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PART I—FINANCIAL INFORMATION  

Item 1. Unaudited Condensed Consolidated Financial Statements  

TRAVELZOO INC.  
CONDENSED CONSOLIDATED BALANCE SHEETS  

(Unaudited)  
(In thousands, except par value)  

See accompanying notes to unaudited condensed consolidated financial statements.  
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    March 31,     December 31,   
    2007     2006   

ASSETS                  
Current assets:                  

Cash and cash equivalents    $ 39,889     $ 33,415   
Accounts receivable, less allowance for doubtful accounts of $740 and $726 as of March 31, 2007 and 

December 31, 2006, respectively      9,220       7,274   
Deposits      295       177   
Prepaid expenses and other current assets      941       506   
Deferred income taxes      1,980       1,980   

     
  
    

  
  

Total current assets      52,325       43,352   
     

  
    

  
  

Deposits, less current portion      107       142   
Property and equipment, net      219       172   
Intangible assets, net      32       34   
     

  
    

  
  

Total assets    $ 52,683     $ 43,700   
     

  

    

  

  

                   
LIABILITIES AND STOCKHOLDERS ’ EQUITY                  

Current liabilities:                  
Accounts payable    $ 4,285     $ 2,839   
Accrued expenses      2,633       2,149   
Deferred revenue      774       750   
Income tax payable      2,974       1,142   

     
  
    

  
  

Total liabilities      10,666       6,880   
     

  
    

  
  

                   
Other liabilities      1,148       3   
                   
Commitments and contingencies                  
Stockholders’  equity:                  

Common stock, $0.01 par value (40,000 shares authorized; 15,250 shares issued and outstanding as of 
March 31, 2007 and December 31, 2006)      153       153   

Additional paid-in capital      2,076       2,076   
Retained earnings      38,629       34,566   
Accumulated other comprehensive income      11       22   

     
  
    

  
  

Total stockholders’  equity      40,869       36,817   
     

  
    

  
  

Total liabilities and stockholders’  equity    $ 52,683     $ 43,700   
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TRAVELZOO INC.  
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS  

(Unaudited)  
(In thousands, except per share amounts)  

See accompanying notes to unaudited condensed consolidated financial statements.  
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    Three Months Ended   
    March 31,   
    2007     2006   
Revenues    $ 19,740     $ 16,928   
Cost of revenues      353       264   
     

  
    

  
  

Gross profit      19,387       16,664   
     

  
    

  
  

Operating expenses:                  
Sales and marketing      9,317       7,099   
General and administrative      2,593       2,601   

     
  
    

  
  

Total operating expenses      11,910       9,700   
     

  
    

  
  

Income from operations      7,477       6,964   
Interest income      364       344   
Loss on foreign currency      (1 )     (7 ) 
     

  
    

  
  

Income before income tax expense      7,840       7,301   
Income tax expense      3,777       3,185   
     

  
    

  
  

Net income    $ 4,063     $ 4,116   
     

  

    

  

  

                   
Basic net income per share    $ 0.27     $ 0.26   
Diluted net income per share    $ 0.25     $ 0.24   
Shares used in computing basic net income per share      15,250       16,103   
Shares used in computing diluted net income per share      16,480       17,298   
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TRAVELZOO INC.  
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS  

(Unaudited)  
(In thousands)  

See accompanying notes to unaudited condensed consolidated financial statements.  
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    Three Months Ended March 31,   
    2007     2006   
Cash flows from operating activities:                  

Net income    $ 4,063     $ 4,116   
Adjustments to reconcile net income to net cash provided by operating activities:                  

Depreciation and amortization      31       33   
Provision for losses on accounts receivable      28       247   
Accrued income for short-term investments      —      (166 ) 
Changes in operating assets and liabilities:                  

Accounts receivable      (1,971 )     (246 ) 
Deposits      (83 )     (3 ) 
Prepaid expenses and other current assets      (434 )     (243 ) 
Accounts payable      1,444       115   
Accrued expenses      481       (156 ) 
Deferred revenue      24       333   
Income tax payable      1,832       1,760   
Other liabilities      1,145       —  

     
  
    

  
  

Net cash provided by operating activities      6,560       5,790   
     

  
    

  
  

Cash flows from investing activities:                  
Purchases of property and equipment      (77 )     (56 ) 
Purchase of short-term investments      —      (14,663 ) 
Sale of short-term investments      —      20,000   

     
  
    

  
  

Net cash provided by (used in) investing activities      (77 )     5,281   
     

  
    

  
  

Cash flows from financing activities:                  
Repurchase of common stock      —      (8,594 ) 

     
  
    

  
  

Net cash used in financing activities      —      (8,594 ) 
     

  
    

  
  

Effect of exchange rate changes on cash and cash equivalents      (9 )     (4 ) 
     

  
    

  
  

Net increase in cash and cash equivalents      6,474       2,473   
Cash and cash equivalents at beginning of period      33,415       24,469   
     

  
    

  
  

Cash and cash equivalents at end of period    $ 39,889     $ 26,942   
     

  

    

  

  

Supplemental disclosure of cash flow information:                  
Cash paid for income taxes, net of refunds received    $ 800     $ 1,425   
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TRAVELZOO INC.  
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S  

(Unaudited)  

Note 1: The Company and Basis of Presentation  

     Travelzoo Inc. (the “Company” or “Travelzoo”) is an Internet media company. Travelzoo’s products include the Travelzoo Web sites 
(which includes www.travelzoo.com, www.travelzoo.ca, www.travelzoo.co.uk, www.travelzoo.de, among others), the Travelzoo Top 20 e-mail 
newsletter, the Newsflash e-mail product, and the SuperSearch pay-per-click travel search engine.  

     Travelzoo is controlled by Ralph Bartel, who held beneficially approximately 50.2% of the outstanding shares as of May 1, 2007.  

     The accompanying unaudited condensed consolidated financial statements have been prepared by the Company in accordance with the rules 
and regulations of the U.S. Securities and Exchange Commission (SEC). Certain information and footnote disclosure normally included in 
consolidated financial statements prepared in accordance with Generally Accepted Accounting Principles in the United States of America have 
been condensed or omitted in accordance with such rules and regulations. In the opinion of management, the accompanying unaudited 
condensed consolidated financial statements reflect all adjustments, consisting only of normal recurring adjustments, necessary to present fairly 
the financial position of the Company, and its results of operations and cash flows. These condensed consolidated financial statements should 
be read in conjunction with the Company’s audited consolidated financial statements and related notes as of and for the year ended 
December 31, 2006, included in the Company’s Form 10-K filed with the SEC on March 15, 2007.  

     The consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries. All significant intercompany 
accounts and transactions have been eliminated in consolidation. All foreign subsidiaries use the local currency of their respective countries as 
their functional currency. Assets and liabilities are translated into U.S. dollars at exchange rates prevailing at the balance sheet dates. Revenues, 
costs and expenses are translated into U.S. dollars at average exchange rates for the period.  

     The results of operations for the three months ended March 31, 2007 are not necessarily indicative of the results that may be expected for 
the year ending December 31, 2007 or any other future period, and the Company makes no representations related thereto.  

     The Company was formed as a result of a combination and merger of entities founded by the Company’s majority stockholder, Ralph 
Bartel. In 1998, Mr. Bartel founded Travelzoo.com Corporation, a Bahamas corporation, which issued 5,155,874 shares via the Internet to 
approximately 700,000 “Netsurfer stockholders” for no cash consideration. In 1998, Mr. Bartel also founded Silicon Channels Corporation, a 
California corporation, to operate the Travelzoo Web site. During 2001, Travelzoo Inc. was formed as a subsidiary of Travelzoo.com 
Corporation, and Mr. Bartel contributed all of the outstanding shares of Silicon Channels to Travelzoo Inc. in exchange for 8,129,273 shares of 
Travelzoo Inc. and options to acquire an additional 2,158,349 shares at $1.00. The merger was accounted for as a combination of entities under 
common control using “as-if pooling-of-interests” accounting. Under this method of accounting, the assets and liabilities of Silicon Channels 
Corporation and Travelzoo Inc. were carried forward to the combined company at their historical costs. In addition, all prior period financial 
statements of Travelzoo Inc. were restated to include the combined results of operations, financial position and cash flows of Silicon Channels 
Corporation.  

     During January 2001, the Board of Directors of Travelzoo.com Corporation proposed that Travelzoo.com Corporation be merged with 
Travelzoo Inc. whereby Travelzoo Inc. would be the surviving entity. On March 15, 2002, the stockholders of Travelzoo.com Corporation 
approved the merger with Travelzoo Inc. On April 25, 2002, the certificate of merger was filed in Delaware upon which the merger became 
effective and Travelzoo.com Corporation ceased to exist. Each outstanding share of common stock of Travelzoo.com Corporation was 
converted into the right to receive one share of common stock of Travelzoo Inc. Under and subject to the terms of the merger agreement, 
stockholders were allowed a period of two years following the effective date of the merger to receive shares of Travelzoo Inc. The records of 
Travelzoo.com Corporation showed that, assuming all of the shares applied for by the Netsurfer stockholders were validly issued, there were 
11,295,874 shares of Travelzoo.com Corporation outstanding. As of April 25, 2004, two years following the effective date of the merger, 
7,180,342 shares of Travelzoo.com Corporation had been exchanged for shares of Travelzoo Inc. Prior to that date, the remaining shares which 
were available for issuance pursuant to the merger agreement were included in the issued and outstanding common stock of Travelzoo Inc. and 
included in the calculation of basic and diluted earnings per share. After April 25, 2004, the Company ceased issuing shares to the former 
stockholders of Travelzoo.com Corporation, and no additional shares are reserved for issuance to any former stockholders, because their right 
to receive shares has  
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now expired. On April 25, 2004, the number of shares reported as outstanding was reduced from 19,425,147 to 15,309,615 to reflect actual 
shares issued as of the expiration date. Earnings per share calculations reflect this reduction of the number of shares reported as outstanding. As 
of March 31, 2007, there were 15,250,479 shares of common stock outstanding.  

     It is possible that claims may be asserted against the Company in the future by former stockholders of Travelzoo.com Corporation seeking 
to receive shares in the Company, whether based on a claim that the two-year deadline for exchanging their shares was unenforceable or 
otherwise. In addition, one or more jurisdictions, including the Bahamas or the State of Delaware, may assert rights to unclaimed shares of the 
Company under escheat statutes. If such escheat claims are asserted, the Company intends to challenge the applicability of escheat rights, in 
that, among other reasons, the identity, residency and eligibility of the holders in question cannot be determined. There were certain conditions 
applicable to the issuance of shares to the Netsurfer stockholders, including requirements that (i) they be at least 18 years of age, (ii) they be 
residents of the U.S. or Canada and (iii) they not apply for shares more than once. The Netsurfer stockholders were required to confirm their 
compliance with these conditions, and were advised that failure to comply could result in cancellation of their shares in Travelzoo.com 
Corporation. Travelzoo.com Corporation was not able to verify that the applicants met the requirements referred to above at the time of their 
applications for issuance of shares. If claims are asserted by persons claiming to be former stockholders of Travelzoo.com Corporation, the 
Company intends to assert that their rights to receive their shares expired two years following the effective date of the merger, as provided in 
the merger agreement. The Company also expects to take the position, if escheat or similar claims are asserted in respect of the unissued shares 
in the future, that it is not required to issue such shares. Further, even if it were established that unissued shares were subject to escheat claims, 
the Company would assert that the claimant must establish that the original Netsurfer stockholders complied with the conditions to issuance of 
their shares. The Company is not able to predict the outcome of any future claims which might be asserted relating to the unissued shares. If 
such claims were asserted, and were fully successful, that could result in the Company being required to issue up to an additional 
approximately 4,072,000 shares of common stock for no additional payment.  

     On October 15, 2004, the Company announced a program under which it would make cash payments to people who establish that they were 
former stockholders of Travelzoo.com Corporation, and who failed to submit requests to convert shares into Travelzoo Inc. within the required 
time period. The accompanying consolidated financial statements include a charge in general and administrative expenses of $43,000 for these 
cash payments for the three months ended March 31, 2007 of which $4,000 remains as a liability as of March 31, 2007. The liability is based 
on the number of actual requests received from former stockholders through March 31, 2007 which had not yet been processed for payment. 
The total cost of this program is not reliably estimable because it is based on the ultimate number of valid requests received and future levels of 
the Company’s common stock price. The Company’s common stock price affects the liability because the amount of cash payments under the 
program is based in part on the recent level of the stock price at the date valid requests are received. The Company does not know how many of 
the requests for shares originally received by Travelzoo.com Corporation in 1998 were valid, but the Company believes that only a portion of 
such requests were valid. As noted above, in order to receive payment under the program, a person is required to establish that such person 
validly held shares in Travelzoo.com Corporation. Assuming 100% of the requests from 1998 were valid, former stockholders of 
Travelzoo.com Corporation holding an additional approximately 4,072,000 shares had not submitted claims under the program as of March 31, 
2007.  

     The merger of Travelzoo.com Corporation into Travelzoo Inc. was accounted for as a combination of entities under common control using 
“as-if pooling-of-interests’’ accounting. Under this method of accounting, the assets and liabilities of Travelzoo.com Corporation and 
Travelzoo Inc. were carried forward at their historical costs. In addition, all prior period financial statements of Travelzoo Inc. were restated to 
include the combined results of operations, financial position and cash flows of Travelzoo.com Corporation. The restated results of operations 
and cash flows of Travelzoo Inc. are identical to the combined results of Travelzoo.com Corporation and Travelzoo Inc.  
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Note 2: Revenue Recognition  

     All revenue consists of advertising sales. Advertising insertions are either sold by fixed-fee arrangements or sold by variable-fee 
arrangements.  

     The Company recognizes revenues in accordance with Securities and Exchange Commission Staff Accounting Bulletin (“SAB”) No. 104, 
“Revenue Recognition.” Advertising revenues are recognized in the period in which the advertisement is displayed, provided that evidence of 
an arrangement exists, the fees are fixed or determinable and collection of the resulting receivable is reasonably assured. Where collectibility is 
not reasonably assured, the revenue will be recognized upon cash collection, provided that the other criteria for revenue recognition have been 
met. The Company recognizes revenue for fixed-fee advertising arrangements ratably over the term of the insertion order as described below, 
with the exception of Travelzoo Top 20 or Newsflash insertions, which are recognized upon delivery. The majority of insertion orders have 
terms that begin and end in a quarterly reporting period. In the cases where at the end of a quarterly reporting period the term of an insertion 
order is not complete, the Company recognizes revenue for the period by pro-rating the total arrangement fee to revenue and deferred revenue 
based on a measure of proportionate performance of its obligation under the insertion order. The Company measures proportionate 
performance by the number of placements delivered and undelivered as of the reporting date. The Company uses prices stated on its internal 
rate card for measuring the value of delivered and undelivered placements. Fees for variable-fee advertising arrangements are recognized based 
on the number of impressions displayed or clicks delivered during the period.  

     Under these policies, no revenue is recognized unless persuasive evidence of an arrangement exists, delivery has occurred, the fee is fixed or 
determinable, and collection is deemed reasonably assured. The Company evaluates each of these criteria as follows:  

     The Company’s standard payment terms are 30 days net. Insertion orders that include fixed-fee advertising are invoiced upon acceptance of 
the insertion order and on the first day of each month over the term of the insertion order, with the exception of Travelzoo Top 20 or Newsflash 
insertions, which are invoiced upon delivery. Insertion orders that include variable-fee advertising are invoiced at the end of the month. The 
Company’s standard terms state that in the event that Travelzoo fails to publish advertisements as specified in the insertion order, the liability 
of Travelzoo to the client shall be limited to, at Travelzoo’s sole discretion, a pro rata refund of the advertising fee, the placement of the 
advertisements at a later time in a comparable position, or the extension of the term of the insertion order until the advertising is fully delivered. 
The Company believes that no significant obligations exist after the full delivery of advertising.  

     Revenue from advertising sold to clients through agencies is reported at the net amount billed to the agency.  
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  •   Evidence of an arrangement. The Company considers an insertion order signed by the client or its agency to be evidence of an 
arrangement. 

  

  •   Delivery. Delivery is considered to occur when the advertising has been displayed and, if applicable, the click-throughs have been 
delivered. 

  

  •   Fixed or determinable fee. The Company considers the fee to be fixed or determinable if the fee is not subject to refund or adjustment 
and payment terms are standard. 

  

  •   Collection is deemed reasonably assured. The Company conducts a credit review for all transactions at the time of the arrangement to 
determine the creditworthiness of the client. Collection is deemed reasonably assured if it is expected that the client will be able to pay 
amounts under the arrangement as payments become due. If it is determined that collection is not reasonably assured, then revenue is 
deferred and recognized upon cash collection. Collection is deemed not reasonably assured when a client is perceived to be in financial 
distress, which may be evidenced by weak industry conditions, a bankruptcy filing, or previously billed amounts that are past due. 
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Note 3: Recent Accounting Pronouncements  

     In June 2006, the Financial Accounting Standards Board (“FASB”) issued Interpretation No. 48, “Accounting for Uncertainty in Income 
Taxes” (“FIN 48”). FIN 48 clarifies the accounting and reporting for income taxes recognized in accordance with Statement of Financial 
Accounting Standards (“SFAS”) No. 109, “Accounting for Income Taxes.” FIN 48 prescribes a recognition threshold and measurement 
attribute for financial statement recognition and measurement of a tax position taken or expected to be taken in a tax return, and also provides 
guidance on derecognition, classification, interest and penalties, accounting in interim periods, disclosure, and transition. We adopted FIN 48 
on January 1, 2007. See Note 7: Income Taxes for a discussion of the impact of FIN 48.  

     In February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Financial Liabilities” (“SFAS 159”). 
SFAS 159 provides the option to report certain financial assets and liabilities at fair value, with the intent to mitigate volatility in financial 
reporting that can occur when related assets and liabilities are recorded on different bases. This statement is effective for us beginning 
January 1, 2008. We are currently evaluating the impact of adopting SFAS 159 on our financial statements.  

Note 4: Stock-based Compensation  

     On January 1, 2006, the Company adopted SFAS No. 123 (revised 2004), “Share-Based Payments” (“SFAS 123R”), which addresses the 
accounting for stock-based payment transactions whereby an entity receives employee services in exchange for equity instruments, including 
stock options. SFAS 123R eliminates the ability to account for stock-based compensation transactions using the intrinsic value method under 
Accounting Principles Board (“APB”) Opinion No. 25, “Accounting for Stock Issued to Employees”, and instead generally requires that such 
transactions be accounted for using a fair-value based method. The Company has elected the modified prospective transition method as 
permitted under SFAS 123R, and accordingly prior periods have not been restated to reflect the impact of SFAS 123R. The modified 
prospective transition method requires that stock-based compensation expense be recorded for all new and unvested stock options that are 
ultimately expected to vest as the requisite service is rendered beginning on January 1, 2006. Stock-based compensation for awards granted 
prior to January 1, 2006 is based upon the grant-date fair value of such compensation as determined under the pro forma provisions of SFAS 
No. 123, “Accounting for Stock-Based Compensation.”  

     Prior to the adoption of SFAS 123R, the Company presented all tax benefits of deductions resulting from the exercise of stock options as 
operating cash flows in the Condensed Consolidated Statements of Cash Flows. SFAS 123R requires the cash flows resulting from the tax 
benefits resulting from tax deductions in excess of the compensation cost recognized for those options (excess tax benefits) to be reclassified as 
financing cash flows. In the three months ended March 31, 2007, no excess tax benefit was recorded.  

     As described in Note 1, as part of the consideration exchanged for the outstanding shares of Silicon Channels Corporation, the Company 
also issued to the majority stockholder in January 2001 fully vested and exercisable options to acquire 2,158,349 shares of common stock. The 
options have an exercise price of $1.00 per share, are outstanding as of March 31, 2007, and expire in January 2011.  

     In October 2001, the Company granted to each director fully vested and exercisable options to purchase 30,000 shares of common stock 
with an exercise price of $2.00 per share for their services as a director in 2000 and 2001. A total of 210,000 options were granted. The options 
expire in October 2011. 150,000 options and 17,275 options were exercised during the years ended December 31, 2004 and 2005, respectively. 
As of March 31, 2007, 42,725 options are vested and remain outstanding.  

     In March 2002, Travelzoo Inc. granted to each director options to purchase 5,000 shares of common stock with an exercise price of $3.00 
per share that vested in connection with their services as a director in 2002. A total of 35,000 options were granted. The options expire in 
March 2012. In October 2002, 1,411 options were cancelled upon the resignation of a director. 23,589 of these options were exercised during 
the year ended December 31, 2004. As of March 31, 2007, 10,000 options are vested and remain outstanding.  

     The Company did not provide any stock-based compensation in fiscal years 2005, 2006, or in the three months ended March 31, 2007. In 
addition, all previously issued options vested prior to January 1, 2002.  

9  
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     Option activity as of March 31, 2007 and changes during the three months ended March 31, 2007 were as follows:  

     The aggregate intrinsic value in the table above represents the total pretax intrinsic value (the difference between the Company’s closing 
stock price on the last trading day of the first quarter of fiscal 2007 and the exercise price, multiplied by the number of in-the-money options) 
that would have been received by the option holders had all option holders exercised their options on March 31, 2007. This amount changes 
based on the fair market value of the Company’s stock. The Company’s policy is to issue shares from the authorized shares to fulfill stock 
option exercises.  

Note 5: Net Income Per Share  

     Net income per share has been calculated in accordance with SFAS No. 128, “Earnings per Share.” Basic net income per share is computed 
using the weighted-average number of common shares outstanding for the period. Diluted net income per share is computed by adjusting the 
weighted-average number of common shares outstanding for the effect of potential common shares outstanding during the period. Potential 
common shares included in the diluted calculation consist of incremental shares issuable upon the exercise of outstanding stock options 
calculated using the treasury stock method.  

     The following table sets forth the calculation of basic and diluted net income per share (in thousands, except per share amounts):  

Note 6: Commitments and Contingencies  

     The Company leases office space in Canada, France, Germany, Hong Kong, Spain, the U.K., and the U.S. under operating leases which 
expire between December 31, 2007 and December 31, 2009. The future minimum lease payments under these operating leases as of March 31, 
2007 total $3,448,000. The future lease payments consist of $1,835,000 due in 2007, $1,165,000 due in 2008, and $448,000 due in 2009.  
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            Weighted-   Weighted-     
            Average   Average     
            Exercise   Remaining   Aggregate 
    Shares   Price   Contractual Life   Intrinsic Value 
                (in thousands) 
Outstanding at December 31, 2006      2,211,074     $ 1.03                   
       

  
                          

Outstanding at March 31, 2007      2,211,074     $ 1.03     3.86 years   $ 79,027   
Exercisable and fully vested at March 31, 2007      2,211,074     $ 1.03     3.86 years   $ 79,027   

                  
    Three Months Ended   
    March 31,   
    2007     2006   
Basic net income per share:                  
Net income    $ 4,063     $ 4,116   
Weighted average common shares      15,250       16,103   
     

  
    

  
  

Basic net income per share    $ 0.27     $ 0.26   
     

  
    

  
  

Diluted net income per share:                  
Net income    $ 4,063     $ 4,116   
     

  
    

  
  

Weighted average common shares      15,250       16,103   
Effect of dilutive securities: stock options      1,230       1,195   
     

  
    

  
  

Diluted weighted average common shares      16,480       17,298   
     

  
    

  
  

Diluted net income per share    $ 0.25     $ 0.24   
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     It is possible that claims may be asserted against the Company in the future by former stockholders of Travelzoo.com Corporation seeking 
to receive shares in the Company, whether based on a claim that the two-year deadline for exchanging their shares was unenforceable or 
otherwise. In addition, one or more jurisdictions, including the Bahamas or the State of Delaware, may assert rights to unclaimed shares of the 
Company under escheat statutes. If such escheat claims are asserted, the Company intends to challenge the applicability of escheat rights, in 
that, among other reasons, the identity, residency and eligibility of the holders in question cannot be determined. There were certain conditions 
applicable to the issuance of shares to the Netsurfer stockholders, including requirements that (i) they be at least 18 years of age, (ii) they be 
residents of the U.S. or Canada and (iii) they not apply for shares more than once. The Netsurfer stockholders were required to confirm their 
compliance with these conditions, and were advised that failure to comply could result in cancellation of their shares in Travelzoo.com 
Corporation. Travelzoo.com Corporation was not able to verify that the applicants met the requirements referred to above at the time of their 
applications for issuance of shares. If claims are asserted by persons claiming to be former stockholders of Travelzoo.com Corporation, the 
Company intends to assert that their rights to receive their shares expired two years following the effective date of the merger, as provided in 
the merger agreement. The Company also expects to take the position, if escheat or similar claims are asserted in respect of the unissued shares 
in the future, that it is not required to issue such shares. Further, even if it were established that unissued shares were subject to escheat claims, 
the Company would assert that the claimant must establish that the original Netsurfer stockholders complied with the conditions to issuance of 
their shares. The Company is not able to predict the outcome of any future claims which might be asserted relating to the unissued shares. If 
such claims were asserted, and were fully successful, that could result in the Company being required to issue up to an additional 
approximately 4,072,000 shares of common stock for no additional payment.  

     On October 15, 2004, the Company announced a program under which it would make cash payments to people who establish that they were 
former stockholders of Travelzoo.com Corporation, and who failed to submit requests to convert shares into Travelzoo Inc. within the required 
time period. The accompanying consolidated financial statements included a charge in general and administrative expenses of $43,000 for these 
cash payments for the three months ended March 31, 2007 of which $4,000 remains as a liability as of March 31, 2007. The liability is based 
on the number of actual requests received from former stockholders through the reporting date which had not yet been processed for payment. 
The total cost of this program is not reliably estimable because it is based on the ultimate number of valid requests received and future levels of 
the Company’s common stock price. The Company’s common stock price affects the liability because the amount of cash payments under the 
program is based in part on the recent level of the stock price at the date valid requests are received. The Company does not know how many of 
the requests for shares originally received by Travelzoo.com Corporation in 1998 were valid, but the Company believes that only a portion of 
such requests were valid. As noted above, in order to receive payment under the program, a person is required to establish that such person 
validly held shares in Travelzoo.com Corporation. Assuming 100% of the requests from 1998 were valid, former stockholders of 
Travelzoo.com Corporation holding approximately 4,072,000 shares had not submitted claims under the program.  

     As a result of the adoption of FIN 48, the total liability for uncertain tax positions is $1.0 million (see Note 7). The Company is not able to 
make reasonably reliable estimates of the timing of cash settlements with the respective taxing authorities.  

Note 7: Income Taxes  

     We adopted the provisions of FIN 48, on January 1, 2007. The adoption of FIN 48 did not result in a cumulative effect adjustment to 
retained earnings as of January 1, 2007. The Company has a liability of $1.0 million for income taxes associated with uncertain tax positions at 
January 1, 2007. The net amount of $1.0 million, if recognized, would favorably affect the company’s effective tax rate. In addition, consistent 
with the provisions of FIN 48, the company reclassified $1.0 million of income tax liabilities from income taxes payable to non-current 
liabilities because payment of cash is not anticipated within one year of the balance sheet date. These non-current income tax liabilities are 
recorded in other liabilities in the Condensed Consolidated Balance Sheets.  

     Interest and penalties related to income tax liabilities are included in income tax expense. The balance of accrued interest and penalties 
recorded in the Condensed Consolidated Balance Sheets at January 1, 2007 was $97,000; of this amount, $97,000 was also reclassified from 
income taxes payable to other liabilities upon adoption of FIN 48.  

     We file income tax returns in the U.S. federal jurisdiction and various state and foreign jurisdictions. We are no longer subject to U.S. 
federal and certain tax examinations for years before 2003. We are no longer subject to California tax examinations for years before 2002. We 
do not believe there will be any material changes in our unrecognized tax positions over the next 12 months.  

Note 8: Segment Reporting and Significant Customer Information  

     The Company manages its business geographically and has two operating segments: North America and Europe. North America consists of 
the Company’s operations in the U.S. and Canada. Europe consists of the Company’s operations in the U.K., Germany, Spain, and France. The 
Company began operations in Europe in May 2005.  
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     Management relies on an internal management reporting process that provides revenue and segment operating income (loss) for making 
financial decisions and allocating resources. Management believes that segment revenues and operating income (loss) are appropriate measures 
of evaluating the operational performance of the Company’s segments.  

     The following is a summary of operating results and assets (in thousands) by business segment:  

     Revenue for each segment is recognized based on the customer location within a designated geographic region. Property and equipment are 
attributed to the geographic region in which the assets are located.  

     Significant customer information is as follows:  

     The agreements with these customers are in the form of multiple insertion orders from groups of entities under common control, in either 
the Company’s standard form or in the customer’s form.  

Note 9: Comprehensive Income  

     Comprehensive income consists of two components: net income and other comprehensive income (loss). Other comprehensive income 
(loss) refers to gains and losses that under generally accepted accounting principles are recorded as an element of stockholders’ equity but are 
excluded from net income. The Company’s other comprehensive income (loss) is comprised of foreign currency translation adjustments.  

Note 10: Foreign Currency  

     Realized gains and losses from foreign currency transactions are recognized as gain or loss on foreign currency. The Company does not use 
any derivatives for hedging or speculative purposes.  

Note 11: Subsequent Events  

     On April 26, 2007, the board of directors authorized the repurchase of up to 1 million shares of the Company’s outstanding common stock.  
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Three months ended March 31, 2007:   North America     Europe     Elimination     Consolidated   
Revenues from unaffiliated customers    $ 18,454     $ 1,286     $ —    $ 19,740   
Intersegment revenues      42       3       (45 )     —  
     

  
    

  
    

  
    

  
  

Total net revenues      18,496       1,289       (45 )   $ 19,740   
     

  
    

  
    

  
    

  
  

Operating income (loss)      8,159       (683 )     1       7,477   
                                  
Three months ended March 31, 2006:   North America     Europe     Elimination     Consolidated   
Revenues from unaffiliated customers    $ 16,365     $ 563     $ —    $ 16,928   
Intersegment revenues      71       2       (73 )     —  
     

  
    

  
    

  
    

  
  

Total net revenues      16,436       565       (73 )     16,928   
     

  
    

  
    

  
    

  
  

Operating income (loss)      7,424       (460 )     —      6,964   
                                  
As of March 31, 2007   North America     Europe     Elimination     Consolidated   
Property and equipment, net:    $ 159     $ 60     $ —    $ 219   
Total assets      55,403       2,674       (5,394 )     52,683   
     

  
    

  
    

  
    

  
  

                                  
As of December 31, 2006   North America     Europe     Elimination     Consolidated   
Property and equipment, net:    $ 126     $ 46     $ —    $ 172   
Total assets      45,922       3,093       (5,315 )     43,700   
     

  
    

  
    

  
    

  
  

                                  
    Percent of   Percent of 
    Revenues   Accounts Receivable 
    Three Months Ended March 31,   March 31,   December 31, 
Customer   2007   2006   2007   2006 
Travelport Limited      14 %     14 %     20 %     16 % 
Expedia, Inc.      12 %     12 %     22 %     16 % 
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations  

     The information in this report contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as 
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Such statements are based upon current expectations, 
assumptions, estimates and projections about Travelzoo and our industry. These forward-looking statements are subject to the many risks and 
uncertainties that exist in our operations and business environment that may cause actual results, performance or achievements of Travelzoo to 
be different from those expected or anticipated in the forward-looking statements. Any statements contained herein that are not statements of 
historical fact may be deemed to be forward-looking statements. For example, words such as “may”, “will”, “should”, “estimates”, “predicts”, 
“potential”, “continue”, “strategy”, “believes”, “anticipates”, “plans”, “expects”, “intends”, and similar expressions are intended to identify 
forward-looking statements. Travelzoo’s actual results and the timing of certain events could differ significantly from those anticipated in such 
forward-looking statements. Factors that might cause or contribute to such a discrepancy include, but are not limited to, those discussed 
elsewhere in this report in the section entitled “Risk Factors” and the risks discussed in our other SEC filings. The forward-looking statements 
included in this report reflect the beliefs of our management on the date of this report. Travelzoo undertakes no obligation to update publicly 
any forward-looking statements for any reason, even if new information becomes available or other circumstances occur in the future.  

Overview  

     Travelzoo is an Internet media company. We publish travel offers from hundreds of travel companies. As the Internet is becoming 
consumers’ preferred medium to search for travel offers, we provide airlines, hotels, cruise lines, vacation packagers, and other travel 
companies with a fast, flexible, and cost-effective way to reach millions of users. While our products provide advertising opportunities for 
travel companies, they also provide Internet users with a free source of information on current sales and specials from hundreds of travel 
companies.  

     Our publications include the Travelzoo Web sites (which includes www.travelzoo.com, www.travelzoo.ca, www.travelzoo.co.uk, 
www.travelzoo.de, among others), the Travelzoo Top 20 e-mail newsletter, and the Newsflash e-mail product . We also operate SuperSearch , a 
pay-per-click travel search engine. More than 600 travel companies purchase our advertising services.  

     Our revenues are advertising revenues, consisting of listing fees paid by travel companies to advertise their offers on the Travelzoo Web 
sites, in the Travelzoo Top 20 e-mail newsletter, in the Newsflash e-mail product, and in SuperSearch , a pay-per-click travel search engine. 
Revenues are principally generated from the sale of advertising in the U.S. Listing fees are based on placement, number of listings, number of 
impressions, or number of clickthroughs. Smaller advertising agreements — typically $4,000 or less per month — typically renew 
automatically each month if they are not terminated by the client. Larger agreements are typically related to advertising campaigns and are not 
automatically renewed.  

     We have two operating segments based on geographic regions: North America and Europe. North America consists of our operations in the 
U.S. and Canada. Europe consists of our operations in the U.K., Germany, Spain, and France.  

     When evaluating the financial condition and operating performance of the Company, management focuses on the following financial and 
non-financial indicators:  

Critical Accounting Policies  

     We believe that there are a number of accounting policies that are critical to understanding our historical and future performance, as these 
policies affect the reported amounts of revenue and the more significant areas involving management’s judgments and estimates. These 
significant accounting policies relate to revenue recognition, the allowance for doubtful accounts, and liabilities to former stockholders. These 
policies, and our procedures related to these policies, are described in detail below.  
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  •   Growth in the number of subscribers to the Company’s newsletters and page views of the homepages of the Travelzoo Web sites; 
  

  •   Operating margin; 
  

  •   Growth in revenues in the absolute and relative to the growth in reach of the Company’s publications; and 
  

  •   Revenue per employee as a measure of productivity. 
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    Revenue Recognition  

     We recognize revenue on arrangements in accordance with Securities and Exchange Commission Staff Accounting Bulletin No. 104, 
“Revenue Recognition.” We recognize advertising revenues in the period in which the advertisement is displayed, provided that evidence of an 
arrangement exists, the fees are fixed or determinable and collection of the resulting receivable is reasonably assured. If fixed-fee advertising is 
displayed over a term greater than one month, revenues are recognized ratably over the period as described below. The majority of insertion 
orders have terms that begin and end in a quarterly reporting period. In the cases where at the end of a quarterly reporting period the term of an 
insertion order is not complete, the Company recognizes revenue for the period by pro-rating the total arrangement fee to revenue and deferred 
revenue based on a measure of proportionate performance of its obligation under the insertion order. The Company measures proportionate 
performance by the number of placements delivered and undelivered as of the reporting date. The Company uses prices stated on its internal 
rate card for measuring the value of delivered and undelivered placements. Fees for variable-fee advertising arrangements are recognized based 
on the number of impressions displayed or clicks delivered during the period.  

     Under these policies, no revenue is recognized unless persuasive evidence of an arrangement exists, delivery has occurred, the fee is fixed or 
determinable, and collection is reasonably assured. The Company evaluates each of these criteria as follows:  

     Revenue from advertising sold to clients through agencies is reported at the net amount billed to the agency.  

      Allowance for Doubtful Accounts  

     We record a provision for doubtful accounts based on our historical experience of write-offs and a detailed assessment of our accounts 
receivable and allowance for doubtful accounts. In estimating the provision for doubtful accounts, management considers the age of the 
accounts receivable, our historical write-offs, the creditworthiness of the client, the economic conditions of the client’s industry, and general 
economic conditions, among other factors. Should any of these factors change, the estimates made by management will also change, which 
could impact the level of our future provision for doubtful accounts. Specifically, if the financial condition of our clients were to deteriorate, 
affecting their ability to make payments, additional provision for doubtful accounts may be required.  

      Liability to Former Stockholders  

     On October 15, 2004, we announced a program under which we would make cash payments to people who establish that they were former 
stockholders of Travelzoo.com Corporation, and who failed to submit requests for shares in Travelzoo Inc. within the required time period. We 
account for the cost of this program as an expense recorded in general and administrative expenses. The ultimate total cost of this program is 
not reliably estimable because it is based on the ultimate number of valid requests received and future levels of the Company’s common stock 
price. The Company’s common stock price affects the liability because the amount of cash payments under the program is based in part on the 
recent level of the stock price at the date valid requests are received. We do not know how many of the requests for shares originally received 
by Travelzoo.com Corporation in 1998 were valid. We believe that only a portion of such requests were valid. In order to receive payment 
under the program, a person is required to establish that such person validly held shares in Travelzoo.com Corporation.  
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  •   Evidence of an arrangement. We consider an insertion order signed by the client or its agency to be evidence of an arrangement. 
  

  •   Delivery. Delivery is considered to occur when the advertising has been displayed and, if applicable, the clickthroughs have been 
delivered. 

  

  •   Fixed or determinable fee. We consider the fee to be fixed or determinable if the fee is not subject to refund or adjustment and 
payment terms are standard. 

  

  •   Collection is reasonably assured. We conduct a credit review for all transactions at the time of the arrangement to determine the 
creditworthiness of the client. Collection is deemed reasonably assured if we expect that the client will be able to pay amounts under 
the arrangement as payments become due. If we determine that collection is not reasonably assured, then we defer the revenue and 
recognize the revenue upon cash collection. Collection is deemed not reasonably assured when a client is perceived to be in financial 
distress, which may be evidenced by weak industry conditions, a bankruptcy filing, or previously billed amounts that are past due. 
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     Since the total cost of the program is not reliably estimable, the amount of expense recorded in a period is equal to the number of actual 
claims received during the period multiplied by (i) the number of shares held by each individual former stockholder and (ii) the applicable 
settlement price based on the recent price of our common stock at the date the claim is received as stipulated by the program. Requests are 
generally paid within 30 days of receipt. Please refer to Note 6 to our unaudited condensed consolidated financial statements for further details 
about our liabilities to former stockholders.  

Results of Operations  

     The following table sets forth, as a percentage of total revenues, the results of our operations for the periods indicated.  

     For the three months ended March 31, 2007, we reported income from operations of approximately $7.5 million. As of March 31, 2007, we 
had retained earnings of approximately $38.6 million. Our operating margin decreased to 37.9% of sales for the three months ended March 31, 
2007 from 41.1% for the same period last year. The main reason for this decrease in our operating margin is that our sales and marketing 
expenses as a percentage of revenue increased at a higher rate than our revenues primarily due to increases in advertising expenses and 
increases in salary expenses in the three months ended March 31, 2007 compared to the same period last year (see “Operating Expenses” 
below).  

     We do not know whether our sales and marketing expenses as a percentage of revenue will continue to increase in future periods. Increased 
competition in our industry may require us to increase advertising for our brand and for our products. Increases in the average cost of acquiring 
new subscribers (see “Subscriber Acquisition” below) may result in an increase of sales and marketing expenses as a percentage of revenue. 
We may decide to accelerate our subscriber acquisition for various strategic and tactical reasons and, as a result, increase our marketing 
expenses. We may see a unique opportunity for a brand marketing campaign that will result in an increase of marketing expenses. Further, our 
strategy to replicate our business model in selected foreign markets (see “Growth Strategy” below) may result in a significant increase in our 
sales and marketing expenses and have a material adverse impact on our results of operations. We expect fluctuations of sales and marketing 
expenses as a percentage of revenue from quarter to quarter. Some of the fluctuations may be significant and have a material impact on our 
results of operations.  

     We do not know what our general and administrative expenses as a percentage of revenue will be in future periods. There may be 
fluctuations that have a material impact on our results of operations. We expect our headcount to continue to increase in the future. The 
Company’s headcount is one of the main drivers of general and administrative expenses. Therefore, we expect our absolute general and 
administrative expenses to continue to increase. In addition, we expect that we will incur significant expenses in 2007 in order to allow 
management to report on, and our independent auditors to attest to, our internal controls over financial reporting, as required by Section 404 of 
the Sarbanes-Oxley Act of 2002. At this time, the total cost is not reliably estimable as it will be dependent on the number of areas requiring 
improvement and the extent of any required remediation efforts as well as growth of our international operations. We expect our planned 
expansion into foreign markets to result in a significant additional increase in our general and administrative expenses. Our general and 
administrative expenses as a percentage of revenue may also fluctuate depending on the number of requests received related to a program under 
which the Company intends to make cash payments to people who establish that they were former stockholders of Travelzoo.com Corporation, 
and who failed to submit requests for shares in Travelzoo Inc. within the required time period.  
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    Three Months Ended 
    March 31, 
    2007   2006 
Revenues      100 %     100 % 
Cost of revenues      2       2   
       

  
      

  
  

Gross profit      98       98   
       

  
      

  
  

Operating expenses:                  
Sales and marketing      47       42   
General and administrative      13       15   

       
  
      

  
  

Total operating expenses      60       57   
       

  
      

  
  

Income from operations      38       41   
Other income and expenses, net      2       2   
       

  
      

  
  

Income before income taxes      40       43   
Income taxes      19       19   
       

  
      

  
  

Net income      21 %     24 % 
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Reach  

     The following table sets forth the number of subscribers of each of our e-mail publications in both North America and Europe as of 
March 31, 2007 and 2006 and the total number of page views for the homepages of the Travelzoo Web sites in North America and Europe for 
the three months ended March 31, 2007 and 2006. Management considers the page views for the Travelzoo homepages as indicators for the 
growth of Web site traffic. Management reviews these non-financial metrics for two reasons: First, to monitor the reach of our products. 
Second, to evaluate whether we are able to convert higher reach into higher revenues.  

     The Company’s revenues for the three months ended March 31, 2007 increased by 17% from the same period last year. The total number of 
subscribers of the Travelzoo Top 20 e-mail newsletters as of March 31, 2007 increased by 11% compared to March 31, 2006 and page views of 
the homepages of the Travelzoo Web sites for the three months ended March 31, 2007 increased by 2% from the same period last year. 
Management believes that the data for the three months ended March 31, 2007 and 2006 indicate that the Company was able to generate higher 
revenues as total reach increased.  

Revenues  

     Our total revenues increased to $19.7 million for the three months ended March 31, 2007 from $16.9 million for the three months ended 
March 31, 2006. This represents an increase of 17%.  

     26% of our revenue growth in the three months ended March 31, 2007 compared to the three months ended March 31, 2006 came from our 
operations in Europe. The remaining 74% came from our operations in North America (i.e. Travelzoo Web sites, Travelzoo Top 20 newsletter, 
Newsflash and SuperSearch ) and is attributed to an increase in our advertising rates for our existing products, an increase in the number of 
clients and the volume of advertising sold. Approximately 22% of our revenue growth in the three month period ended March 31, 2007 
compared to the three months ended March 31, 2006 is attributed to an increase in our advertising rates in North America for our existing 
products. Due to the increase in the reach of our publications, we increased the prices for advertising placements in our publications on average 
by approximately 6% as of January 1, 2007. Approximately 52% of our revenue growth in the three months ended March 31, 2007 compared 
to the three months ended March 31, 2006 is attributed to an increase in the number of clients in North America and an increase in the volume 
of advertising sold to existing clients in North America.  

     As discussed in Note 8 in the notes to the condensed financial statements, two clients each accounted for 10% or more of our total revenues 
during the three ended March 31, 2007 and March 31, 2006. No other clients accounted for 10% or more of our total revenues during the three 
months ended March 31, 2007 and 2006. The agreements with these clients are in the form of multiple  

16  

                          
    March 31,   Year-over-Year 
    2007   2006   Growth 
Subscribers:                          

North America                          
Travelzoo Top 20      10,129,000       9,381,000       8 % 
Newsflash      7,959,000       6,564,000       21 % 

Europe                          
Travelzoo Top 20      753,000       410,000       84 % 
Newsflash      684,000       299,000       129 % 

                          
    Three Months Ended     
    March 31,   Year-over-Year 
    2007   2006   Growth* 
Page views of homepages of Travelzoo Web sites:                          

North America      9,136,000       10,353,000       -12 % 
Europe      2,122,000       690,000       208 % 

  

*   The comparability of year-over-year changes of page views of the homepages of Travelzoo Web sites may be limited due to the design 
and navigation of the Web sites. Additionally, we believe that the increased use of security software has adversely affected the tracking of 
page views. 
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insertion orders from groups of entities under common control. Management expects revenue concentration to remain at the current level in the 
foreseeable future because there is a high concentration in the online travel agency industry.  

     Management believes that our ability to increase revenues in the future depends mainly on three factors:  

     We believe that we can increase our advertising rates only if the reach of our publications increases. We do not know if we will be able to 
increase the reach of our publications. We believe that we can sell more advertising only if the market for online advertising continues to grow 
and if we can maintain or increase our market share. We believe that the market for online advertising continues to grow. We do not know if 
we will be able to maintain or increase our market share. We historically have increased the number of clients in every year since inception. We 
do not know if we will be able to increase the number of clients in the future.  

     Over the last three years we increased advertising rates as of January 1 of each year. We intend to increase advertising rates once a year as 
of January 1. However, there is no assurance that there will be increases of advertising rates. Depending on the level of competition in the 
industry and the condition of the online advertising market, we may decide not to increase our advertising rates.  

     Our revenue growth in North America slowed down in the second quarter, the third quarter, and fourth quarter of 2006. We do not know if 
this is a trend. We do not know if we are able to further grow revenue of our North America segment.  

     Average annualized revenue per employee decreased to $840,000 for the three months ended March 31, 2007 from $996,000 for the three 
months ended March 31, 2006.  

Cost of Revenues  

     Cost of revenues consists of network expenses, including fees we pay for co-location services, depreciation of network equipment, and 
salary expenses associated with network operations staff. Our cost of revenues increased to $353,000 for the three months ended March 31, 
2007 from $264,000 for the three months ended March 31, 2006. As a percentage of revenue, cost of revenues remained the same, 2%, for the 
three months ended March 31, 2007 and for the three months ended March 31, 2006. The $89,000 increase in cost of revenues in the three 
months ended March 31, 2007 compared to the three months ended March 31, 2006 was primarily due to an increase in salary expense 
associated with our network operations staff.  

Operating Expenses  

      Sales and Marketing  

     Sales and marketing expenses consist primarily of advertising and promotional expenses, salary expenses associated with sales and 
marketing staff, expenses related to our participation in industry conferences, and public relations expenses. Sales and marketing expenses 
increased to $9.3 million for the three months ended March 31, 2007 from $7.1 million for the three months ended March 31, 2006. The goal of 
our advertising was to acquire new subscribers for our e-mail products and to increase brand awareness for Travelzoo . The $2.2 million 
increase in sales and marketing expenses in the three months ended March 31, 2007 compared to the three months ended March 31, 2006 was 
primarily due to an $870,000 increase in advertising to acquire traffic to our Web site and for brand advertising campaigns. There was also an 
$805,000 increase in expenses due to an increase in the headcount of our sales and marketing staff and a $272,000 increase in advertising to 
acquire new subscribers for our e-mail products. For the three months ended March 31, 2007 and 2006, advertising expenses accounted for 
67% and 73%, respectively, of sales and marketing expenses.  

     Our goal is to increase our revenues from advertising sales. One important factor that drives our revenues is our advertising rates. We 
believe that we can increase our advertising rates only if the reach of our publications increases. In order to increase the reach of our 
publications, we have to acquire a significant number of new subscribers in every quarter and continue to promote our brand. One significant 
factor that impacts our advertising expenses is the average cost per acquisition of a new subscriber. We believe that the average cost per 
acquisition depends mainly on the advertising rates which we pay for media buys, our ability to manage our subscriber acquisition efforts 
successfully, and the degree of competition in our industry.  

     In May 2005, we began operations in the U.K. In 2006, we began operations in Germany, Canada, and Spain. In the second quarter of 2007, 
we will begin operations in France and Hong Kong. The start-up of our business in Europe, Canada and Hong Kong and our plan to expand 
into other countries in 2007 is expected to result in a significant increase in our sales and marketing expenses.  
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  •   Our ability to increase our advertising rates; 
  

  •   Our ability to sell more advertising to existing clients; and 
  

  •   Our ability to increase the number of clients. 
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      General and Administrative  

     General and administrative expenses consist primarily of compensation for administrative and executive staff, fees for professional services, 
rent, bad debt expense, amortization of intangible assets and general office expense. General and administrative expenses remained the same, 
$2.6 million, for the three months ended March 31, 2007 and the three months ended March 31, 2006. There was a $230,000 increase in office 
and salary expense in the three months ended March 31, 2007 compared to the three months ended March 31, 2006 offset by a $220,000 
decrease in bad debt expense.  

     In the three months ended March 31, 2007 and 2006, the Company recorded expenses of $43,000 in each period related to a program under 
which the Company makes cash payments to people who establish that they were former stockholders of Travelzoo.com Corporation, and who 
failed to submit requests for shares in Travelzoo Inc. within the required time period. The expenses are based on the number of actual valid 
claims received and the Company’s stock price. The Company cannot reliably estimate future expenses incurred under this program because it 
is based on the number of valid requests received and future levels of the Company’s common stock price.  

     We expect our headcount to increase in the future. The Company’s headcount is one of the main drivers of general and administrative 
expenses. Therefore, we expect our general and administrative expenses to continue to increase.  

     Our strategy to replicate our business model in foreign markets is expected to result in a significant additional increase in our general and 
administrative expenses.  

Subscriber Acquisition  

     The table set forth below provides for each quarter in 2004, 2005, 2006, and the first three months of 2007, an analysis of our average cost 
for acquisition of new subscribers for our Travelzoo Top 20 newsletter and our Newsflash e-mail alert service for our operating segments, 
North America and Europe.  

     The table includes the following data:  

North America:  

  •   Average Cost per Acquisition of a New Subscriber: This is the quarterly cost of consumer marketing programs whose purpose was 
primarily to acquire new subscribers, divided by total new subscribers added during the quarter. 

  

  •   New Subscribers: Total new subscribers who signed up for at least one of our e-mail publications throughout the quarter. This is an 
unduplicated subscriber number, meaning a subscriber who signed up for two or more of our publications is only counted once. 

  

  •   Unsubscribes: Subscribers who were removed from our list throughout the quarter either as a result of their requesting removal, or 
based on periodic list maintenance after we determined that the e-mail address was likely no longer valid. 

  

  •   Balance: This is the number of subscribers at the end of the quarter, computed by taking the previous quarter’s subscriber balance, 
adding new subscribers during the current quarter, and subtracting unsubscribes during the current quarter. 

Europe:  

                                  
    Average Cost per             
    Acquisition of a New             
Period   Subscriber   New Subscribers   Unsubscribes   Balance 
Q1 2004    $ 2.23       920,063       (185,151 )     6,937,496   
Q2 2004    $ 2.58       858,899       (634,702 )     7,161,693   
Q3 2004    $ 1.26       1,298,962       (602,628 )     7,858,027   
Q4 2004    $ 1.70       694,026       (406,316 )     8,145,737   
Q1 2005    $ 2.59       659,459       (475,938 )     8,329,258   
Q2 2005    $ 2.62       806,734       (533,109 )     8,602,883   
Q3 2005    $ 3.19       740,768       (422,868 )     8,920,783   
Q4 2005    $ 2.41       729,460       (273,389 )     9,376,854   
Q1 2006    $ 2.54       714,643       (317,947 )     9,773,550   
Q2 2006    $ 2.11       737,735       (532,676 )     9,978,609   
Q3 2006    $ 1.86       491,524       (327,471 )     10,142,662   
Q4 2006    $ 1.56       373,559       (288,883 )     10,227,338   
Q1 2007    $ 2.61       730,063       (345,896 )     10,611,505   

18  

                                  
    Average Cost per             
    Acquisition of a New             
Period   Subscriber   New Subscribers   Unsubscribes   Balance 
Q3 2005    $ 1.65       127,857       (5,577 )     140,153   
Q4 2005    $ 2.02       174,514       (16,898 )     297,769   
Q1 2006    $ 2.15       143,666       (16,831 )     424,604   
Q2 2006    $ 2.69       129,438       (34,070 )     519,972   
Q3 2006    $ 1.23       126,566       (29,794 )     616,744   
Q4 2006    $ 2.94       69,489       (30,943 )     655,290   
Q1 2007    $ 3.89       159,439       (31,350 )     783,379   
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     In North America, we have noted a trend of increasing average cost per new subscriber over the last few years, driven by a gradual increase 
in online advertising rates by our media suppliers as well as increased activity from competitors using similar forms of online advertising for 
their own marketing efforts. The decline in new subscriber acquisition costs in North America in Q3 2004 reflects the effect of new advertising 
campaigns which were tested at that time. The decline in new subscriber acquisition costs in North America in Q3 2006 was impacted by a 
credit received from a vendor in the amount of $170,000. We do not consider the decline in new subscriber costs in certain prior periods to be 
indicative of a longer-term trend, or to indicate that our subscriber costs are likely to stay at this level or are likely to decline further.  

     In Europe, we do not know if the increase in the average cost per acquisition of a new subscriber is a trend or if it is related to the limited 
staffing. Until April 2007, our European operations did not have any marketing staff.  

     Increasing average cost per subscriber is likely to result in higher absolute marketing expenses and potentially higher relative marketing 
expenses as a percentage of revenue. Going forward we expect continued upward pressure on online advertising rates and continued activity 
from competitors, which will likely increase our cost per new subscriber over the long term. The effect on operations may be that greater 
absolute and relative marketing expenditure is necessary to continue to grow the reach of our publications. However, it is possible that the 
factors driving subscriber acquisition cost increases can be partially or completely offset by new or improved methods of subscriber acquisition 
using techniques which are under evaluation.  
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Segment Information  

     We have presented the business segments in this Form 10-Q based on our organizational structure as of March 31, 2007.  

North America  

     In North America, revenues increased 13% in the first three months of 2007 compared to the same period in 2006. The North America 
revenue growth was driven by the increase of advertising rates, additions of new clients and increased spending from existing clients.  

     Income from operations for North America as a percentage of revenue in the three months ended March 31, 2007 compared to the three 
months ended March 31, 2006 decreased by one percentage point. This was primarily due to a three percentage point increase in sales and 
marketing expenses as a percentage of revenue in the three months ended March 31, 2007 compared to the same period last year. Sales and 
marketing expenses for North America increased to $7.9 million in the three months ended March 31, 2007 compared to $6.5 million in the 
same period last year. This $1.4 million increase was primarily due to a $573,000 increase in salary expenses resulting mostly from an increase 
in headcount and a $564,000 increase in advertising to acquire traffic to our web site and for brand awareness campaigns. There was also a two 
percentage point decrease in general and administrative expenses as a percentage of revenue in the three months ended March 31, 2007 
compared to the same period last year. General and administrative expenses for North America decreased to $2.1 million in the three months 
ended March 31, 2007 compared to $2.3 million in the same period last year. This $200,000 decrease was primarily due to a $217,000 decrease 
in bad debt expense.  

Europe  

     In Europe, revenues increased 128% in the first three months of 2007 compared to the same period in 2006. We began operations in Europe 
in May 2005.  

     Our loss from operations in Europe was $683,000 in the three months ended March 31, 2007 compared to $460,000 in the three months 
ended March 31, 2006. Although net revenues increased by $724,000 in the three months ended March 31, 2007 compared to the prior year, 
sales and marketing expenses increased by $820,000 due primarily to increased spending on subscriber acquisition campaigns, advertising for 
Web site traffic, and salary expenses. General and administrative expenses also increased by $132,000 due primarily to an increase in office 
and salary expenses.  

Income Taxes  

     We recorded income tax provisions of $3.8 million and $3.2 million for the three months ended March 31, 2007 and March 31, 2006, 
respectively. Our income is generally taxed in the U.S. and our income tax provisions reflect federal and state statutory rates applicable to our 
levels of income and expenses, adjusted to take into account expenses that are treated as having no recognizable tax benefit. For the three 
months ended March 31, 2007, our effective tax rate was 48.2%. Expenses of $43,000 related to a program under which the Company makes 
cash payments to people who establish that they were former stockholders of Travelzoo.com Corporation, and who failed to submit requests for 
shares in Travelzoo Inc. within the required time period, were treated as having no recognizable tax benefit. Further, losses of approximately 
$1.0 million from our operations in Europe and Canada were treated as having no recognizable tax benefit.  

     We expect that our effective tax rate in future periods may fluctuate depending on the total amount of expenses related to payments to 
former stockholders and from losses or gains incurred by our operations in Canada, Europe, and Asia Pacific, and corresponding U.S. tax 
credits, if any.  

20  

                  
    Three Months Ended March 31, 
    2007   2006 
    (In thousands) 
Net revenues    $ 18,496     $ 16,436   
Income from operations      8,159       7,424   
Income from operations as a % of revenues      44 %     45 % 

                  
    Three Months Ended March 31, 
    2007   2006 
    (In thousands) 
Net revenues    $ 1,289     $ 565   
Loss from operations      (683 )     (460 ) 
Loss from operations as a % of revenues      -53 %     -81 % 
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Liquidity and Capital Resources  

     As of March 31, 2007, we had $39.9 million in cash and cash equivalents. Cash and cash equivalents increased from $33.4 million on 
December 31, 2006 primarily as a result of cash provided by operating activities as explained below. We expect that cash on hand and cash 
flows generated from operations will be sufficient to provide for working capital needs for at least the next 12 months.  

     Net cash provided by operating activities in the three months ended March 31, 2007 was $6.6 million. Net cash provided by operating 
activities in the three months ended March 31, 2006 was $5.8 million. In the three months ended March 31, 2007, net cash provided by 
operating activities resulted primarily from net income and increases in accounts payable and other liabilities offset by an increase in accounts 
receivable.  

     Net cash used by investing activities was $77,000 in the three months ended March 31, 2007. Net cash provided by investing activities was 
$5.3 million during the three months ended March 31, 2006. In the three months ended March 31, 2007, net cash used in investing activities 
resulted from purchases of property and equipment. In the three months ended March 31, 2006, net cash provided by investing activities 
resulted primarily from the sale of short-term investments offset by the purchase of short-term investments.  

     There were no financing activities during the three months ended March 31, 2007. Net cash used in financing activities was $8.6 million 
during the three months ended March 31, 2006. In the three months ended March 31, 2006, net cash used in financing activities resulted from 
the repurchase of common stock by the Company.  

     Our capital requirements depend on a number of factors, including market acceptance of our products and services, the amount of our 
resources we devote to development and launch of new products, cash payments to former stockholders of Travelzoo.com Corporation, 
expansion of our operations, and the amount of our resources we devote to promoting awareness of the Travelzoo brand. Since the inception of 
the program under which we would make cash payments to persons who establish that they were former stockholders of Travelzoo.com 
Corporation, and who failed to submit requests for our shares within the required time period, we have incurred expenses of $2.6 million. The 
total cost of this program is still undeterminable because it is dependent on our stock price and on the number of claims ultimately received. 
Consistent with our growth, we have experienced a substantial increase in our sales and marketing expenses since inception, and we anticipate 
that these increases will continue for the foreseeable future, in particular in connection with our strategy to replicate our business model in 
selected foreign markets. We believe cash on hand and generated during those periods will be sufficient to pay such costs. In addition, we will 
continue to evaluate possible investments in businesses, products and technologies, the consummation of any of which would increase our 
capital requirements.  

     Although we currently believe that we have sufficient capital resources to meet our anticipated working capital and capital expenditure 
requirements beyond the next 12 months, unanticipated events and opportunities may require us to sell additional equity or debt securities or 
establish new credit facilities to raise capital in order to meet our capital requirements. If we sell additional equity or convertible debt securities, 
the sale could dilute the ownership of our existing stockholders. If we issue debt securities or establish a new credit facility, our fixed 
obligations could increase, and we may be required to agree to operating covenants that would restrict our operations. We cannot be sure that 
any such financing will be available in amounts or on terms acceptable to us.  

     We expect that cash on hand will be sufficient to finance the growth of our European and Asia Pacific operations.  

     The following summarizes our principal contractual commitments as of March 31, 2007 (in thousands):  

     As a result of the adoption of FIN 48, the total liability for uncertain tax positions is $1.0 million (see Note 7 in Item 1). We have not 
included this amount in the table above because of the difficulty in making reasonably reliable estimates on the timing of cash settlements with 
the respective taxing authorities.  

Growth Strategy  

     Our growth strategy has two main elements:  
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    2007     2008     2009     2010     Thereafter     Total   
Operating leases    $ 1,835     $ 1,165     $ 448     $ —    $ —    $ 3,448   
Purchase obligations      130       11       —      —      —      141   
     

  
    

  
    

  
    

  
    

  
    

  
  

Total commitments    $ 1,965     $ 1,176     $ 448     $ —    $ —    $ 3,589   
     

  

    

  

    

  

    

  

    

  

    

  

  

  •   Replicate our business model in selected foreign markets in Europe and in the Asia Pacific region; and 
  

  •   Expand the scope of our business model. 
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     During the second quarter of 2007, we will begin operations in France and Hong Kong. For 2007 and 2008, we plan to start up operations in 
Australia, Greater China (China, Hong Kong, Taiwan), India, Japan, and South Korea.  

     In the first quarter of 2007, we began to allocate significant resources to the development of the Travelzoo Network, a network of affiliate 
Web sites that list travel deals published by Travelzoo.  

     We expect our launch in the Asia Pacific region, our continued expansion in Europe, and the development of the Travelzoo Network to have 
a material negative impact on our operating margins in the near term.  

Recent Accounting Pronouncements  

     In February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Financial Liabilities” (“SFAS 159”). 
SFAS 159 provides the option to report certain financial assets and liabilities at fair value, with the intent to mitigate volatility in financial 
reporting that can occur when related assets and liabilities are recorded on different bases. This statement is effective for us beginning 
January 1, 2008. We are currently evaluating the impact of adopting SFAS 159 on our financial statements.  

RISK FACTORS  

      Investing in our common stock involves a high degree of risk. Any or all of the risks listed below as well as other variables affecting our 
operating results could have a material adverse effect on our business, our quarterly and annual operating results or financial condition, 
which could cause the market price of our stock to decline or cause substantial volatility in our stock price, in which event the value of your 
common stock could decline. You should also keep these risk factors in mind when you read forward-looking statements.  

Risks Related to Our Financial Condition and Business Model  

We cannot assure you that we will sustain profitability.  

     Although we have been profitable in the past, there is no assurance that we will continue to be profitable. We forecast our future expense 
levels based on our operating plans and our estimates of future revenues. We may find it necessary to significantly accelerate expenditures 
relating to our sales and marketing efforts or otherwise increase our financial commitment to creating and maintaining brand awareness among 
Internet users and travel companies. If our revenues grow at a slower rate than we anticipate, or if our spending levels exceed our expectations 
or cannot be adjusted to reflect slower revenue growth, we may not generate sufficient revenues to sustain profitability. We expect our 
operations in Europe and Asia Pacific and our expected expansion into other regions in the future will incur significant losses. We expect that 
this will have a material negative impact on our operating margins. This could result in a significant decrease in the trading price of our 
common stock.  

Fluctuations in our operating results may negatively impact our stock price.  

     Our quarterly operating results may fluctuate significantly in the future due to a variety of factors that could affect our revenues or our 
expenses in any particular quarter. You should not rely on quarter-to-quarter comparisons of our results of operations as an indication of future 
performance. Factors that may affect our quarterly results include:  
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  •   mismatches between resource allocation and client demand due to difficulties in predicting client demand in a new market; 
  

  •   changes in general economic conditions that could affect marketing efforts generally and online marketing efforts in particular; 
  

  •   the magnitude and timing of marketing initiatives, including our acquisition of new subscribers and our expansion efforts in other 
regions; 

  

  •   the introduction, development, timing, competitive pricing and market acceptance of our products and services and those of our 
competitors; 

  

  •   our ability to attract and retain key personnel; 
  

  •   our ability to manage our anticipated growth and expansion; 
  

  •   our ability to attract traffic to our Web sites; 
  

  •   technical difficulties or system downtime affecting the Internet generally or the operation of our products and services specifically; and 
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     We may significantly increase our operating expenses related to advertising campaigns for Travelzoo for a certain period if we see a unique 
opportunity for a brand marketing campaign, if we find it necessary to respond to increased brand marketing by a competitor, or if we decide to 
accelerate our acquisition of new subscribers.  

     If revenues fall below our expectations in any quarter and we are unable to quickly reduce our operating expenses in response, our operating 
results would be lower than expected and our stock price may fall.  

We depend on two clients for a substantial part of our revenues.  

     In the three months ended March 31, 2007, two clients accounted for 14% and 12% of our revenues. The agreements with these clients are 
in the form of multiple insertion orders from groups of entities under common control, in either the Company’s standard form or in the client’s 
form.  

     The loss of either client may result in a significant decrease in our revenues, which could have a material adverse effect on our business.  

Our business model may not be adaptable to a changing market.  

     Our current revenue model depends on advertising fees paid by travel companies. If current clients decide not to continue advertising their 
offers with us and we are unable to replace them with new clients, our business may be adversely affected. To be successful, we must provide 
online marketing solutions that achieve broad market acceptance by travel companies. In addition, we must attract sufficient Internet users with 
attractive demographic characteristics to our products. It is possible that we will be required to further adapt our business model in response to 
changes in the online advertising market or if our current business model is not successful. If we are not able to anticipate changes in the online 
advertising market or if our business model is not successful, our business could be materially adversely affected.  

We may not be able to obtain sufficient funds to grow our business and any additional financing may be on terms adverse to your interests.  

     We intend to continue to grow our business, and intend to fund our current operations and anticipated growth from the cash flow generated 
from our operations and our retained earnings. However, these sources may not be sufficient to meet our needs. We may not be able to obtain 
financing on commercially reasonable terms, or at all.  

     If additional financing is not available when required or is not available on acceptable terms, we may be unable to fund our expansion, 
successfully promote our brand name, develop or enhance our products and services, take advantage of business opportunities, or respond to 
competitive pressures, any of which could have a material adverse effect on our business.  

     If we choose to raise additional funds through the issuance of equity securities, you may experience significant dilution of your ownership 
interest, and holders of the additional equity securities may have rights senior to those of the holders of our common stock. If we obtain 
additional financing by issuing debt securities, the terms of these securities could restrict or prevent us from paying dividends and could limit 
our flexibility in making business decisions.  

Our business may be sensitive to recessions.  

     The demand for online advertising may be linked to the level of economic activity and employment in the U.S. and abroad. Specifically, our 
business is dependent on the demand for online advertising from travel companies. The last recession decreased consumer travel and caused 
travel companies to reduce or postpone their marketing spending generally, and their online marketing spending in particular. In case of another 
recession, our business and financial condition could be materially adversely affected.  
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  •   payments which we may make to previous stockholders of Travelzoo.com Corporation who failed to submit requests for shares in 
Travelzoo Inc. within the required time period. 
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Our operations could be significantly hindered by the occurrence of a natural disaster or other catastrophic event.  

     Our operations are susceptible to outages due to fire, floods, power loss, telecommunications failures, break-ins and similar events. In 
addition, a significant portion of our network infrastructure is located in Northern California, an area susceptible to earthquakes. We do not 
have multiple site capacity in the event of any such occurrence. Outages could cause significant interruptions of our service. In addition, despite 
our implementation of network security measures, our servers are vulnerable to computer viruses, physical and electronic break-ins, and similar 
disruptions from unauthorized tampering with our computer systems. We do not carry business interruption insurance to compensate us for 
losses that may occur as a result of any of these events.  

Technological or other assaults on our service could harm our business.  

     We are vulnerable to coordinated attempts to overload our systems with data, which could result in denial or reduction of service to some or 
all of our users for a period of time. We have experienced denial of service attacks in the past, and may experience such attempts in the future. 
Any such event could reduce our revenue and harm our operating results and financial condition. We do not carry business interruption 
insurance to compensate us for losses that may occur as a result of any of these events.  

Risks Related to Our Markets and Strategy  

Our international expansion is expected to result in substantial operating losses, and is subject to other material risks.  

     In May 2005, we began operations in the U.K. In 2006, we began operations in Germany, Canada, and Spain. In the second quarter of 2007, 
we will begin operations in France and in Hong Kong. Our plan is to expand into additional markets in the Asia Pacific region in the future. We 
expect our operations in Europe and Asia Pacific for an initial period of two to three years to incur losses, primarily as a result of significant 
expenses related to subscriber acquisition and other marketing activities. We expect that this will have a material negative impact on our 
operating margins. This could result in a significant decrease in the trading price of our common stock. In addition to uncertainty about our 
ability to generate net income from our foreign operations and expand our international market position, there are certain risks inherent in doing 
business internationally, including:  

     In addition, we may be unable to acquire domain names that utilize the name Travelzoo in the countries we intend to conduct business.  

We may not be able to develop awareness of our brand name.  

     We believe that continuing to build awareness of the Travelzoo brand name is critical to achieving widespread acceptance of our business. 
Brand recognition is a key differentiating factor among providers of online advertising opportunities, and we believe it could become more 
important as competition in our industry increases. In order to maintain and build brand awareness, we must succeed in our marketing efforts. 
If we fail to successfully promote and maintain our brand, incur significant expenses in promoting our brand and fail to generate a 
corresponding increase in revenue as a result of our branding efforts, or encounter legal obstacles which prevent our continued use of our brand 
name, our business could be materially adversely affected.  

Our business may be sensitive to events affecting the travel industry in general.  

     Events like the war with Iraq or the terrorist attacks on the U.S. in 2001 have a negative impact on the travel industry. We are not in a 
position to evaluate the net effect of these circumstances on our business. In the longer term, our business might be negatively affected by 
financial pressures on the travel industry. However, our business may also benefit if travel companies increase their efforts to promote special 
offers or other marketing programs. If such events result in a long-term negative impact on the travel industry, such impact could have a 
material adverse effect on our business.  

We will not be able to attract travel companies or Internet users if we do not continually enhance and develop the content and features of 
our products and services.  

     To remain competitive, we must continually improve the responsiveness, functionality and features of our products and services. We may 
not succeed in developing features, functions, products or services that travel companies and Internet users find attractive. This could reduce 
the number of travel companies and Internet users using our products and materially adversely affect our business.  
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  •   trade barriers and changes in trade regulations; 
  

  •   difficulties in developing, staffing and simultaneously managing foreign operations as a result of distance, language and cultural 
differences; 

  

  •   stringent local labor laws and regulations; 
  

  •   currency exchange rate fluctuations; 
  

  •   risks related to government regulation; and 
  

  •   potentially adverse tax consequences. 
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We may lose business if we fail to keep pace with rapidly changing technologies and clients’ needs.  

     Our success is dependent on our ability to develop new and enhanced software, services and related products to meet rapidly evolving 
technological requirements for online advertising. Our current technology may not meet the future technical requirements of travel companies. 
Trends that could have a critical impact on our success include:  

     If we are unable to timely and successfully develop and introduce new products and enhancements to existing products in response to our 
industry’s changing technological requirements, our business could be materially adversely affected.  

Our business and growth will suffer if we are unable to hire and retain highly skilled personnel.  

     Our future success depends on our ability to attract, train, motivate and retain highly skilled employees. We may be unable to retain our 
skilled employees, or attract, assimilate and retain other highly skilled employees in the future. We have from time to time in the past 
experienced, and we expect to continue to experience in the future, difficulty in hiring and retaining highly skilled employees with appropriate 
qualifications. If we are unable to hire and retain skilled personnel, our growth may be restricted, which could adversely affect our future 
success.  

We may not be able to effectively manage our expanding operations.  

     Since the commencement of our operations, we have experienced a period of rapid growth. In order to execute our business plan, we must 
continue to grow significantly. As of March 31, 2007, we had 94 employees. We expect that the number of our employees will continue to 
increase for the foreseeable future. This growth has placed, and our anticipated future growth will continue to place, a significant strain on our 
management, systems and resources. We expect that we will need to continue to improve our financial and managerial controls and reporting 
systems and procedures. We will also need to continue to expand and maintain close coordination among our sales, production, marketing, IT, 
and finance departments. We may not succeed in these efforts. Our inability to expand our operations in an efficient manner could cause our 
expenses to grow disproportionately to revenues, our revenues to decline or grow more slowly than expected and could otherwise have a 
material adverse effect on our business.  

Intense competition may adversely affect our ability to achieve or maintain market share and operate profitably.  

     We compete with search engines like Google and Yahoo! Search that offer pay-per-click listings. We also compete for advertising dollars 
with large Internet portal sites, such as America Online, MSN and Yahoo!, that offer listings or other advertising opportunities for travel 
companies. These companies have significantly greater financial, technical marketing and other resources and larger client bases. In addition, 
we compete with newspapers, magazines and other traditional media companies that provide online advertising opportunities. We expect to 
face additional competition as other established and emerging companies, including print media  
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  •   rapidly changing technology in online advertising; 
  

  •   evolving industry standards, including both formal and de facto standards relating to online advertising; 
  

  •   developments and changes relating to the Internet; 
  

  •   competing products and services that offer increased functionality; and 
  
  •   changes in travel company and Internet user requirements. 
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companies, enter the online advertising market. Competition could result in reduced margins on our services, loss of market share or less use of 
Travelzoo by travel companies and consumers. If we are not able to compete effectively with current or future competitors as a result of these 
and other factors, our business could be materially adversely affected.  

Loss of any of our key management personnel could negatively impact our business.  

     Our future success depends to a significant extent on the continued service and coordination of our management team, particularly Ralph 
Bartel, our Chairman, President, and Chief Executive Officer. The loss or departure of any of our officers or key employees could materially 
adversely affect our ability to implement our business plan. We do not maintain key person life insurance for any member of our management 
team. In addition, we expect new members to join our management team in the future. These individuals will not previously have worked 
together and will be required to become integrated into our management team. If our key management personnel are not able to work together 
effectively or successfully, our business could be materially adversely affected.  

We may not be able to access third party technology upon which we depend.  

     We use technology and software products from third parties including Microsoft. Technology from our current or other vendors may not 
continue to be available to us on commercially reasonable terms, or at all. Our business will suffer if we are unable to access this technology, to 
gain access to additional products or to integrate new technology with our existing systems. This could cause delays in our development and 
introduction of new services and related products or enhancements of existing products until equivalent or replacement technology can be 
accessed, if available, or developed internally, if feasible. If we experience these delays, our business could be materially adversely affected.  

Risks Related to the Market for our Shares  

Our stock price has been volatile historically and may continue to be volatile.  

     The trading price of our common stock has been and may continue to be subject to wide fluctuations. During the twelve month period ended 
March 31, 2007, the sales price of our common stock on the NASDAQ Stock Market ranged from $18.41 to $52.99. Our stock price may 
fluctuate in response to a number of events and factors, such as quarterly variations in operating results; announcements of technological 
innovations or new products by us or our competitors; changes in financial estimates and recommendations by securities analysts; the operating 
and stock price performance of other companies that investors may deem comparable to us; and news reports relating to trends in our markets 
or general economic conditions.  

     In addition, the stock market in general, and the market prices for Internet-related companies in particular, have experienced volatility that 
often has been unrelated to the operating performance of such companies. These broad market and industry fluctuations may adversely affect 
the price of our stock, regardless of our operating performance.  

We are controlled by a principal stockholder.  

     Ralph Bartel, who founded Travelzoo and who is our Chairman of the Board, President, and Chief Executive Officer, is our largest 
stockholder, holding beneficially, as of May 1, 2007, approximately 50.2% of our outstanding shares with options to increase his percentage 
ownership to 56.4% on a fully-diluted basis. Through his share ownership, he is in a position to control Travelzoo and to elect our entire board 
of directors.  
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Risks Related to Legal Uncertainty  

We may become subject to burdensome government regulations and legal uncertainties affecting the Internet which could adversely affect 
our business.  

     To date, governmental regulations have not materially restricted use of the Internet in our markets. However, the legal and regulatory 
environment that pertains to the Internet is uncertain and may change. Uncertainty and new regulations could increase our costs of doing 
business, prevent us from delivering our products and services over the Internet or slow the growth of the Internet. In addition to new laws and 
regulations being adopted, existing laws may be applied to the Internet. New and existing laws may cover issues which include:  

We may be liable as a result of information retrieved from or transmitted over the Internet.  

     We may be sued for defamation, negligence, copyright or trademark infringement or other legal claims relating to information that is 
published or made available in our products. These types of claims have been brought, sometimes successfully, against online services in the 
past. The fact that we distribute information via e-mail may subject us to potential risks, such as liabilities or claims resulting from unsolicited 
e-mail or spamming, lost or misdirected messages, security breaches, illegal or fraudulent use of e-mail or interruptions or delays in e-mail 
service. In addition, we could incur significant costs in investigating and defending such claims, even if we ultimately are not liable. If any of 
these events occur, our business could be materially adversely affected. We do not carry general liability insurance.  

We do not carry general liability insurance.  

     We do not carry general liability insurance, which would protect us against claims which may arise in the course of our business from 
subscribers, clients or others. If any such claim should be successfully asserted against us, the absence of general liability insurance coverage 
could adversely affect our financial condition.  

Claims may be asserted against us relating to shares not issued in our 2002 merger.  

     The merger of Travelzoo.com Corporation into the Company became effective on April 25, 2002. Stockholders of Travelzoo.com 
Corporation were allowed a period of two years following the effective date to receive shares in the Company. After April 25, 2004, two years 
following the effective date, we ceased issuing shares to the former stockholders of Travelzoo.com Corporation. Many of the “Netsurfer 
stockholders,” who had applied to receive shares of Travelzoo.com Corporation in 1998 for no cash consideration, did not elect to receive their 
shares which were issuable in the merger prior to the end of the two-year period. A total of 4,115,532 of our shares which had been reserved for 
issuance in the merger were not claimed.  
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  •   user privacy; 
  

  •   anti-spam legislation; 
  

  •   consumer protection; 
  

  •   copyright, trademark and patent infringement; 
  

  •   pricing controls; 
  

  •   characteristics and quality of products and services; 
  

  •   sales and other taxes; and 
  

  •   other claims based on the nature and content of Internet materials. 
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     It is possible that claims may be asserted against us in the future by former stockholders of Travelzoo.com Corporation seeking to receive 
our shares, whether based on a claim that the two-year deadline for exchanging their shares was unenforceable or otherwise. In addition, one or 
more jurisdictions, including the Bahamas or the State of Delaware, may assert rights to unclaimed shares under escheat statutes. If such 
escheat claims are asserted, we intend to challenge the applicability of escheat rights in that, among other reasons, the identity, residency and 
eligibility of the holders in question cannot be determined. There were certain conditions applicable to the issuance of shares to the Netsurfer 
stockholders, including requirements that (i) they be at least 18 years of age, (ii) they be residents of the U.S. or Canada and (iii) they not apply 
for shares more than once. The Netsurfer stockholders were required to confirm their compliance with these conditions, and were advised that 
failure to comply could result in cancellation of their shares in Travelzoo.com Corporation. Travelzoo.com Corporation was not able to verify 
that the applicants met the requirements referred to above at the time of their applications for issuance of shares. If claims are asserted by 
persons claiming to be former stockholders of Travelzoo.com Corporation, we intend to assert that their rights to receive their shares expired 
two years following the effective date of the merger, as provided in the merger agreement. We also expect to take the position, if escheat or 
similar claims are asserted in respect of the unissued shares in the future, that we are not required to issue such shares. Further, even if it were 
established that unissued shares were subject to escheat claims, we would assert that the claimant must establish that the original Netsurfer 
stockholders complied with the conditions to issuance of their shares. We are not able to predict the outcome of any future claims which might 
be asserted relating to the unissued shares. If such claims were asserted, and were fully successful, that could result in us being required to issue 
up to an additional 4,072,000 shares of common stock for no additional payment, which would result in substantial dilution of the ownership 
interests of the other stockholders, and in our earnings per share, which could adversely affect the market price of our common stock.  

     On October 15, 2004, we announced a program under which we would make cash payments to persons who establish that they were former 
stockholders of Travelzoo.com Corporation, and who failed to submit requests for our shares within the required time period. The 
accompanying consolidated financial statements include a charge in general and administrative expenses of $43,000 for these cash payments 
for the three months ended March 31, 2007, of which $4,000 remains as a liability as of March 31, 2007. The liability is based on the number 
of actual requests received from former stockholders through March 31, 2007 which had not yet been processed for payment. The total cost of 
this program is not reliably estimable because it is based on the ultimate number of valid requests received and future levels of our common 
stock price. Our common stock price affects the liability because the amount of cash payments under the program is based in part on the recent 
level of the stock price at the date valid requests are received. We do not know how many of the requests for shares originally received by 
Travelzoo.com Corporation in 1998 were valid, but we believe that only a portion of such requests were valid. As noted above, in order to 
receive payment under the program, a person is required to establish that such person validly held shares in Travelzoo.com Corporation. 
Assuming 100% of the requests from 1998 were valid, former stockholders of Travelzoo.com Corporation holding approximately 4,072,000 
shares had not submitted claims under the program as of March 31, 2007.  

Our internal controls over financial reporting may not be effective, and our independent auditors may not be able to certify as to their 
effectiveness, which could have a significant and adverse effect on our business.  

     We are obligated to evaluate our internal controls over financial reporting in order to allow management to report on, and our independent 
auditors to attest to, our internal controls over financial reporting, as required by Section 404 of the Sarbanes-Oxley Act of 2002 and the rules 
and regulations of the SEC. In our Section 404 evaluation, we have identified areas of internal controls that may need improvement and have 
instituted remediation efforts where necessary. Currently, none of our identified areas that need improvement have been categorized as material 
weaknesses. We may identify conditions that may result in significant deficiencies or material weaknesses in the future.  

We may be unable to protect our registered trademark or other proprietary intellectual property rights.  

     Our success depends to a significant degree upon the protection of the Travelzoo brand name. We rely upon a combination of copyright, 
trade secret and trademark laws and non-disclosure and other contractual arrangements to protect our intellectual property rights. The steps we 
have taken to protect our proprietary rights, however, may not be adequate to deter misappropriation of proprietary information.  
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     The U.S. Patent and Trademark Office registered the trademark for “Travelzoo” on January 23, 2001. The Office for Harmonization in the 
Internal Market of the European Community registered the trademark for “Travelzoo” on May 11, 2004. If we are unable to protect our rights 
in the mark, a key element of our strategy of promoting Travelzoo as a brand could be disrupted and our business could be adversely affected. 
We may not be able to detect unauthorized use of our proprietary information or take appropriate steps to enforce our intellectual property 
rights. In addition, the validity, enforceability and scope of protection of intellectual property in Internet-related industries is uncertain and still 
evolving. The laws of other countries in which we may market our services in the future are uncertain and may afford little or no effective 
protection of our intellectual property. The unauthorized reproduction or other misappropriation of our proprietary technology could enable 
third parties to benefit from our technology and brand name without paying us for them. If this were to occur, our business could be materially 
adversely affected.  

We may face liability from intellectual property litigation that could be costly to prosecute or defend and distract management’s attention 
with no assurance of success.  

     We cannot be certain that our products, content and brand names do not or will not infringe valid patents, copyrights or other intellectual 
property rights held by third parties. While we have a trademark for “Travelzoo,” many companies in the industry have similar names including 
the word “travel”. We expect that infringement claims in our markets will increase in number as more participants enter the markets. We may 
be subject to legal proceedings and claims from time to time relating to the intellectual property of others in the ordinary course of our 
business. We may incur substantial expenses in defending against these third party infringement claims, regardless of their merit, and such 
claims could result in a significant diversion of the efforts of our management personnel. Successful infringement claims against us may result 
in monetary liability or a material disruption in the conduct of our business.  

Item 3. Quantitative and Qualitative Disclosures About Market Risk  

     We believe that our potential exposure to changes in market interest rates is not material. The Company has no outstanding debt and is not a 
party to any derivatives transactions. We invest in highly liquid investments with short maturities. Accordingly, we do not expect any material 
loss from these investments.  

     Our European operations expose us to foreign currency risk associated with agreements being denominated in British Sterling Pounds and 
Euros. Our Canadian operations expose us to foreign currency risk associated with agreements being denominated in Canadian Dollars. We are 
exposed to foreign currency risk associated with fluctuations of the British Sterling Pound and the Euro as the financial position and operating 
results of our European subsidiary will be translated into U.S. Dollars for consolidation purposes. We are exposed to foreign currency risk 
associated with fluctuations of the Canadian Dollar as the financial position and operating results of our Canadian subsidiary will be translated 
into U.S. Dollars for consolidated purposes. We do not use derivative instruments to hedge these exposures.  

Item 4. Controls and Procedures  

     As of March 31, 2007, we carried out an evaluation, under the supervision and with the participation of the Company’s management, 
including the Company’s President and Chief Executive Officer along with the Company’s Chief Financial Officer, of the effectiveness of the 
design and operation of our disclosure controls and procedures pursuant to Exchange Act Rule 13a-15. Based upon that evaluation, the 
Company’s President and Chief Executive Officer along with the Company’s Chief Financial Officer concluded that our disclosure controls 
and procedures are effective in timely alerting them to material information relating to the Company (including its consolidated subsidiaries) 
required to be included in our periodic SEC filings as of March 31, 2007.  

     During the three months ended March 31, 2007, there was no change in our internal control over financial reporting (as defined in Exchange 
Act Rule 13a-15(f)) that materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting. 
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PART II—OTHER INFORMATION  

Item 1A. Risk Factors  

     A restated description of the risk factors associated with our business is included under “Risk Factors” in “Management’s Discussion and 
Analysis of Financial Condition and Results of Operations,” contained in Item 2 of Part I of this report. This description includes any material 
changes to and supersedes the description of the risk factors associated with our business previously disclosed in Item 1A of our 2006 Annual 
Report on Form 10-K and is incorporated herein by reference.  

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds  

     There were no unregistered sales of equity securities during the period covered by this report.  

Item 6. Exhibits  

     The following table sets forth a list of exhibits:  
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Exhibit     
Number   Description 
3.1  

  
Certificate of Incorporation of Travelzoo Inc. (Incorporated by reference to our Pre-Effective Amendment No. 6 to our 
Registration Statement on Form S-4 (File No. 333-55026), filed February 14, 2002) 

       
3.2  

  
By-laws of Travelzoo Inc. (Incorporated by reference to our Pre-Effective Amendment No. 6 to our Registration Statement on 
Form S-4 (File No. 333-55026), filed February 14, 2002) 

       
       
10.1*‡    Employment Agreement, dated as of November 1, 2000, between Holger Bartel and Travelzoo.com Sales, Inc. 
       
10.2*‡    Employment Agreement, dated as of November 1, 2000, between Steven M. Ledwith and Travelzoo.com Sales, Inc. 
       
10.3*‡    Employment Agreement, dated as of December 9, 2005, between Wayne Lee and Travelzoo Inc. 
       
31.1‡  

  
Certification of Chief Executive Officer pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act of 1934, 
as amended. 

       
31.2‡  

  
Certification of Chief Financial Officer pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act of 1934, 
as amended. 

       
32.1†  

  
Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002. 

       
32.2†  

  
Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002. 

  

*   Indicates management contract or compensatory plan, contract or arrangement 
  

‡   Filed herewith 
  

†   Furnished herewith 
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SIGNATURE  

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by 
the undersigned thereunto duly authorized.  

Date: May 10, 2007  
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  TRAVELZOO INC.  

(Registrant)  
  

  

  By:  /s/ WAYNE LEE     
    Wayne Lee    

    Chief Financial Officer (Principal Financial 
Officer and Authorized Signatory)     
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Exhibit 10.1 

EMPLOYMENT AGREEMENT  

     This Employment Agreement is entered into as of November 1, 2000 (the “Effective Date”), by and between Travelzoo.com Sales, Inc., a 
California corporation (the “Company”), with principal corporate offices at 800 W. El Camino Real, Suite 180, Mountain View, CA 94040, 
and Holger Bartel, whose address is currently xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx (“Employee”). The Company and 
Employee are collectively referred to herein as “the Parties.”  

     WHEREAS, the Company desires to retain Employee as Senior Vice President Sales & Marketing, and Employee desires to perform such 
service for the Company, on the terms and conditions as set forth herein;  

     NOW, THEREFORE, in consideration of the promises and mutual covenants herein contained, and other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged, it is mutually agreed by the parties as follows:  

      1.  Duties and Scope of Employment.  

      (a) Position. Employee shall be employed as Senior Vice President Sales & Marketing.  

      (b) Duties. During the term of Employee’s employment with the Company, Employee shall devote her full time, skill and attention to 
her duties and responsibilities, which Employee shall perform faithfully, diligently and competently, and Employee shall use her best efforts 
to further the business of the Company. During the term of the Agreement, Employee agrees not to actively engage in any other 
employment, occupation or consulting activity for any direct or indirect remuneration without the prior approval of the Board, except that 
this provision shall not be interpreted to prohibit Employee from involvement in any charitable or community activity/organization that he is 
currently involved in and that does not materially interfere with her ability to perform her duties under this Agreement. Employee shall 
report to Chief Executive Officer. Employee shall be permitted, to the extent such activities do not materially and adversely affect the ability 
of Employee to fully perform her duties and responsibilities hereunder, to (i) manage Employee’s personal, financial and legal affairs, 
(ii) serve on civic or charitable boards or committees, and (iii) with the consent of the Board of Directors (which consent shall not be 
unreasonably withheld), serve as a member of the board of directors of any noncompeting business.  

      2.  Nature of Employment. Employee agrees not to leave or discontinue her employment with the Company during the first three 
(3) months of her employment. Similarly, the Company agrees not to terminate Employee during the first three (3) months of employment with 
the Company, except for cause as defined in paragraph 2(b). After the three month period has ended, Employee will become an “at-will” 
employee which means that the employment relationship may be terminated at any time, with or without cause, at the option of either the 
Company or Employee, upon two weeks written notice to the other party.  

      (a) Termination by Company without Cause. If Employee is terminated by the Company without Cause (as defined in paragraph 2(b)) 
after the initial three months of employment, Employee shall receive her salary and benefits earned through the date of termination.  

      (b) Termination for Cause. If Employee is terminated for “Cause” as defined herein at any time, Employee will receive only payment 
of her salary and benefits through the date of termination. For purposes of this Agreement, “Cause” is defined as (i) gross misconduct by 
Employee that is materially injurious to the Company’s business; (ii) the commission by Employee of a felony; or (3) the willful failure or 
refusal of the Employee, following receipt of an explicit directive from the Company, to comply with the material terms of this Agreement.  

      3.  Compensation and Fringe Benefits  

      (a) Base Salary. Employee will receive a base salary at the annualized rate of $240,000.00 (the “Base Salary”), which shall be paid 
periodically in accordance with normal Company payroll practices and subject to the usual and applicable required withholding. Employee 
understands and agrees that neither her job performance nor promotions, commendations, bonuses or the like from the Company give rise to 
or in any way serve as the basis for modification, amendment, or extension, by implication or otherwise, of this Agreement.  

   



   

      (b) Productivity Bonus Plan. In addition to the Base Salary, Employee shall participate in the company’s Productivity Bonus Plan. A 
copy of the bonus plan is attached.  

      (c) Vacation and Holiday Pay. Employee shall receive two weeks of paid vacation per year, which accrues over the course of the year. 
In addition, the Company provides eight (8) paid holidays each year, along with two (2) “floating holidays” which can be used by Employee 
at any time.  

      (d) Health Insurance. The Company shall pay Employee up to $600.00 per month (upon submission of receipts or other proof of 
payment) as reimbursement for the costs of Employee’s health insurance.  

      (e) Other Benefits. Employee will be entitled to participate in or receive such benefits under the Company’s employee benefit plans and 
policies and such other benefits which may be made available as in effect from time to time and as are provided to similarly situated 
employees of the Company, subject in each case to the generally applicable terms and conditions of the plans and policies in question.  

      4.  Expenses. The Company will pay or reimburse Employee for reasonable travel, entertainment or other expenses incurred by Employee 
in the furtherance of or in connection with the performance of Employee’s duties hereunder in accordance with the Company’s established 
policies.  

      5.  Certain Covenants.  

      (a) Intellectual Property Rights.  

     (i) Employee agrees that the Company will be the sole owner of any and all of Employee’s “Discoveries” and “Work Product,” 
hereinafter defined, made during the term of her employment with the Company, whether pursuant to this Agreement or otherwise. For 
purposes of this Agreement, “Discoveries” means all inventions, discoveries, improvements, and copyrightable works (including, without 
limitation, any information relating to the Company’s software products, source code, know-how, processes, designs, algorithms, 
computer programs and routines, formulae, techniques, developments or experimental work, work-in-progress, or business trade secrets) 
made or conceived or reduced to practice by Employee during the term of her employment by the Company, whether or not potentially 
patentable or copyrightable in the United States or elsewhere. For purposes of this Agreement, “Work Product” means any and all work 
product relating to Discoveries.  

     (ii) Employee shall promptly disclose to the Company all Discoveries and Work Product. All such disclosures must include complete 
and accurate copies of all source code, object code or machine-readable copies, documentation, work notes, flow-charts, diagrams, test 
data, reports, samples, and other tangible evidence or results (collectively, “Tangible Embodiments”) of such Discoveries or Work 
Product. All Tangible Embodiments of any Discoveries or Work Project will be deemed to have been assigned to the Company as a result 
of the act of expressing any Discovery or Work Product therein.  

     (iii) Employee hereby assigns and agrees to assign to the Company all of her interest in any country in any and all Discoveries and 
Work Product, whether such interest arises under patent law, copyright law, trade-secret law, semiconductor chip protection law, or 
otherwise. Without limiting the generality of the preceding sentence, Employee hereby authorizes the Company to make any desired 
changes to any part of any Discovery or Work Product, to combine it with other materials in any manner desired, and to withhold 
Employee’s identity in connection with any distribution or use thereof alone or in combination with other materials. This assignment and 
assignment obligation applies to all Discoveries and Work Product arising during Employee’s employment with the Company (or its 
predecessors), whether pursuant to this Agreement or otherwise. Employee’s agreement to assign to the Company any of her rights as set 
forth in this Section 5(a)(iii) shall not apply to any invention that qualifies fully under the provisions of California Labor Code 
Section 2870, where no equipment, supplies, facility or trade secret information of the Company was used and that was developed 
entirely upon Employee’s own time, and (i) that does not relate to Company business or to the Company’s actual or anticipated research 
or development, or (ii) that does not result from any work performed by Employee for the Company.  

     (iv) At the request of the Company, Employee shall promptly and without additional compensation execute any and all patent 
applications, copyright registration applications, waivers of moral rights, assignments, or other  

   



   

instruments that the Company deems necessary or appropriate to apply for or obtain Letters Patent of the United States or any foreign 
country, copyright registrations or otherwise to protect the Company’s interest in such Discovery and Work Product, the expenses for 
which will be borne by the Company. Employee hereby irrevocably designates and appoints the Company and its duly authorized officers 
and agents as her agents and attorneys-in-fact to, if the Company is unable for any reason to secure Employee’s signature to any lawful 
and necessary document required or appropriate to apply for or execute any patent application, copyright registration application, waiver 
of moral rights, or other similar document with respect to any Discovery and Work Product (including, without limitation, renewals, 
extensions, continuations, divisions, or continuations in part), (i) act for and in her behalf, (ii) execute and file any such document, and 
(iii) do all other lawfully permitted acts to further the prosecution of the same legal force and effect as if executed by him; this 
designation and appointment constitutes an irrevocable power of attorney coupled with an interest.  

     (v) To the extent that any Discovery or Work Product constitutes copyrightable or similar subject matter that is eligible to be treated as 
a “work made for hire” or as having similar status in the United States or elsewhere, it will be so deemed. This provision does not alter or 
limit Employee’s other obligations to assign intellectual property rights under this Agreement.  

     (vi) The obligations of Employee set forth in this Section 5 (including, without limitation, the assignment obligations) will continue 
beyond the termination of Employee’s employment with respect to Discoveries and Work Product conceived or made by Employee alone 
or in concert with others during Employee’s employment with the Company, whether pursuant to this Agreement or otherwise. Those 
obligations will be binding upon Employee, her assignees permitted under this Agreement, executors, administrators, and other 
representatives.  

      (b) Exposure to Proprietary Information.  

     (i) As used in this Agreement, “Proprietary Information” means all information of a business or technical nature that relates to the 
Company including, without limitation, all information about software products whether currently released or in development, all 
inventions, discoveries, improvements, copyrightable work, source code, know-how, processes, designs, algorithms, computer programs 
and routines, formulae and techniques, and any information regarding the business of any customer or supplier of the Company or any 
other information that the Company is required to keep confidential. Notwithstanding the preceding sentence, the term “Proprietary 
Information” does not include information that is or becomes publicly available through no fault of Employee, or information that 
Employee learned prior to the Effective Date.  

     (ii) In recognition of the special nature of her employment under this Agreement, including her special access to the Proprietary 
Information, and in consideration of her employment pursuant to this Agreement, Employee agrees to the covenants and restrictions set 
forth in Section 5 of this Agreement.  

      (c) Use of Proprietary Information; Restrictive Covenants.  

     (i) Employee acknowledges that the Proprietary Information constitutes a protectible business interest of the Company, and covenants 
and agrees that during the term of her employment, whether under this Agreement or otherwise, and after the termination of such 
employment, he will not, directly or indirectly, disclose, furnish, make available or utilize any of the Proprietary Information, other than 
in the proper performance of her duties for the Company.  

     (ii) Employee will not, during the term of this Agreement or, solely with respect to clauses 2 and 3 of this subparagraph (ii), for a 
period of one year thereafter (the “Restricted Period”), anywhere within the United States (the “Restricted Territory”), directly or 
indirectly (whether as an owner, partner, shareholder, agent, officer, director, employee, independent contractor, consultant, or 
otherwise):  

     1. perform services for, or engage in, any business that develops or sells products or services which are competitive with any 
products or services sold or developed by the Company for which Employee has provided any assistance in planning, development, 
marketing, training, support, or maintenance during the period of Employee’s employment with the Company (the “Products”);  

   



   

     2. except on behalf of the Company, solicit any person or entity who is, or was at any time during the twelve-month period 
immediately prior to the termination of Employee’s employment with the Company, a customer of the Company for the sale of the 
Products or any product or service of a type then sold by the Company for which Employee provided any assistance in planning, 
development, marketing, training, support, or maintenance; or  

     3. solicit for employment any person who is, or was at any time during the twelve-month period immediately prior to the 
termination of Employee’s employment with the Company, an employee of the Company.  

           (d) Scope/Severability. The Parties acknowledge that the business of the Company is and will be national and international in scope and 
thus the covenants in this Section 5 would be particularly ineffective if the covenants were to be limited to a particular geographic area of the 
United States. If any court of competent jurisdiction at any time deems the Restricted Period unreasonably lengthy, or the Restricted Territory 
unreasonably extensive, or any of the covenants set forth in this Section 5 not fully enforceable, the other provisions of this Section 5, and this 
Agreement in general, will nevertheless stand and to the full extent consistent with law continue in full force and effect, and it is the intention 
and desire of the parties that the court treat any provisions of this Agreement which are not fully enforceable as having been modified to the 
extent deemed necessary by the court to render them reasonable and enforceable and that the court enforce them to such extent (for example, 
that the Restricted Period be deemed to be the longest period permissible by law, but not in excess of the length provided for in Section 5(c), 
and the Restricted Territory be deemed to comprise the largest territory permissible by law under the circumstances).  

           (e) Return of Company Materials upon Termination. Employee acknowledges that all records, documents, and Tangible 
Embodiments containing or of Proprietary Information prepared by Employee or coming into her possession by virtue of her employment by 
the Company are and will remain the property of the Company. Upon termination of her employment with the Company, Employee shall 
immediately return to the Company all such items in her possession and all copies of such items.  

      6.  Equitable Remedies.  

          (a) Employee acknowledges and agrees that the agreements and covenants set forth in Sections 5(a), (b), (c), (d) and (e) are reasonable 
and necessary for the protection of the Company’s business interests, that irreparable injury will result to the Company if Employee breaches 
any of the terms of said covenants, and that in the event of Employee’s actual or threatened breach of any such covenants, the Company will 
have no adequate remedy at law. Employee accordingly agrees that, in the event of any actual or threatened breach by him of any of said 
covenants, the Company will be entitled to immediate injunctive and other equitable relief, without bond and without the necessity of showing 
actual monetary damages. Nothing in this Section 6 will be construed as prohibiting the Company from pursuing any other remedies available 
to it for such breach or threatened breach, including the recovery of any damages that it is able to prove.  

          (b) Each of the covenants in Sections 5(a), (b), (c), (d) and (e) will be construed as independent of any other covenants or other 
provisions of this Agreement.  

          (c) In the event of any judicial determination that any of the covenants in Sections 5(a), (b), (c), (d), and (e) are not fully enforceable, it is 
the intention and desire of the parties that the court treat said covenants as having been modified to the extent deemed necessary by the court to 
render them reasonable and enforceable, and that the court enforce them to such extent.  

      7.  Assignment. This Agreement shall be binding upon and inure to the benefit of (a) the heirs, executors and legal representatives of 
Employee upon Employee’s death and (b) any successor of the Company. Any such successor of the Company shall be deemed substituted for 
the Company under the terms of this Agreement for all purposes. As used herein, “successor” shall include any person, firm, corporation or 
other business entity which at any time, whether by purchase, merger or otherwise, directly or indirectly, acquires all or substantially all of the 
assets or business of the Company. None of the rights of Employee to receive any form of compensation payable pursuant to this Agreement 
shall be assignable or transferable except through a testamentary disposition or by the laws of descent. Any attempted assignment, transfer, 
conveyance or other disposition (other than as aforesaid) of any interest in the rights of Employee to receive any form of compensation 
hereunder shall be null and void.  

      8.  Notices. All notices, requests, demands and other communications called for hereunder shall be in writing and shall be deemed given if 
delivered personally, one (1) day after mailing via Federal Express overnight or a similar overnight delivery service, or three (3) days after 
being mailed by registered or certified mail, return receipt requested, prepaid and addressed to the parties or  

   



   

their successors in interest at the addresses listed above, or at such other addresses as the parties may designate by written notice in the manner 
aforesaid.  

      9.  Severability . In the event that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, 
unenforceable or void, this Agreement shall continue in full force and effect without said provision.  

      10.  Entire Agreement. This Agreement, and the Stock Option Agreement, represent the entire agreement and understanding between the 
Company and Employee concerning Employee’s employment relationship with the Company, and supersede in their entirety any and all prior 
agreements and understandings concerning Employee’s employment relationship with the Company.  

      11.  Resolution of Disputes Regarding Employment.  

          (a) The Parties agree to submit any dispute or controversy arising out of, relating to, or in connection with this Agreement, or the 
interpretation, validity, construction, performance, breach, or termination thereof, to mediation. The Parties shall mutually select the mediator 
and shall equally pay for the costs of the mediator.  

          (a) If and only if a mediation is unsuccessful, and the dispute or controversy is not resolved within 30 days after a mediation, either party 
may submit the matter to binding arbitration, to the extent permitted by law, to be held in or near San Jose, California in accordance with the 
National Rules for the Resolution of Employment Disputes then in effect of the American Arbitration Association (the “Rules”). The arbitrator 
may grant injunctions or other relief in such dispute or controversy. The decision of the arbitrator shall be final, conclusive and binding on the 
parties to the arbitration. Judgment may be entered on the arbitrator’s decision in any court having jurisdiction. The arbitrator may award the 
prevailing party in any such attorneys’ fees and costs incurred in connection therewith.  

          (b) The arbitrator shall apply California law to the merits of any dispute or claim, without reference to rules of conflict of law. Employee 
hereby expressly consents to the personal jurisdiction of the state and federal courts located in Santa Clara County, California or the Northern 
District of California for any action or proceeding arising from or relating to this Agreement and/or relating to any arbitration in which the 
Parties are participants.  

          (c) Employee understands that nothing in this Section modifies Employee’s at-will status. Either the Company or Employee can 
terminate the employment relationship at any time, with or without cause, subject only to the restrictions set forth in Section 2 above.  

          (d) Employee has read and understands Section 11, which discusses arbitration. employee understands that by signing this agreement, 
employee agrees to submit any future claims arising out of, relating to, or in connection with this agreement, or the interpretation, validity, 
construction, performance, breach, or termination thereof to binding arbitration to the extent permitted by law, and that this arbitration clause 
constitutes a waiver of employee’s right to a jury trial and relates to the resolution of all disputes relating to all aspects of the 
employer/employee relationship, including but not limited to, the following claims:  

               (i) Any and all claims for wrongful discharge of employment; breach of contract, both express and implied; breach of the covenant of 
good faith and fair dealing, both express and implied; negligent or intentional infliction of emotional distress; negligent or intentional 
misrepresentation; negligent or intentional interference with contract or prospective economic advantage; and defamation;  

               (ii) Any and all claims for violation of any federal state or municipal statute, including, but not limited to the California Fair 
Employment and Housing Act, the Civil Rights Act of 1991, the Age Discrimination in Employment Act of 1967, the Americans with 
Disabilities Act of 1990, and the Fair Labor Standards Act;  

               (iii) Any and all claims arising out of any other laws and regulations relating to employment or employment discrimination.  

          (e) The Parties may apply to any court of competent jurisdiction for a temporary restraining order, preliminary injunction, or other 
interim or conservatory relief, as necessary, without breach of this arbitration agreement and without abridgment of the powers of the arbitrator. 

   



   

      12.  No Oral Modification, Cancellation or Discharge. This Agreement may only be amended, canceled or discharged in writing signed 
by Employee and the Company.  

      13.  Governing Law. This Agreement shall be governed by the internal substantive laws, but not the choice of law rules, of the State of 
California.  

      14.  Acknowledgment. Employee acknowledges that he has had the opportunity to discuss this matter with and obtain advice from her 
private attorney, has had sufficient time to, and has carefully read and fully understands all the provisions of this Agreement, and is knowingly 
and voluntarily entering into this Agreement,  

     IN WITNESS WHEREOF, the undersigned have executed this Agreement on the respective dates set forth below.  

   

 

              
    COMPANY:     
               
    TRAVELZOO.COM SALES, INC.     
               
     By:         
   

  
  

  
  

  
  

               
     Title:         
   

  
  

  
  

  
  

               
     Date:         
   

  
  

  
  

  
  

               
    EMPLOYEE:     
               
  

  
  

  
  

    Holger Bartel     
               
     Date:         
   

  
  

  
  

  
  





   

Exhibit 10.2 

EMPLOYMENT AGREEMENT  

     This Employment Agreement is entered into as of November 1, 2000 (the “Effective Date”), by and between Travelzoo.com Sales, Inc., a 
California corporation (the “Company”), with principal corporate offices at 800 W. El Camino Real, Suite 180, Mountain View, CA 94040, 
and Steven M. Ledwith, whose address is xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx (“Employee”). The Company and Employee 
are collectively referred to herein as “the Parties.”  

     WHEREAS, the Company desires to retain Employee as Vice President Engineering, and Employee desires to perform such service for the 
Company, on the terms and conditions as set forth herein;  

     NOW, THEREFORE, in consideration of the promises and mutual covenants herein contained, and other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged, it is mutually agreed by the parties as follows:  

      1.  Duties and Scope of Employment.  

      (a) Position. Employee shall be employed as Vice President Engineering.  

      (b) Duties. During the term of Employee’s employment with the Company, Employee shall devote her full time, skill and attention to 
her duties and responsibilities, which Employee shall perform faithfully, diligently and competently, and Employee shall use her best efforts 
to further the business of the Company. During the term of the Agreement, Employee agrees not to actively engage in any other 
employment, occupation or consulting activity for any direct or indirect remuneration without the prior approval of the Board, except that 
this provision shall not be interpreted to prohibit Employee from involvement in any charitable or community activity/organization that he is 
currently involved in and that does not materially interfere with her ability to perform her duties under this Agreement. Employee shall 
report to Chief Executive Officer. Employee shall be permitted, to the extent such activities do not materially and adversely affect the ability 
of Employee to fully perform her duties and responsibilities hereunder, to (i) manage Employee’s personal, financial and legal affairs, 
(ii) serve on civic or charitable boards or committees, and (iii) with the consent of the Board of Directors (which consent shall not be 
unreasonably withheld), serve as a member of the board of directors of any noncompeting business.  

      2.  Nature of Employment. Employee agrees not to leave or discontinue her employment with the Company during the first three 
(3) months of her employment. Similarly, the Company agrees not to terminate Employee during the first three (3) months of employment with 
the Company, except for cause as defined in paragraph 2(b). After the three month period has ended, Employee will become an “at-will” 
employee which means that the employment relationship may be terminated at any time, with or without cause, at the option of either the 
Company or Employee, upon two weeks written notice to the other party.  

      (a) Termination by Company without Cause. If Employee is terminated by the Company without Cause (as defined in paragraph 2(b)) 
after the initial three months of employment, Employee shall receive her salary and benefits earned through the date of termination.  

      (b) Termination for Cause . If Employee is terminated for “Cause” as defined herein at any time, Employee will receive only payment 
of her salary and benefits through the date of termination. For purposes of this Agreement, “Cause” is defined as (i) gross misconduct by 
Employee that is materially injurious to the Company’s business; (ii) the commission by Employee of a felony; or (3) the willful failure or 
refusal of the Employee, following receipt of an explicit directive from the Company, to comply with the material terms of this Agreement.  

3. Compensation and Fringe Benefits  

      (a) Base Salary. Employee will receive a base salary at the annualized rate of $120,000.00 (the “Base Salary”), which shall be paid 
periodically in accordance with normal Company payroll practices and subject to the usual and applicable required withholding. Employee 
understands and agrees that neither her job performance nor promotions, commendations, bonuses or the like from the Company give rise to 
or in any way serve as the basis for modification, amendment, or extension, by implication or otherwise, of this Agreement.  

   



   

      (b) Productivity Bonus Plan. In addition to the Base Salary, Employee shall participate in the company’s Productivity Bonus Plan. A 
copy of the bonus plan is attached.  

      (c) Vacation and Holiday Pay. Employee shall receive two weeks of paid vacation per year, which accrues over the course of the year. In 
addition, the Company provides eight (8) paid holidays each year, along with two (2) “floating holidays” which can be used by Employee at 
any time.  

      (d) Health Insurance. The Company shall pay Employee up to $600.00 per month (upon submission of receipts or other proof of 
payment) as reimbursement for the costs of Employee’s health insurance.  

      (e) Other Benefits. Employee will be entitled to participate in or receive such benefits under the Company’s employee benefit plans and 
policies and such other benefits which may be made available as in effect from time to time and as are provided to similarly situated 
employees of the Company, subject in each case to the generally applicable terms and conditions of the plans and policies in question.  

      4.  Expenses. The Company will pay or reimburse Employee for reasonable travel, entertainment or other expenses incurred by Employee 
in the furtherance of or in connection with the performance of Employee’s duties hereunder in accordance with the Company’s established 
policies.  

      5.  Certain Covenants.  

      (a) Intellectual Property Rights.  

     (i) Employee agrees that the Company will be the sole owner of any and all of Employee’s “Discoveries” and “Work Product,” 
hereinafter defined, made during the term of her employment with the Company, whether pursuant to this Agreement or otherwise. For 
purposes of this Agreement, “Discoveries” means all inventions, discoveries, improvements, and copyrightable works (including, without 
limitation, any information relating to the Company’s software products, source code, know-how, processes, designs, algorithms, 
computer programs and routines, formulae, techniques, developments or experimental work, work-in-progress, or business trade secrets) 
made or conceived or reduced to practice by Employee during the term of her employment by the Company, whether or not potentially 
patentable or copyrightable in the United States or elsewhere. For purposes of this Agreement, “Work Product” means any and all work 
product relating to Discoveries.  

     (ii) Employee shall promptly disclose to the Company all Discoveries and Work Product. All such disclosures must include complete 
and accurate copies of all source code, object code or machine-readable copies, documentation, work notes, flow-charts, diagrams, test 
data, reports, samples, and other tangible evidence or results (collectively, “Tangible Embodiments”) of such Discoveries or Work 
Product. All Tangible Embodiments of any Discoveries or Work Project will be deemed to have been assigned to the Company as a result 
of the act of expressing any Discovery or Work Product therein.  

     (iii) Employee hereby assigns and agrees to assign to the Company all of her interest in any country in any and all Discoveries and 
Work Product, whether such interest arises under patent law, copyright law, trade-secret law, semiconductor chip protection law, or 
otherwise. Without limiting the generality of the preceding sentence, Employee hereby authorizes the Company to make any desired 
changes to any part of any Discovery or Work Product, to combine it with other materials in any manner desired, and to withhold 
Employee’s identity in connection with any distribution or use thereof alone or in combination with other materials. This assignment and 
assignment obligation applies to all Discoveries and Work Product arising during Employee’s employment with the Company (or its 
predecessors), whether pursuant to this Agreement or otherwise. Employee’s agreement to assign to the Company any of her rights as set 
forth in this Section 5(a)(iii) shall not apply to any invention that qualifies fully under the provisions of California Labor Code 
Section 2870, where no equipment, supplies, facility or trade secret information of the Company was used and that was developed 
entirely upon Employee’s own time, and (i) that does not relate to Company business or to the Company’s actual or anticipated research 
or development, or (ii) that does not result from any work performed by Employee for the Company.  

     (iv) At the request of the Company, Employee shall promptly and without additional compensation execute any and all patent 
applications, copyright registration applications, waivers of moral rights, assignments, or other  

   



   

instruments that the Company deems necessary or appropriate to apply for or obtain Letters Patent of the United States or any foreign 
country, copyright registrations or otherwise to protect the Company’s interest in such Discovery and Work Product, the expenses for 
which will be borne by the Company. Employee hereby irrevocably designates and appoints the Company and its duly authorized officers 
and agents as her agents and attorneys-in-fact to, if the Company is unable for any reason to secure Employee’s signature to any lawful 
and necessary document required or appropriate to apply for or execute any patent application, copyright registration application, waiver 
of moral rights, or other similar document with respect to any Discovery and Work Product (including, without limitation, renewals, 
extensions, continuations, divisions, or continuations in part), (i) act for and in her behalf, (ii) execute and file any such document, and 
(iii) do all other lawfully permitted acts to further the prosecution of the same legal force and effect as if executed by him; this 
designation and appointment constitutes an irrevocable power of attorney coupled with an interest.  

     (v) To the extent that any Discovery or Work Product constitutes copyrightable or similar subject matter that is eligible to be treated as 
a “work made for hire” or as having similar status in the United States or elsewhere, it will be so deemed. This provision does not alter or 
limit Employee’s other obligations to assign intellectual property rights under this Agreement.  

     (vi) The obligations of Employee set forth in this Section 5 (including, without limitation, the assignment obligations) will continue 
beyond the termination of Employee’s employment with respect to Discoveries and Work Product conceived or made by Employee alone 
or in concert with others during Employee’s employment with the Company, whether pursuant to this Agreement or otherwise. Those 
obligations will be binding upon Employee, her assignees permitted under this Agreement, executors, administrators, and other 
representatives.  

      (b) Exposure to Proprietary Information.  

     (i) As used in this Agreement, “Proprietary Information” means all information of a business or technical nature that relates to the 
Company including, without limitation, all information about software products whether currently released or in development, all 
inventions, discoveries, improvements, copyrightable work, source code, know-how, processes, designs, algorithms, computer programs 
and routines, formulae and techniques, and any information regarding the business of any customer or supplier of the Company or any 
other information that the Company is required to keep confidential. Notwithstanding the preceding sentence, the term “Proprietary 
Information” does not include information that is or becomes publicly available through no fault of Employee, or information that 
Employee learned prior to the Effective Date.  

     (ii) In recognition of the special nature of her employment under this Agreement, including her special access to the Proprietary 
Information, and in consideration of her employment pursuant to this Agreement, Employee agrees to the covenants and restrictions set 
forth in Section 5 of this Agreement.  

      (c) Use of Proprietary Information; Restrictive Covenants.  

     (i) Employee acknowledges that the Proprietary Information constitutes a protectible business interest of the Company, and covenants 
and agrees that during the term of her employment, whether under this Agreement or otherwise, and after the termination of such 
employment, he will not, directly or indirectly, disclose, furnish, make available or utilize any of the Proprietary Information, other than 
in the proper performance of her duties for the Company.  

     (ii) Employee will not, during the term of this Agreement or, solely with respect to clauses 2 and 3 of this subparagraph (ii), for a 
period of one year thereafter (the “Restricted Period”), anywhere within the United States (the “Restricted Territory”), directly or 
indirectly (whether as an owner, partner, shareholder, agent, officer, director, employee, independent contractor, consultant, or 
otherwise):  

     1. perform services for, or engage in, any business that develops or sells products or services which are competitive with any 
products or services sold or developed by the Company for which Employee has provided any assistance in planning, development, 
marketing, training, support, or maintenance during the period of Employee’s employment with the Company (the “Products”);  

   



   

     2. except on behalf of the Company, solicit any person or entity who is, or was at any time during the twelve-month period 
immediately prior to the termination of Employee’s employment with the Company, a customer of the Company for the sale of the 
Products or any product or service of a type then sold by the Company for which Employee provided any assistance in planning, 
development, marketing, training, support, or maintenance; or  

     3. solicit for employment any person who is, or was at any time during the twelve-month period immediately prior to the termination 
of Employee’s employment with the Company, an employee of the Company.  

           (d) Scope/Severability. The Parties acknowledge that the business of the Company is and will be national and international in scope and 
thus the covenants in this Section 5 would be particularly ineffective if the covenants were to be limited to a particular geographic area of the 
United States. If any court of competent jurisdiction at any time deems the Restricted Period unreasonably lengthy, or the Restricted Territory 
unreasonably extensive, or any of the covenants set forth in this Section 5 not fully enforceable, the other provisions of this Section 5, and this 
Agreement in general, will nevertheless stand and to the full extent consistent with law continue in full force and effect, and it is the intention 
and desire of the parties that the court treat any provisions of this Agreement which are not fully enforceable as having been modified to the 
extent deemed necessary by the court to render them reasonable and enforceable and that the court enforce them to such extent (for example, 
that the Restricted Period be deemed to be the longest period permissible by law, but not in excess of the length provided for in Section 5(c), 
and the Restricted Territory be deemed to comprise the largest territory permissible by law under the circumstances).  

           (e) Return of Company Materials upon Termination. Employee acknowledges that all records, documents, and Tangible 
Embodiments containing or of Proprietary Information prepared by Employee or coming into her possession by virtue of her employment by 
the Company are and will remain the property of the Company. Upon termination of her employment with the Company, Employee shall 
immediately return to the Company all such items in her possession and all copies of such items.  

      6.  Equitable Remedies.  

          (a) Employee acknowledges and agrees that the agreements and covenants set forth in Sections 5(a), (b), (c), (d) and (e) are reasonable 
and necessary for the protection of the Company’s business interests, that irreparable injury will result to the Company if Employee breaches 
any of the terms of said covenants, and that in the event of Employee’s actual or threatened breach of any such covenants, the Company will 
have no adequate remedy at law. Employee accordingly agrees that, in the event of any actual or threatened breach by him of any of said 
covenants, the Company will be entitled to immediate injunctive and other equitable relief, without bond and without the necessity of showing 
actual monetary damages. Nothing in this Section 6 will be construed as prohibiting the Company from pursuing any other remedies available 
to it for such breach or threatened breach, including the recovery of any damages that it is able to prove.  

          (b) Each of the covenants in Sections 5(a), (b), (c), (d) and (e) will be construed as independent of any other covenants or other 
provisions of this Agreement.  

          (c) In the event of any judicial determination that any of the covenants in Sections 5(a), (b), (c), (d), and (e) are not fully enforceable, it is 
the intention and desire of the parties that the court treat said covenants as having been modified to the extent deemed necessary by the court to 
render them reasonable and enforceable, and that the court enforce them to such extent.  

      7.  Assignment. This Agreement shall be binding upon and inure to the benefit of (a) the heirs, executors and legal representatives of 
Employee upon Employee’s death and (b) any successor of the Company. Any such successor of the Company shall be deemed substituted for 
the Company under the terms of this Agreement for all purposes. As used herein, “successor” shall include any person, firm, corporation or 
other business entity which at any time, whether by purchase, merger or otherwise, directly or indirectly, acquires all or substantially all of the 
assets or business of the Company. None of the rights of Employee to receive any form of compensation payable pursuant to this Agreement 
shall be assignable or transferable except through a testamentary disposition or by the laws of descent. Any attempted assignment, transfer, 
conveyance or other disposition (other than as aforesaid) of any interest in the rights of Employee to receive any form of compensation 
hereunder shall be null and void.  

      8.  Notices. All notices, requests, demands and other communications called for hereunder shall be in writing and shall be deemed given if 
delivered personally, one (1) day after mailing via Federal Express overnight or a similar overnight delivery service, or three (3) days after 
being mailed by registered or certified mail, return receipt requested, prepaid and addressed to the parties or  

   



   

their successors in interest at the addresses listed above, or at such other addresses as the parties may designate by written notice in the manner 
aforesaid.  

      9.  Severability. In the event that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, 
unenforceable or void, this Agreement shall continue in full force and effect without said provision.  

      10.  Entire Agreement. This Agreement, and the Stock Option Agreement, represent the entire agreement and understanding between the 
Company and Employee concerning Employee’s employment relationship with the Company, and supersede in their entirety any and all prior 
agreements and understandings concerning Employee’s employment relationship with the Company.  

      11.  Resolution of Disputes Regarding Employment.  

          (a) The Parties agree to submit any dispute or controversy arising out of, relating to, or in connection with this Agreement, or the 
interpretation, validity, construction, performance, breach, or termination thereof, to mediation. The Parties shall mutually select the mediator 
and shall equally pay for the costs of the mediator.  

          (a) If and only if a mediation is unsuccessful, and the dispute or controversy is not resolved within 30 days after a mediation, either party 
may submit the matter to binding arbitration, to the extent permitted by law, to be held in or near San Jose, California in accordance with the 
National Rules for the Resolution of Employment Disputes then in effect of the American Arbitration Association (the “Rules”). The arbitrator 
may grant injunctions or other relief in such dispute or controversy. The decision of the arbitrator shall be final, conclusive and binding on the 
parties to the arbitration. Judgment may be entered on the arbitrator’s decision in any court having jurisdiction. The arbitrator may award the 
prevailing party in any such attorneys’ fees and costs incurred in connection therewith.  

          (b) The arbitrator shall apply California law to the merits of any dispute or claim, without reference to rules of conflict of law. Employee 
hereby expressly consents to the personal jurisdiction of the state and federal courts located in Santa Clara County, California or the Northern 
District of California for any action or proceeding arising from or relating to this Agreement and/or relating to any arbitration in which the 
Parties are participants.  

          (c) Employee understands that nothing in this Section modifies Employee’s at-will status. Either the Company or Employee can 
terminate the employment relationship at any time, with or without cause, subject only to the restrictions set forth in Section 2 above.  

          (d) Employee has read and understands Section 11, which discusses arbitration. employee understands that by signing this agreement, 
employee agrees to submit any future claims arising out of, relating to, or in connection with this agreement, or the interpretation, validity, 
construction, performance, breach, or termination thereof to binding arbitration to the extent permitted by law, and that this arbitration clause 
constitutes a waiver of employee’s right to a jury trial and relates to the resolution of all disputes relating to all aspects of the 
employer/employee relationship, including but not limited to, the following claims:  

     (i) Any and all claims for wrongful discharge of employment; breach of contract, both express and implied; breach of the covenant of 
good faith and fair dealing, both express and implied; negligent or intentional infliction of emotional distress; negligent or intentional 
misrepresentation; negligent or intentional interference with contract or prospective economic advantage; and defamation;  

     (ii) Any and all claims for violation of any federal state or municipal statute, including, but not limited to the California Fair 
Employment and Housing Act, the Civil Rights Act of 1991, the Age Discrimination in Employment Act of 1967, the Americans with 
Disabilities Act of 1990, and the Fair Labor Standards Act;  

     (iii) Any and all claims arising out of any other laws and regulations relating to employment or employment discrimination.  

          (e) The Parties may apply to any court of competent jurisdiction for a temporary restraining order, preliminary injunction, or other 
interim or conservatory relief, as necessary, without breach of this arbitration agreement and without abridgment of the powers of the arbitrator. 

   



   

      12.  No Oral Modification, Cancellation or Discharge. This Agreement may only be amended, canceled or discharged in writing signed 
by Employee and the Company.  

      13.  Governing Law. This Agreement shall be governed by the internal substantive laws, but not the choice of law rules, of the State of 
California.  

      14.  Acknowledgment. Employee acknowledges that he has had the opportunity to discuss this matter with and obtain advice from her 
private attorney, has had sufficient time to, and has carefully read and fully understands all the provisions of this Agreement, and is knowingly 
and voluntarily entering into this Agreement,  

     IN WITNESS WHEREOF, the undersigned have executed this Agreement on the respective dates set forth below.  

   

 

              
    COMPANY:     
               
    TRAVELZOO.COM SALES, INC.     
               
     By:         
   

  
  

  
  

  
  

               
     Title:         
   

  
  

  
  

  
  

               
     Date:         
   

  
  

  
  

  
  

               
    EMPLOYEE:     
               
  

  
  

  
  

    Steven M. Ledwith     
               
     Date:         
   

  
  

  
  

  
  





   

Exhibit 10.3 

EMPLOYMENT AGREEMENT  

This Employment Agreement is entered into as of December 9, 2005 (the “Effective Date”), by and between Travelzoo Inc., a Delaware 
corporation (the “Company”) with principal corporate offices at 590 Madison Avenue, 21 st Floor, New York, NY 10022, and Wayne Lee, 
whose address is currently xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx (“Employee”). The Company and Employee are collectively 
referred to herein as “the Parties.”  

     WHEREAS, the Company desires to retain Employee as Director of Finance, and Employee desires to perform such service for the 
Company, on the terms and conditions as set forth herein;  

     NOW, THEREFORE, in consideration of the promises and mutual covenants herein contained, and other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged, it is mutually agreed by the parties as follows:  

      1.  Duties and Scope of Employment .  

      (a) Position . Employee shall be employed as Director of Finance.  

      (b) Duties . During the term of Employee’s employment with the Company, Employee shall devote his full time, skill and attention to 
his duties and responsibilities, which Employee shall perform faithfully, diligently and competently, and Employee shall use his best efforts 
to further the business of the Company. During the term of the Agreement, Employee agrees not to actively engage in any other 
employment, occupation or consulting activity for any direct or indirect remuneration without the prior approval of the Company, except 
that this provision shall not be interpreted to prohibit Employee from involvement in any charitable or community activity/organization that 
he is currently involved in and that does not materially interfere with his ability to perform his duties under this Agreement. Employee shall 
be permitted, to the extent such activities do not materially and adversely affect the ability of Employee to fully perform his duties and 
responsibilities hereunder, to (i) manage Employee’s personal, financial and legal affairs, (ii) serve on civic or charitable boards or 
committees, and (iii) with the consent of the Board of Directors (which consent shall not be unreasonably withheld), serve as a member of 
the board of directors of any noncompeting business.  

      2.  Nature of Employment . Employee agrees not to leave or discontinue his employment with the Company during the first six (6) months 
of his employment. Employee understands that if he resigns during the first six (6) months of employment in violation of this Agreement, he 
shall only receive the “Salary” (as defined below) and benefits earned as of the date of termination. Similarly, the Company agrees not to 
terminate Employee during the first six (6) months of employment with the Company, except for cause as defined in paragraph 2(b). After the 
six month period has ended, Employee will become an “at-will” employee which means that the employment relationship may be terminated at 
any time, with or without cause, at the option of either the Company or Employee, upon two weeks’ written notice to the other party. Employee 
acknowledges that his obligations set forth in certain sections of this Agreement, including but not limited to Section 5, survive the termination 
of his employment from the Company.  

      (a) Termination by Company without Cause . If Employee is terminated by the Company without Cause (as defined in paragraph 2
(b)) after the initial six months of employment, Employee shall receive his salary and benefits earned through the date of termination.  

      (b) Termination for Cause . If Employee is terminated for “Cause” as defined herein at any time, Employee will receive only payment 
of his salary and benefits through the date of termination. For purposes of this Agreement, “Cause” is defined as (i) gross misconduct by 
Employee that is materially injurious to the Company’s business; (ii) the commission by Employee of a felony; or (iii) the willful failure or 
refusal of the Employee, following receipt of an explicit directive from the Company, to comply with the material terms of this Agreement.  

      3.  Compensation and Fringe Benefits .  

      (a) Salary . Employee will receive a salary at the annualized rate of $130,000.00 (One Hundred Thirty Thousand Dollars) (the “Salary”), 
which shall be paid periodically in accordance with normal Company payroll practices and  

   



   

subject to the usual and applicable required withholdings. Employee understands and agrees that neither his job performance nor 
promotions, commendations, bonuses or the like from the Company give rise to or in any way serve as the basis for modification, 
amendment, or extension, by implication or otherwise, of this Agreement.  

      (b) Vacation and Holiday Pay . Employee shall receive three (3) weeks of paid vacation per year, which accrues over the course of the 
year. In addition, the Company provides eight (8) paid holidays each year, along with two (2) “floating holidays” which can be used by 
Employee at any time.  

      (c) Other Benefits . Employee will be entitled to participate in or receive such benefits under the Company’s employee benefit plans 
and policies and such other benefits which may be made available as in effect from time to time and as are provided to similarly situated 
employees of the Company, subject in each case to the generally applicable terms and conditions of the plans and policies in question.  

      (d) Sign-On Bonus . Employee will receive a sign-on bonus of $10,000 (Ten Thousand Dollars) payable within two weeks of the first 
day of employment. The sign-on bonus is subject to tax withholdings. Should Employee leave the Company during the initial six (6) months 
of employment, in violation of this agreement, Employee will be required to pay back the sign-on bonus within two (2) weeks after date of 
termination.  

      4.  Expenses . The Company will pay or reimburse Employee for reasonable travel, entertainment or other expenses incurred by Employee 
in the furtherance of or in connection with the performance of Employee’s duties hereunder in accordance with the Company’s established 
policies.  

      5.  Certain Covenants .  

      (a) Intellectual Property Rights .  

     (i) Employee agrees that the Company will be the sole owner of any and all of Employee’s “Discoveries” and “Work Product,” 
hereinafter defined, made during the term of his employment with the Company, whether pursuant to this Agreement or otherwise. For 
purposes of this Agreement, “Discoveries” means all inventions, discoveries, improvements, and copyrightable works (including, without 
limitation, any information relating to the Company’s software products, source code, know-how, processes, designs, algorithms, 
computer programs and routines, formulae, techniques, developments or experimental work, work-in-progress, or business trade secrets) 
made or conceived or reduced to practice by Employee during the term of his employment by the Company, whether or not potentially 
patentable or copyrightable in the United States or elsewhere. For purposes of this Agreement, “Work Product” means any and all work 
product relating to Discoveries.  

     (ii) Employee shall promptly disclose to the Company all Discoveries and Work Product. All such disclosures must include complete 
and accurate copies of all source code, object code or machine-readable copies, documentation, work notes, flow-charts, diagrams, test 
data, reports, samples, and other tangible evidence or results (collectively, “Tangible Embodiments”) of such Discoveries or Work 
Product. All Tangible Embodiments of any Discoveries or Work Project will be deemed to have been assigned to the Company as a result 
of the act of expressing any Discovery or Work Product therein.  

     (iii) Employee hereby assigns and agrees to assign to the Company all of his interest in any country in any and all Discoveries and 
Work Product, whether such interest arises under patent law, copyright law, trade-secret law, semiconductor chip protection law, or 
otherwise. Without limiting the generality of the preceding sentence, Employee hereby authorizes the Company to make any desired 
changes to any part of any Discovery or Work Product, to combine it with other materials in any manner desired, and to withhold 
Employee’s identity in connection with any distribution or use thereof alone or in combination with other materials. This assignment and 
assignment obligation applies to all Discoveries and Work Product arising during Employee’s employment with the Company (or its 
predecessors), whether pursuant to this Agreement or otherwise. Employee’s agreement to assign to the Company any of his rights as set 
forth in this Section 5(a)(iii) applies to all inventions other than an invention (a) in which no equipment, supplies, facility or trade secret 
information of the Company was used (b) was developed entirely upon Employee’s own time (c) does not relate to Company business or 
to the Company’s actual or anticipated research or development and (d) does not result from any work performed by Employee for the 
Company.  

   



   

     (iv) At the request of the Company, Employee shall promptly and without additional compensation execute any and all patent 
applications, copyright registration applications, waivers of moral rights, assignments, or other instruments that the Company deems 
necessary or appropriate to apply for or obtain Letters Patent of the United States or any foreign country, copyright registrations or 
otherwise to protect the Company’s interest in such Discovery and Work Product, the expenses for which will be borne by the Company. 
Employee hereby irrevocably designates and appoints the Company and its duly authorized officers and agents as his agents and 
attorneys-in-fact to, if the Company is unable for any reason to secure Employee’s signature to any lawful and necessary document 
required or appropriate to apply for or execute any patent application, copyright registration application, waiver of moral rights, or other 
similar document with respect to any Discovery and Work Product (including, without limitation, renewals, extensions, continuations, 
divisions, or continuations in part), (i) act for and in his behalf, (ii) execute and file any such document, and (iii) do all other lawfully 
permitted acts to further the prosecution of the same legal force and effect as if executed by him; this designation and appointment 
constitutes an irrevocable power of attorney coupled with an interest.  

     (v) To the extent that any Discovery or Work Product constitutes copyrightable or similar subject matter that is eligible to be treated as 
a “work made for hire” or as having similar status in the United States or elsewhere, it will be so deemed. This provision does not alter or 
limit Employee’s other obligations to assign intellectual property rights under this Agreement.  

     (vi) The obligations of Employee set forth in this Section 5 (including, without limitation, the assignment obligations) will continue 
beyond the termination of Employee’s employment with respect to Discoveries and Work Product conceived or made by Employee alone 
or in concert with others during Employee’s employment with the Company, whether pursuant to this Agreement or otherwise. Those 
obligations will be binding upon Employee, his assignees permitted under this Agreement, executors, administrators, and other 
representatives.  

      (b) Exposure to Proprietary Information .  

     (i) As used in this Agreement, “Proprietary Information” means all information of a business or technical nature that relates to the 
Company including, without limitation, all information about software products whether currently released or in development, all 
inventions, discoveries, improvements, copyrightable work, source code, know-how, processes, designs, algorithms, computer programs 
and routines, formulae and techniques, and any information regarding the business of any customer or supplier of the Company or any 
other information that the Company is required to keep confidential. Notwithstanding the preceding sentence, the term “Proprietary 
Information” does not include information that is or becomes publicly available through no fault of Employee, or information that 
Employee learned prior to the Effective Date.  

     (ii) In recognition of the special nature of his employment under this Agreement, including his special access to the Proprietary 
Information, and in consideration of his employment pursuant to this Agreement, Employee agrees to the covenants and restrictions set 
forth in Section 5 of this Agreement.  

      (c) Use of Proprietary Information; Restrictive Covenants .  

     (i) Employee acknowledges that the Proprietary Information constitutes a protectible business interest of the Company, and covenants 
and agrees that during the term of his employment, whether under this Agreement or otherwise, and after the termination of such 
employment, he will not, directly or indirectly, disclose, furnish, make available or utilize any of the Proprietary Information, other than 
in the proper performance of his duties for the Company.  

     (ii) Employee will not, during the term of this Agreement or, for a period of one year thereafter (the “Restricted Period”), anywhere 
within the United States (the “Restricted Territory”), directly or indirectly (whether as an owner, partner, shareholder, agent, officer, 
director, employee, independent contractor, consultant, or otherwise):  

     1. perform services for, or engage in, any business that develops or sells products or services which are competitive with any 
products or services sold or developed by the Company (the “Products”);  

   



   

     2. except on behalf of the Company, solicit any person or entity who is, or was at any time during the twelve-month period 
immediately prior to the termination of Employee’s employment with the Company, a customer of the Company for the sale of the 
Products or any product or service of a type then sold by the Company for which Employee provided any assistance in planning, 
development, marketing, training, support, or maintenance; or  

     3. solicit for employment any person who is, or was at any time during the twelve-month period immediately prior to the 
termination of Employee’s employment with the Company, an employee of the Company.  

(d) Scope/Severability . The Parties acknowledge that the business of the Company is and will be national and international in scope and 
thus the covenants in this Section 5 would be particularly ineffective if the covenants were to be limited to a particular geographic area of 
the United States. If any court of competent jurisdiction at any time deems the Restricted Period unreasonably lengthy, or the Restricted 
Territory unreasonably extensive, or any of the covenants set forth in this Section 5 not fully enforceable, the other provisions of this 
Section 5, and this Agreement in general, will nevertheless stand and to the full extent consistent with law continue in full force and 
effect, and it is the intention and desire of the parties that the court treat any provisions of this Agreement which are not fully enforceable 
as having been modified to the extent deemed necessary by the court to render them reasonable and enforceable and that the court enforce 
them to such extent (for example, that the Restricted Period be deemed to be the longest period permissible by law, but not in excess of 
the length provided for in Section 5(c), and the Restricted Territory be deemed to comprise the largest territory permissible by law under 
the circumstances).  

(e) Return of Company Materials upon Termination . Employee acknowledges that all records, documents, and Tangible 
Embodiments containing or of Proprietary Information prepared by Employee or coming into his possession by virtue of his employment 
by the Company are and will remain the property of the Company. Upon termination of his employment with the Company, Employee 
shall immediately return to the Company all such items in his possession and all copies of such items.  

      6.  Equitable Remedies .  

     (a) Employee acknowledges and agrees that the agreements and covenants set forth in Sections 5(a), (b), (c), (d) and (e) are reasonable 
and necessary for the protection of the Company’s business interests, that irreparable injury will result to the Company if Employee 
breaches any of the terms of said covenants, and that in the event of Employee’s actual or threatened breach of any such covenants, the 
Company will have no adequate remedy at law. Employee accordingly agrees that, in the event of any actual or threatened breach by him of 
any of said covenants, the Company will be entitled to immediate injunctive and other equitable relief, without bond and without the 
necessity of showing actual monetary damages. Nothing in this Section 6 will be construed as prohibiting the Company from pursuing any 
other remedies available to it for such breach or threatened breach, including the recovery of any damages that it is able to prove. Employee 
agrees that notwithstanding the arbitration provision in Section 11, the Company may apply to a court of competent jurisdiction, in 
accordance with Section 11(c) of this Agreement, to obtain the equitable relief referenced in this Section 6.  

     (b) Each of the covenants in Sections 5(a), (b), (c), (d) and (e) will be construed as independent of any other covenants or other 
provisions of this Agreement.  

     (c) In the event of any judicial determination that any of the covenants in Sections 5(a), (b), (c), (d), and (e) are not fully enforceable, it is 
the intention and desire of the parties that the court treat said covenants as having been modified to the extent deemed necessary by the court 
to render them reasonable and enforceable, and that the court enforce them to such extent.  

      7.  Assignment . This Agreement shall be binding upon and inure to the benefit of (a) the heirs, executors and legal representatives of 
Employee upon Employee’s death and (b) any successor of the Company. Any such successor of the Company shall be deemed substituted for 
the Company under the terms of this Agreement for all purposes. As used herein, “successor” shall include any person, firm, corporation or 
other business entity which at any time, whether by purchase, merger or otherwise, directly or indirectly, acquires all or substantially all of the 
assets or business of the Company. None of the rights of Employee to receive any form of compensation payable pursuant to this Agreement 
shall be assignable or transferable except through a testamentary  

   



   

disposition or by the laws of descent. Any attempted assignment, transfer, conveyance or other disposition (other than as aforesaid) of any 
interest in the rights of Employee to receive any form of compensation hereunder shall be null and void.  

      8.  Notices . All notices, requests, demands and other communications called for hereunder shall be in writing and shall be deemed given if 
delivered personally, one (1) day after mailing via Federal Express overnight or a similar overnight delivery service, or three (3) days after 
being mailed by registered or certified mail, return receipt requested, prepaid and addressed to the parties or their successors in interest at the 
addresses listed above, or at such other addresses as the parties may designate by written notice in the manner aforesaid.  

      9.  Severability . In the event that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, 
unenforceable or void, this Agreement shall continue in full force and effect without said provision.  

      10.  Entire Agreement . This Agreement represent the entire agreement and understanding between the Company and Employee 
concerning Employee’s employment relationship with the Company, and supersede in their entirety any and all prior agreements and 
understandings concerning Employee’s employment relationship with the Company.  

      11.  Resolution of Disputes Regarding Employment .  

     (a) The Parties agree to submit any dispute or controversy arising out of, relating to, or in connection with this Agreement, or the 
interpretation, validity, construction, performance, breach, or termination thereof, to mediation. The Parties shall mutually select the 
mediator and shall equally pay for the costs of the mediator.  

     (b) If and only if a mediation is unsuccessful, and the dispute or controversy is not resolved within 30 days after a mediation, either party 
may submit the matter to binding arbitration, to the extent permitted by law, to be held in or near San Jose, California in accordance with the 
National Rules for the Resolution of Employment Disputes then in effect of the American Arbitration Association (the “Rules”). The 
arbitrator may grant injunctions or other relief in such dispute or controversy. The decision of the arbitrator shall be final, conclusive and 
binding on the parties to the arbitration. Judgment may be entered on the arbitrator’s decision in any court having jurisdiction. The arbitrator 
may award the prevailing party in any such attorneys’ fees and costs incurred in connection therewith.  

     (c) The arbitrator shall apply California law to the merits of any dispute or claim, without reference to rules of conflict of law. Employee 
hereby expressly consents to the personal jurisdiction of the state and federal courts located in Santa Clara County, California or the 
Northern District of California for any action or proceeding arising from or relating to this Agreement and/or relating to any arbitration in 
which the Parties are participants.  

     (d) Employee understands that nothing in this Section modifies Employee’s at-will status. Either the Company or Employee can 
terminate the employment relationship at any time, with or without cause, subject only to the restrictions set forth in Section 2 above.  

     (e) Employee has read and understands Section 11, which discusses arbitration. Employee understands that by signing this agreement, 
employee agrees to submit any future claims arising out of, relating to, or in connection with this agreement, or the interpretation, validity, 
construction, performance, breach, or termination thereof to binding arbitration to the extent permitted by law, and that this arbitration 
clause constitutes a waiver of employee’s right to a jury trial and relates to the resolution of all disputes relating to all aspects of the 
employer/employee relationship, including but not limited to, the following claims:  

     (i) Any and all claims for wrongful discharge of employment; breach of contract, both express and implied; breach of the covenant of 
good faith and fair dealing, both express and implied; negligent or intentional infliction of emotional distress; negligent or intentional 
misrepresentation; negligent or intentional interference with contract or prospective economic advantage; and defamation;  

     (ii) Any and all claims for violation of any federal, state or municipal statute, including, but not limited to the California Fair 
Employment and Housing Act, the Civil Rights Act of 1991, the Age Discrimination in Employment Act of 1967, the Americans with 
Disabilities Act of 1990, and the Fair Labor Standards Act;  

   



   

     (iii) Any and all claims arising out of any other laws and regulations relating to employment or employment discrimination.  

     (f) The Parties may apply to any court of competent jurisdiction for a temporary restraining order, preliminary injunction, or other interim 
or conservatory relief, as necessary, without breach of this arbitration agreement and without abridgment of the powers of the arbitrator.  

      12.  No Oral Modification, Cancellation or Discharge . This Agreement may only be amended, canceled or discharged in writing signed 
by Employee and the Company.  

      13.  Governing Law . This Agreement shall be governed by the internal substantive laws, but not the choice of law rules, of the State of 
California.  

      14.  Acknowledgment . Employee acknowledges that he has had the opportunity to discuss this matter with and obtain advice from his 
private attorney, has had sufficient time to, and has carefully read and fully understands all the provisions of this Agreement, and is knowingly 
and voluntarily entering into this Agreement.  

     IN WITNESS WHEREOF, the undersigned have executed this Agreement on the respective dates set forth below.  

     THIS AGREEMENT CONTAINS A BINDING ARBITRATION PROVISION WHICH MAY BE ENFORCED BY BOTH PARTIES.  
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EXHIBIT 31.1 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O  
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002  

I, Ralph Bartel, certify that:  

     1. I have reviewed this quarterly report on Form 10-Q of Travelzoo Inc.;  

     2. Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to 
the period covered by this quarterly report;  

     3. Based on my knowledge, the financial statements, and other financial information included in this quarterly report, fairly present in all 
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this 
quarterly report;  

     4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:  

     a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by 
others within those entities, particularly during the period in which this quarterly report is being prepared;  

     b. designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements 
for external purposes in accordance with generally accepted accounting principles;  

     c. evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this quarterly report based on such evaluation; 
and  

     d. disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most 
recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial 
reporting; and  

     5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent 
functions):  

     a. all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  

     b. any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.  

Date: May 10, 2007  

   

 

          
      
  /s/ RALPH BARTEL     
  Ralph Bartel    

  Chairman of the Board and  
Chief Executive Officer     

  





   

EXHIBIT 31.2 

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT T O  
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002  

I, Wayne Lee, certify that:  

     1. I have reviewed this quarterly report on Form 10-Q of Travelzoo Inc.;  

     2. Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to 
the period covered by this quarterly report;  

     3. Based on my knowledge, the financial statements, and other financial information included in this quarterly report, fairly present in all 
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this 
quarterly report;  

     4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:  

     a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by 
others within those entities, particularly during the period in which this quarterly report is being prepared;  

     b. designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements 
for external purposes in accordance with generally accepted accounting principles;  

     c. evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this quarterly report based on such evaluation; 
and  

     d. disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most 
recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial 
reporting; and  

     5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent 
functions):  

     a. all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  

     b. any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.  

Date: May 10, 2007  

   

 

          
      
  /s/ WAYNE LEE     
  Wayne Lee    
  Chief Financial Officer     
  





   

EXHIBIT 32.1 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O  
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002  

     Pursuant to the requirements of the Securities Exchange Act of 1934, and in connection with the quarterly report of Travelzoo Inc., on Form 
10-Q for the period ending March 31, 2007, the undersigned hereby certifies, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the 
Sarbanes-Oxley Act of 2002, to the best of his knowledge, that (1) this report complies with the requirements of Section 13(a) or Section 15(d) 
of the Securities Exchange Act of 1934 and (2) the information contained in this report fairly presents, in all material respects, the financial 
condition and results of operations of the registrant.  

   

 

          
      
Date: May 10, 2007  By:  /s/ RALPH BARTEL     
    Ralph Bartel    

    Chairman of the Board and  
Chief Executive Officer 

  

  





   

EXHIBIT 32.2 

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT T O  
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002  

     Pursuant to the requirements of the Securities Exchange Act of 1934, and in connection with the quarterly report of Travelzoo Inc. on Form 
10-Q for the period ending March 31, 2007, the undersigned hereby certifies, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the 
Sarbanes-Oxley Act of 2002, to the best of his knowledge, that (1) this report complies with the requirements of Section 13(a) or Section 15(d) 
of the Securities Exchange Act of 1934 and (2) the information contained in this report fairly presents, in all material respects, the financial 
condition and results of operations of the registrant.  

   

          
      
Date: May 10, 2007  By:  /s/ WAYNE LEE     
    Wayne Lee    
    Chief Financial Officer     
  


