarsarcs.

11. Review major changes to the Company’stimgdand accounting principles and practices agested by the independent auditors or
management.
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B. Management

1. Discuss at least annually with the Comfmmanagement and outside counsel the effectivesfebe Company’s legal compliance
programs, any legal matters that may have a mhbemeact on the Company'’s financial statements amgmaterial reports or inquiries
received from regulators or government agencies.

2. Review all related party transactions patkntial conflict of interest situations involvitige Company’s principal shareholders or
members of the Board or senior management.

3. Authorize and oversee investigations dekappropriate by the Committee into any mattersiwithe Committee’s scope of
responsibility as described in this Charter or ay subsequently be delegated to the Committeedtlard, with the power to retain
independent counsel, accountants and other adasdrexperts to assist the Committee if deemedbapipte and to determine appropriate
compensation for such advisors.

4. Prepare the disclosure required of thim@dtee by S-K Item 306 of the Securities and ExgfeaCommission regulations to be
included in the Company’s annual proxy statement.

5. Review this Charter on an annual basisraaklie recommendations to the Board concerning hagges deemed appropriate; ensure
that this Charter is filed with the Securities &dhange Commission, as required.

C. Other Matters

1. Establish procedures for (i) the receigtiention and treatment of complaints receive lyGompany regarding accounting, internal
accounting controls or auditing matters; and (i§ tonfidential, anonymous submission by emplopééise Company of concerns regarding
guestionable accounting or auditing matters.

2. Report actions of the Committee periodyctl the Board with such recommendations for actis the Committee deems appropriate.
3. Maintain minutes or other records, eitbegrarately or within the minutes of the Board, eetings and activities of the Committee.
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TRAVELZOO INC.

ANNUAL MEETING OF STOCKHOLDERS
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned hereby appoints Ralph Bartel dsdri®roxy, with full power of substitution, to regent him/her at the
Annual Meeting of Stockholders of Travelzoo Intbig(t Company”) on June 4, 2003, or any adjournments
postponements thereof. If you do not indicate how wish to vote, the Proxy will vote for all nomageto the Board of
Directors, for the ratification of the appointmeftKPMG LLP to serve as the Company'’s independaditars for the
year ending December 31, 2003, and as he may datgrim his discretion, with regard to any othertt@aproperly
presented at the meeting.

(Continued, and to be marked, dated and signed, ahe other side)
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TRAVELZOO INC.

Mailing Instructions

If you receive this proxy card via mail, pleaseedand sign it, and return it in the postage paictkpe
provided.

If you receive this proxy card viemail, please print the proxy card, date and sigaritl return it to

Travelzoo Inc.
Attention: Secretary
590 Madison Avenue
21st Floor

New York, NY 10022

W DETACH PROXY CARDHERE W

1. ELECTION OF DIRECTORS FOR all nominees listed below WITHHOLD AUTHORITY
(except as marked to the contrary, if any, below) to vote for all nominees listed below

Nominees: 01 Ralph Bartel, 02 David Ehrlich, 03 Suzanna MakDonovan Neale-May, 05 Kelly Urso.
(To withhold authority to vote for an individual wr ite that nominee’s name on space provided below.)

2. THE PROPOSAL TO RATIFY THE APPOINTMENT OF KPMG IELTO SERVE AS INDEPENDENT AUDITORS
FOR THE COMPANY AND ITS SUBSIDIARIES FOR THE YEARNDING DECEMBER 31, 2003

D FOR D AGAINST D ABSTAIN

3. SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFOREIB MEETING AND ANY POSTPONEMENT OR
ADJOURNMENT THEREOF

The undersigned hereby acknowledges receipt dPthry Statement and 2002 Annual
Report of Travelzoo Inc

Date , 2003

(signature)

(signature, if jointly held)

Please sign exactly as name appears at left.dkssgjointly held each owner should sign.
Executors, Administrators, Trustees, Guardians@mgborate Officers should indicate their
fiduciary capacity of full title when signing.

Please sign exactly as your name or names appewaisthA proxy executed by a corporation
should be signed in the name(s) of its authoriféides(s). Executors, administrators and
trustees should so indicate when sign

*_________________________________________________________.
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