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Travelzoo Inc.
590 Madison Avenue, 37th Floor
New York, NY 10022

TRAVEIZOO

April 29, 200¢

Dear Stockholder:

You are cordially invited to attend the Annual Megtof Stockholders of Travelzoo Inc. on June )20Ne
will hold the meeting at 590 Madison Avenue, 37khdf, New York, New York 10022 at 10:00 a.m. lotiaie.

In connection with the meeting, we enclose a naifdte meeting, a proxy statement and a proxy.daedhilec
information relating to Travelzoo’s activities aogerating performance is contained in our 2008 AhReport on
Form 10-K, as filed with the Securities and Excleaf@mmission, which is also enclosed.

Whether or not you plan to attend the Annual MagtihStockholders, please vote your shares via witil the
enclosed proxy card. Please note that you candattenmeeting and vote in person, even if you hpegiously
voted by proxy. If you plan to attend the meetingérson, please provide advance notice to Trawedgachecking
the box on your proxy card. In addition, you magyide notice to Travelzoo that you plan to attemgérson by
delivering written notice to Travelzoo’s Corpor&ecretary at 590 Madison Avenue, 37th Floor, NewkYNew
York 10022.

If you hold your shares in street name throughréphlroker, or other nominee, please bring idesatfon and
proof of ownership, such as an account statemeletter from your bank or broker, for admittancefte meeting.
An admission list containing the names of all af¢é planning to attend will be placed at the regjicin desk at the
entrance to the meeting. You must check in to lmeitheld.

Travelzoo will make available an alphabetical tisstockholders entitled to vote at the meetingefoaminatior
by any stockholder during ordinary business houiiavelzoos principal executive offices, located at 590 Mad
Avenue, 37th Floor, New York, New York 10022, fentdays prior to the meeting. A stockholder may@ra the
list for any legally valid purpose related to theeting.

On behalf of the entire Board of Directors, we |dokward to seeing you at the meeting.

Sincerely,

RALPH BARTEL
Chairman of the Board of Directo
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TRAVELZOO INC.
590 Madison Avenue
37th Floor
New York, New York 10022

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on June 4, 2009

To the Stockholders of Travelzoo Inc.:

NOTICE IS HEREBY GIVEN that the Annual Meeting aioSkholders of Travelzoo Inc., a Delaware
corporation, will be held on Thursday, June 4, 2@29.0:00 a.m., local time, at 590 Madison Aver8#h Floor,
New York, New York 10022, for the following purpas

1. To elect five directors for terms expiring in12) and

2. To transact such other business as may propentg before the Annual Meeting or any adjournment o
postponement of the Annual Meeting.

Only stockholders of record at the close of busir@sApril 16, 2009 may vote at the Annual Meetivigur
vote is important. Whether you plan to attend tidal Meeting or noplease cast your vote by completing,
dating and signing the enclosed proxy card and retaing it via mail to the address indicated.If you attend the
meeting and prefer to vote in person, you may devem if you have previously voted by proxy.

By Order of the Board of Directors,
TRAVELZOO INC.

WAYNE LEE
Corporate Secretar
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PROXY STATEMENT
FOR THE TRAVELZOO INC.
2009 ANNUAL MEETING OF STOCKHOLDERS

INFORMATION ABOUT THE ANNUAL MEETING

Why am | receiving these proxy materials?

Travelzoo’s Board of Directors is soliciting progit be voted at the 2009 Annual Meeting of Stotdkérs.
This proxy statement includes information aboutifiseies to be voted upon at the meeting.

On or about May 8, 2009, we intend to mail thesexpmaterials to all stockholders of record atdhmse of
business on April 16, 2009. On the record dateethere 16,443,828 shares of our common stockandsig.
Where and when is the Annual Meeting?

The Annual Meeting of Stockholders will take plareJune 4, 2009 at 590 Madison Avenue, 37th Fidew
York, New York 10022. The meeting will begin at @0:a.m. local time.

What am | voting on?

We are asking our stockholders to elect five doect

How many votes do | have?

You have one vote for each share of our commorkstat you owned at the close of business on Al
2009, the record date. These shares include:

» Shares held directly in your name as*stockholder of reco’” and

« Shares held for you as the beneficial owner thraughoker, bank, or other nominee€”street nams

If | am a stockholder of record, how can | vote myshares?

You can vote by proxy or in person.

How do | vote by proxy?

If you are a stockholder of record, you may votaryaroxy by mail. If you receive a paper copy of Proxy
Statement, simply mark the enclosed proxy card datl sign it, and return it in the postage paicelpe providec
If you receive the Proxy Statement via e-mail, péeprint the attached proxy card, date and sigmd,return it via
mail to Travelzoo Inc., Attention: Corporate Seargf 590 Madison Avenue, 37th Floor, New York, Néark
10022.

If you vote by proxy, the persons named on the ¢godr “proxies”) will vote your shares in the mamryou
indicate. You may specify whether your shares shbalvoted for all, some or none of the nomineeslif@ctor or
any other proposals properly brought before theuahiMeeting. If you sign your proxy card and do imalicate
specific choices, your shares will be voted “FORE tlection of all nominees for director. If anhet matter is
properly brought before the meeting, your proxidbwate in accordance with their best judgment.tidé time of
submitting this Proxy Statement for printing, westtnof no matter that is required to be acted aheAnnual
Meeting other than those discussed in this Proaye&tent.

If you wish to give a proxy to someone other thHam ppersons named on the enclosed proxy card, ygisirike
out the names appearing on the card and writeeimime of any other person, sign the proxy, angetdt to the
person whose name has been substiti
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May | revoke my proxy?
If you give a proxy, you may revoke it in any orfdtoee ways:

e Submit a valid, latedated proxy before the Annual Meetil
 Notify our Corporate Secretary in writing before thnnual Meeting that you have revoked your prax
« Vote in person at the Annual Meetir

How do | vote in person?

If you are a stockholder of record, you may castrymte in person at the Annual Meeting.

If I hold shares in street name, how can | vote mghares?

You can submit voting instructions to your brokemominee. In most instances, you will be ableddtds ove
the Internet or by mail. Please refer to the votirgjruction card included in the materials proddby your broker
or nominee.

What vote is required to approve each proposal?

Each share of our common stock is entitled to arte with respect to each matter on which it istEdito vote
Our directors are elected by a plurality of votelsich means that the nominees who receive theegeatimber of
votes will be elected. Under our bylaws, a majooitghe shares present at the meeting in persby proxy is
required for approval of all other items.

In order to have a valid stockholder vote, a stodtér quorum must exist at the Annual Meeting. Amgum
will exist when stockholders holding a majoritytbé outstanding shares of our stock are prese¢heaneeting,
either in person or by proxy.

If a broker indicates on its proxy that it does hatve authority to vote certain shares held ire&ttname” on
particular proposals, the shares not voted (“broker-votes”) will not have any effect with respazuch
proposals. Broker non-votes occur when brokersaldnave discretionary voting authority on certaiogosals and
the beneficial owner has not instructed the brdleav to vote on these proposals.

Ralph Bartel holds an aggregate of 10,900,489 stafreur common stock, representing approximatélg%
of the outstanding shares, as of March 31, 200%hasendicated that he intends to vote in favaalbbdf the directol
nominees.

Who is paying the costs of soliciting these proxi@s

We are paying the cost of preparing, printing, mgibind otherwise distributing these proxy materise will
reimburse banks, brokerage firms, and others fair teasonable expenses in forwarding proxy mdseiia
beneficial owners and obtaining their instructiohgew of our officers and employees may also pitte in the
solicitation, without additional compensation, lejephone, e-mail, other electronic means, or isqrer

Where can | find the voting results of the meeting?

We intend to announce preliminary voting resultdatmeeting. We will publish the final resultsonr
Quarterly Report on Form 10-fQr the second quarter of 2009, which we intenfilécon or before August 10, 20(
You can obtain a copy of the Form 10-Q by logging@ Travelzoo’s investor relations Web site at
www.travelzoo.com/ily calling the Securities and Exchange Commissi¢8@0) SECO330 for the location of th
nearest public reference room, or through the EDG#H&em atvww.sec.goMnformation on our Web site does not
constitute part of this proxy statement.
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ELECTION OF DIRECTORS (PROXY ITEM NO. 1)

Under Travelzoo’s bylaws, the number of directdr$mavelzoo is fixed, and may be increased or desed
from time to time, by resolution of the Board ofr&Gtors. Each director holds office for a term pégear, until the
annual meeting of stockholders next succeedinglitieetor’s election and until a successor is etbeted qualified
or until the earlier resignation or removal of thieector. Mr. Holger Bartel, Mr. Ralph Bartel, MEhrlich,

Mr. Neale-May, and Ms. Urso are currently directof§ravelzoo.

Nominees for a One-Year Term That Will Expire in 2A.0:

The ages, principal occupations, directorships haftlother information as of March 31, 2009, wibkpect to
our nominees are shown below.

Name Age Position

Holger Bartel, Ph.D. 42  Director and Chief Executive Offic
Ralph Bartel, Ph.D.(Z 43  Chairman of the Board of Directa
David J. Ehrlich(1 46  Director

Donovan Neal-May(1)(3) 56  Director

Kelly M. Urso(1)(2)(3) 43  Director

(1) Member of the Audit Committe
(2) Member of the Compensation Commit
(3) Member of the Disclosure Committ

Each of the director nominees listed above wagedetio be a director at the Company’s Annual Megtih
Stockholders held on June 3, 2008. Our Board ofddirs has determined that each of Mr. Ehrlich, Nirale-May,
and Ms. Urso meet the independence requiremertkedisting standards of the NASDAQ Stock Markége(t
“NASDAQ").

Holger Bartel, Ph.D.has served as a Director since June 2005. Mr. Baateserved as Chief Executive Offi
since October 2008, after serving as Executive Yi@sident from September 1999 to November 20@MmHA995
to 1998, Mr. Bartel worked as an Engagement ManagkfcKinsey & Company in Los Angeles. From 1992 to
1994, Mr. Bartel was a research fellow at HarvandiBess School. Mr. Bartel holds a Ph.D. in Ecorsmaind an
MBA in Finance and Accounting from the UniversitlyySi. Gallen, Switzerland. He is the brother ofgtaBartel.

Ralph Bartel, Ph.D founded Travelzoo in 1998 and has served as Chaiohthe Board of Directors since
inception. From May 1998 to September 2008, Mri@&arerved as Travelzoo’s Chief Executive Officed a
President. Mr. Bartel is a professionally trainedrpalist who also holds a Ph.D. in Communicativos the
University of Mainz, Germany, a Master’s degredanrnalism from the University of Eichstaett, Genyaand a
Ph.D. in Economics and an MBA in Finance and Actioigrfrom the University of St. Gallen, Switzerlartde is
the brother of Holger Bartel

David J. Ehrlichhas served as a Director since February 1999. $iaceh 2007, Mr. Ehrlich has served as
Chief Executive Officer of ParAccel, Inc., a teclogy company. From 2003 to 2006, Mr. Ehrlich wasiSeVice
President, Marketing and Chief Strategy OfficeNetlQ Corporation. From 1998 to 2002, Mr. Ehrlicaswice
President, Product Management and Strategic Pamtnfer Visual Networks, Inc. From 1993 to 1998,.Mihrlich
worked as a consultant for McKinsey & Company. Mirlich holds a bachel@’degree in Sociology from Stanfc
University, a Master’s degree in Industrial Engimeg from Stanford University, and an MBA from Hard
Business School.

Donovan Neale-Makias served as a Director since February 1999. aléNMay is the president and
managing partner of GlobalFluency, Inc., a globghnization of independent marketing and commuigndtrms
with 70 offices in over 40 countries. Since 198%, Meale-May has been managing and running hisrarketing
and public relations agency business, Neale-May&mers, operating from Silicon Valley and New Y offfices.
Previously, Mr. Neale-May held senior positionshaitarketing, promotions and public relations agesicsuch as
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Ogilvy & Mather, in Silicon Valley, New York, Londoand Los Angeles. During his 30 years as an iatanal
marketing and brand strategist, Mr. Neale-May lmassalted with over 300 leading multi-nationals, nesmture
starts and emerging growth companies. Mr. Neale-Malye founder and executive director of the CMafketing
Officer (CMO) Council, a global affinity network ofiore than 3,000 senior marketing and brandingeiess.

Mr. Neale-May is a journalism graduate of Rhodes/ehsity in South Africa and serves on the boartraétees for
the Rhodes University Trust, USA.

Kelly M. Ursohas served as a Director since February 1999. 2i0@8, Ms. Urso has been a principal at K. M.
Urso & Company, LLC, a firm that provides U.S. antiérnational tax consulting and compliance seiégom
2001 to 2003, Ms. Urso was a tax attorney with Régm & Rowella LLP. From 1997 to 2001, Ms. Urso whas
leader of the expatriate tax group at General Etebtternational, Inc. Ms. Urso holds a bachelatégree in
business administration from the University of @imati and a Juris Doctor degree from the Thomag&bhbley
Law School in Lansing, Michigan.

The Board of Directors is not aware that any nominamed in this Proxy Statement is unwilling orhlado
serve as a director. If, however, a nominee is aita@vle for election, your proxy authorizes the eandesignees to
vote for a replacement nominee if the Board of Etmes names one.

YOUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE SE NOMINEES.

Board Meetings and Committees

The Board of Directors has appointed an Audit Cotteaj a Compensation Committee, and a Disclosure
Committee. Below is a table indicating the membigrsii each of the Audit Committee, Compensation Guttee,
and Disclosure Committee and how many times thedofDirectors and each such committee met irafigear
2008. Each of Mr. Ralph Bartel, Mr. Holger Bartdk. Ehrlich, Mr. Neale-May, and Ms. Urso attendedeast
75 percent of the total number of meetings of thar# of Directors and of the committees on whiclohshe

Serves.
Board Audit Compensation Disclosure

Mr. Holger Bartel Membe

Mr. Ralph Barte Chair Chair

Mr. Ehrlich Membe Chair

Mr. Neale-May Membe Membe Membet

Ms. Urso Membe Membe Member Chair

Number of 2008 Meeting 4 5 1 4

The Company does not require that directors atiead\nnual Meeting. Ms. Kelly Urso attended the 200
Annual Meeting.

Audit Committee

The Audit Committee’s primary responsibilities &meoversee and monitor (i) the integrity of Trawvels
financial statements, (ii) the qualifications andépendence of our independent registered puldisuating firm,
(iii) the performance of our independent registguatlic accounting firm and internal audit stafidg(iv) the
compliance by Travelzoo with legal and regulat@guirements. A complete description of the committe
responsibilities is set forth in its written charta copy the written charter can be found in ApgiigmA of our 2008
Proxy Statement. The Audit Committee is respondifi@ppointing the independent registered puldioanting
firm and is directly responsible for the compermatind oversight of the work of our independenisteged public
accounting firm. The Audit Committee is composelglyoof independent directors as defined in thérlgsstandarc
of the NASDAQ. The Board has determined that MraldeMay qualifies as an audit committee financiadert
within the meaning of the regulation of the Sedesiand Exchange Commission (“SEC”).
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Compensation Committee

The Compensation Committee reviews and approvesaimgpensation and benefits for the Company’s
executive officers and directors, and makes recandiaitons to the Board of Directors regarding suelttens. The
Compensation Committee also approves the Compayisequity incentive plans. The Compensation Cotesit
further reviews and discusses with management gimep@nsation Discussion and Analysis section ofRnisy
Statement. The Compensation Committee does notdnakiarter. The Report of the Compensation Comeniste
included on page 12.

Disclosure Committee

The Disclosure Committee’s primary responsibilities (i) to design, establish and evaluate confmotsother
procedures that are designed to ensure the accanactmely disclosure of information to the SE@ @amvestment
community and (ii) to review and supervise preparadf all SEC filings, press releases and otheadly
disseminated correspondence.

Nominating Committee

Travelzoo does not have a hominating committe@@Board of Directors. Since it is a “Controlledngmany”
under NASDAQ Rule 5615(c), on account of the stowkership by Ralph Bartel, such a committee israquired.
Through his share ownership, Mr. Ralph Bartel ia jposition to control Travelzoo and to elect autire Board of
Directors. Mr. Ralph Bartel considers candidatesdftector nominees.

Communications With Directors

The board has established a process to receive ooimations from stockholders. Stockholders androthe
interested parties may contact any member (or athlrers) of the board, or the non-management diea®a
group, any board committee or any chair of any ssorhmittee by mail. To communicate with the Boafd o
Directors, any individual directors or any groupcommittee of directors, correspondence shoulddoeessed to tt
Board of Directors or any such individual directorggroup or committee of directors by either namétle. All
such correspondence should be sent “c/o Corpoeateefary” at Travelzoo Inc., 590 Madison Avenugh3loor,
New York, NY 10022

All communications received as set forth in thecping paragraph will be opened by the Corporatechary
for the sole purpose of determining whether theemts represent a message to our directors. Angctmthat are
not in the nature of advertising, promotions ofaduct or service, patently offensive material @tters deemed
inappropriate for the board of directors will beviarded promptly to the addressee. In the caserofraunications
to the board or any group or committee of diregttive Corporate Secretary will make sufficient espdf the
contents to send to each director who is a memiieagroup or committee to which the correspondéaac
addressed.

Audit Committee Report

The information contained in this report shall hetdeemed to be “soliciting material” or “filed” thithe SEC
or subject to the liabilities of Section 18 of thecurities Exchange Act of 1934, as amended (tkeli&nge Act”),
except to the extent that Travelzoo specificallyoiporates it by reference into a document filedesrthe Securitie
Act of 1933, as amended (the “Securities Act”)lar Exchange Act.

The Audit Committee oversees Travelzoo’s finanmglorting process on behalf of the Board of Direxto
Management is primarily responsible for the finahstatements and reporting processes includingytsiems of
internal controls, while the independent auditaesrasponsible for performing an independent aafditravelzoo’s
consolidated financial statements in accordancle aiditing standards of the Public Company Accaognti
Oversight Board (“PCAOB"), and expressing an opinim the conformity of those financial statemenitsiw
accounting principles generally accepted in theté¢hBtates.

In this context, the committee has met and heldudisions with management and the independent asidito
regarding the Company’s audited consolidated firstatements. The committee discussed with Traxeés




Table of Contents

independent auditors the overall scope and plathfor audit. The committee met, at least quartevith the
independent auditors, with and without managemesggnt, and discussed the results of their examirgttheir
evaluations of Travelzoo’s internal controls, ane overall quality of Travelzoo’s financial repodi Management
represented to the committee that Travelzoo’s dateted financial statements were prepared in azoare with
accounting principles generally accepted in theté¢hBtates. The committee has reviewed and distisse
consolidated financial statements with managemeditlae independent auditors, including their judgteeas to the
quality, not just the acceptability, of Travelzoascounting principles and such other matters esegyuired to be
discussed with the committee under auditing statedaf the PCAOB.

Travelzoo’s independent auditors also providedheodommittee the written disclosures required lpfliagble
requirements of the PCAOB regarding the independetduntant’s communications with the audit coremitt
concerning independence, and the committee disdweisle the independent auditors that firm’s indegrmce,
including those matters required to be discusse8itajement on Auditing Standards No. 61.

In reliance on the reviews and discussions refewexbove, the committee recommended to the Bdard o
Directors (and the Board of Directors has approviedi the audited financial statements be includdgtde Annual
Report on Form 10-K for the fiscal year ended Ddoen31, 2008 for filing with the SEC. The committeses not
yet selected Travelz's independent auditors for fiscal year 2009.

While the committee has the responsibilities anggrs set forth in its charter, it is not the dufythe
committee to plan or conduct audits or to deterntiiaé Travelzoo’s financial statements are compdei accurate
and are in accordance with generally accepted aticmuprinciples. This is the responsibility of nagyement and
the independent auditor. Nor is it the duty of teenmittee to conduct investigations or to assuregi@mnce with
laws and regulations and Travelzoo’s business attrjhlicies.

Audit Committee

David J. Ehrlich(Chairman)
Donovan Neale-May
Kelly M. Urso

Director Compensation

Directors who are employed by the Company or itsgliaries do not receive compensation for seraig
directors. Directors who are not employees of thenfany or its subsidiaries are entitled to recesstain retainers
and fees. On October 10, 2008, the Compensatiom@ibee reviewed its director compensation policg an
determined that no adjustments to this directorpmmsation policy were necessary. The retainersraating fees
are as follows:

» Annual board member retain— $30,000;

« Annual Audit Committee chair retain— $30,000;

 Fee for attendance of a board mee— $1,680;

 Fee for attendance of an Audit Committee mee— $2,800;

 Fee for attendance of a Disclosure Committee mg— $1,680;

 Fee for attendance of a Compensation Committeeimge— $2,800; anc
« Fee for attendance of a strategy mee— $4,480.

We reimburse non-employee directors for out-of-gbekxpenses incurred in connection with attending
meetings.

Mr. Ralph Bartel chose not to receive any compémsdior his services.
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The following table shows compensation informafionTravelzoo’s non-employee directors for fiscahy
ended December 31, 2008.

Change in
Pension Value
and Nonqualified

Fees Earnes Non-Equity Deferred
or Paid in Stock Option Incentive Plan Compensation All Other
Name Cash ($) Awards ($) Awards ($) Compensation ($ Earnings ($) Compensation ($  Total ($)
Mr. Ralph Barte — — — — — — —
Mr. Ehrlich 85,20( — — — — — 85,20(
Mr. Neale-May 59,12( — — — — — 59,12(
Ms. Urso 61,92( — — — — — 61,92

Security Ownership of Certain Beneficial Owners andManagement

The following table shows the amount of our commatatk beneficially owned as of March 31, 2009 by
(a) each director and nominee, (b) each named &xeaifficer, (c) all executive officers and direcs as a group,
and (d) each person known by the Company, as ofmber 31, 2008, to beneficially own more than 5%hef
outstanding shares of common stock of the Compargeneral, shares “beneficially owned” includesbehares a
person has or shares the power to vote, or the poveispose of.

Beneficial Ownership

Number of Percent
Beneficial Ownetr Shares(1) of Total(2)
Directors and Named Executive Officers
Holger Bartel — —
Ralph Bartel(3 10,900,48 66.2%
David J. Ehrlick — —
Wayne Lee 1,50(C *
Christopher Loughlit 6,79( *
Donovan Neal-May — —
Max Raynel — —
Shirley Tafoye — —
Kelly M. Urso(4) 17,72t *
Jason Yaj —
Directors and executive officers as a group (1&qes)(4) 10,926,50. 66.5%
Persons Owning More Than 5% of Common Stocl
JPMorgan Chase & Co.( 1,771,73! 10.8%

270 Park Avenu
New York, New York 1001

* Less than 19

(1) Except as otherwise indicated and subject to agipliccommunity property laws, the persons namekarable
have sole voting and investment power with restmeatl their shares of common stor

(2) For each person and group indicated in this tgddecentage ownership is calculated by dividingrthmber of
shares beneficially owned by such person or graugh® sum of 16,443,828 shares of common stock
outstanding as of March 31, 2009, plus the numbshares of common stock that such person or ghadthe
right to acquire within 60 days after March 31, 2C

(3) Ralph Bartel indirectly holds 100% of Azzurro Capitnc., which is the holder of 10,900,489 shatiesyugh the
Ralph Bartel 2005 Trus

(4) Consists of options to purchase 17,725 shares varleurrently exercisable or will be exercisabithin
60 days of March 31, 200
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(5) Based solely on information reported on a Schetig@/A filed with the SEC on January 27, 2009 by dirddn
Chase & Co. As of December 31, 2008, 1,771,73%shaere beneficially held by JPMorgan Chase & €o. o
which it possessed sole voting power to 1,570,0@tes and sole dispositive power to 1,771,739 sh

Section 16(a) Beneficial Ownership Reporting Compdince

Under Section 16(a) of the Securities Exchangeofd934, the Compang’directors, executive officers and
beneficial holders of more than 10% of the Compamgmmon stock are required to file reports of aship and
changes in ownership with the SEC. Such directotscutive officers and beneficial holders of mdrant 10% of
the Company’s common stock are required by SECla&gas to furnish the Company with copies of aktfon 16
(a) forms they file.

To the Company’s knowledge, based solely on a vewiethe copies of such forms furnished to the Canyp
or written representations from reporting persoves pelieve that during fiscal 2008, all Sectiona)é{ling
requirements were satisfied on a timely basis.

Code of Ethics

We have adopted a code of ethics that appliesrt&bief Executive Officer, our Chief Financial
Officer, and our Controller for North America. Thisde of ethics is posted on our Web site located a
corporate.travelzoo.com/governant®e intend to satisfy the disclosure requirementeurém 10 of
Form 8-K regarding an amendment to, or waiver framrovision of this code of ethics by posting sinfbrmation
on our Web site, at the address and location dpddibove. A copy of the code of ethics is alsdlalke in print to
stockholders and interested parties without chapgen written request delivered to our Corporate&acy at
Travelzoo Inc., 590 Madison Avenue, 37th Floor, Néovk, NY 10022.

Executive Compensation
Compensation Discussion and Analysis
Overview of Compensation Program

The following Compensation Discussion and Analysis;CD&A,” describes our overall compensation
philosophy and the primary components of our corapton program. Furthermore, the CD&A explainsphaces:
by which the Compensation Committee or “Committéetermined the 2008 compensation for our Chief Etee
Officer, Chief Financial Officer and other most hiig compensated officers. We refer to these indiald
collectively as the “named executives” or the “ndmaecutive officers.”

Compensation Philosophy and Objectives

The fundamental objectives of our executive compeais program are to attract and retain highly ifjeal
executive officers, motivate these executive offde materially contribute to our long-term busissuccess, and
align the interests of our executive officers atotisholders by rewarding our executives for indiatdand
corporate performance based on targets establishéte Committee.

We believe that achievement of these compensatimgrgm objectives enhances long-term profitabdityl
stockholder value. The elements utilized to helpeaee the Committee’s objectives include the follogy

« Accountability for Individual Performanc Compensation should in large part depend on inged
executives individual performance in order to motivate ankreowledge the key contributors to our succ

« Recognition for Business Performan Compensation should take into consideration eerall financial
performance and overall growl

« Attracting and Retaining Talented Executi. Compensation should generally reflect the contipeti
marketplace and be designed to attract and ret@erer employees in key competitive positic




Table of Contents

We implement our compensation philosophy througtingebase salaries for our executive officersptigh the
use of our executive bonus plan and through revig\aind approving other terms of employment agreésmen

Compensation Determination Process

Compensation Committee Membershe Committee is responsible for establishingregeing and reviewing
executive compensation policies and for approviadjdating and benchmarking the compensation anefits for
named executive officers. The Committee is alspamrsible for determining the fees paid to our algsiirectors.
The Committee includes Mr. Ralph Bartel (Chair) af&l Kelly M. Urso. Ms. Urso satisfies the independe
requirements of the NASDAQ. The Compensation Comemitioes not have a charter.

Role of ManagementDuring 2008, the Committee engaged in its annexdbw of executive compensation
with the goal of ensuring the appropriate comborabtf fixed and variable compensation linked tavidilal and
corporate performance. In the course of its revibe,Committee considered the advice and inpth@fQompany’s
CEO and data prepared by management, includingnpaadson of the current compensation of the narmedwive
officers with publicly available industry data froftne Wall Street Journal. The Wall Street Jourréditilized by
the Committee included salary and total compensatiformation based on the title, job descriptiangd geographi
location of similarly situated executives. The mgighificant aspects of the CEO’s role in the congation
determination process are evaluating employee padoce, establishing business performance tamgedts and
objectives and recommending salary and bonus levels

The Committee compared the compensation receivedeo@ompany’s named executive officers with the
levels of compensation received by similarly sidga¢xecutives in the same geographic locatiorght bf the
named executives’ responsibilities, performancegernce and tenure, in order to arrive at thd tatapensation
package for each of the named executive officersome cases, the compensation package that theitem
awarded a named executive officer was at or befmamedian compensation received by executives ipeMTall
Street Journal data, while in other instances timepensation was higher due to the executive’s respilities,
performance, experience and tenure.

Mr. Bartel did not participate in the determinatiofrhis compensation during 2008. The Committeendid
engage an outside consulting firm to provide adeicexecutive compensation.

Components of Executive Compensation

The Committee has structured an executive compensatogram comprised of base salary, cash bondis an
non-equity incentive pay.

Base Salary. The Committee considered two types of potentakbsalary increases for the named executive
officers in 2008: (1) “merit increases” based upach named executive’s individual performance; @nd/
(2) “market adjustments” based upon the salaryedagsimilarly situated executives.

In determining merit increases, the Committee atersithe specific responsibilities of the executiwd the
executive’s overall performance and tenure withGoenpany. In addition, the Committee also consitleesCEQO’s
evaluation of each named executive officer in mgkhre decision regarding merit increases.

The Committee determines any market adjustmentdbas the Committee’s comparison of the executive’s
compensation with statistical information on averagmpensation for similarly situated executived th publicly
available through The Wall Street Journal.

The Committee did not make any changes to theisalaf the named executive officers in 2008.

Executive Bonus PlanWe believe that the Executive Bonus Plan providesCompany with a valuable tool
assist in focusing executives on accomplishing ag@mal and financial objectives over the Compamyiarterly
periods. The plan is designed to reward the Compaxecutives for achieving their quarterly targetsset per the
Company’s operating budget.

On April 6, 2007 the Committee adopted the Northedica Executive Bonus Plan, as amended and restated
effective as of January 1, 2007 and determinedMisatShirley Tafoya, and of the named executivecefs,
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Mr. Ralph Bartel and Mr. Wayne Lee, would be eligito participate in the North America Executiveride Plan.
Mr. Max Rayner was eligible to participate in therth Executive Bonus Plan per the terms of his eymknt
agreement. Ms Tafoya, Mr. Bartel, Mr. Lee and MayRer are collectively referred to in this sectasthe
“participating executives.” The North America Exé@ea Bonus Plan was discontinued on September @33.2

Effective as of January 1, 2007, the participagrgcutives were eligible to receive a bonus of @80 per
quarter upon the attainment of all of the followipgals as set forth in the Company’s Annual Opegaiudget:

* 100% of Revenue targe

* 100% of Pro Forma Operating Income tari

« 100% of the U.S. Top 20 Subscribers tar

* 100% of the Canada Top 20 Subscribers target

« There are not more than two customers that acdoud% or more of the Company’s worldwide
consolidated revenues for the quarter and no sigtomer accounts for more than 17% of the Conipany
worldwide consolidated revenues for the qua

If one or more of the above targets were not rhetparticipating executives were eligible to reeeavbonus of
$25,000 per quarter upon attainment of all of til¥ing goals as set forth in the Company’s AnnQakrating
Budget:

* 98% of Revenue targe

* 90% of Pro Forma Operating Income targ

 Within 50,000 subscribers of achieving the U.S. POpSubscribers target or exceeding the ta

« Within 25,000 subscribers of achieving the Canaola 30 Subscribers target or exceeding the targel

< There are not more than two customers that acdoud% or more of the Company’s worldwide
consolidated revenues for the quarter and no sigtomer accounts for more than 17% of the Conipany
worldwide consolidated revenues for the qua

The Company’s Annual Operating Budget relates ¢o0@bmpany’s operations in North America, is se¢hat
beginning of the year by the CEO and provides guigrtargets for revenues, operating expensesatipgrincome,
net income, subscribers, headcount, and otherdiaband non-financial performance metrics. The @any
reserves the right to amend the Annual OperatindggBuat any time and for any reason. The quartarbets were
not met for the first and second quarters of 2088 rzo bonuses were paid to the participating exeeuitThe North
America Executive Bonus Plan was discontinued dabefnd of the second quarter of 2008.

Other Incentive Bonus Payln 2008, Mr. Holger Bartel, Mr. Christopher Lodigh Mr. Wayne Lee, and
Mr. Max Rayner also received incentive bonusesyansto the terms of their employment agreements.

Pursuant to the terms of Mr. Holger Bartel’'s empheynt agreement dated September 17, 2008 and efecti
October 1, 2008, Mr. Bartel is eligible to recearguarterly Performance Bonus and a quarterly Bigorary
Bonus. The quarterly Performance Bonus is calcdlatefollows:

Quarterly Bonus
Criteria Payment
Worldwide revenue target for the quarter met ANBréhare no more than two Significant
Customers AND no Significant Customer accountslit¥ or more of Worldwide consolidate

revenue for the quart $ 20,00(¢
Worldwide operating income target for the quartet $ 20,00(
Worldwide subscriber target for the quarter | $ 20,00(¢
Total maximum Performance Bonus per qué $ 60,00(

The quarterly targets were not met for the fourtarter of 2008 and no Performance Bonus was paid to
Mr. Bartel.
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Mr. Bartel is also eligible to receive a quartdbigcretionary Bonus of up to $20,000 per quartbe T
Discretionary Bonus is to be determined by the Camgption Committee of the Board of Directors asdike and
absolute discretion. In exercising such discretiba,Compensation Committee will take into consatien
Mr. Bartel's individual performance. Mr. Bartel eiged a Discretionary Bonus totaling $20,000 far fiburth
quarter of 2008.

Pursuant to the terms of Mr. Loughlin’s employmagteement dated May 16, 2005, as amended July008, 2
and as amended July 1, 2007, Mr. Loughlin is eligib receive quarterly and annual bonuses. Mrghtin’s
bonuses are payable in British pounds and have tb@esiated into U.S. dollars for the purposeshis summary.
Mr. Loughlin is eligible to receive the followingugrterly bonuses:

Quarterly Bonus

Criteria Payment

Revenue goal as defined in the official budgetHarope is me $ 13,76¢
Net income goal as defined in the official budgetEurope is me $ 13,76¢
Subscriber goal as defined in the official budgetEurope is me $ 13,76¢
Performance evaluation by the Chairman of the Cam Upto 13,76¢
Total Up to d 55,05¢

Under the terms of the annual bonus plan set forfr. Loughlin’s employment agreement, Mr. Loughis
eligible to receive 20% of Travelzoo Europe’s poonfia operating income generated from operatiotisarJ.K.,
Germany and France until December 31, 2009 anlibible to receive 10% of Travelzoo Europe’s pronfia
operating income generated from operations in the,lGermany and France from January 1, 2010 te 30n 201(
and such amounts are not capped. In 2008, Mr. Uougdceived $113,220 and $294,337 pursuant tatheeterly
and annual bonus plans, respectively, set forthisremployment agreement.

Pursuant to the terms of Mr. Lee’s employment agere as amended September 23, 2008, Mr. Lee iblelig
to receive a quarterly Performance Bonus and agpyabDiscretionary Bonus starting in the third gea of 2008.
The quarterly Performance Bonus is calculated k®/fe:

Quarterly Bonus
Criteria Payment
Worldwide revenue target for the quarter met ANBréhare no more than two Significant
Customers AND no Significant Customer accountslit¥ or more of Worldwide consolidate

revenue for the quart $ 15,00(
Worldwide operating income target for the quartet $ 15,00(
Worldwide subscriber target for the quarter | $ 15,00(
Total maximum Performance Bonus per qué $ 45,00(

The quarterly targets were not met for the third Bourth quarters of 2008 and no Performance Bevasspaid
to Mr. Lee.

Mr. Lee is also eligible to receive a quarterly @&tionary Bonus of up to $15,000 per quarter. The
Discretionary Bonus is to be determined by the Clhieecutive Officer in his sole and absolute disiore In
exercising such discretion, the Chief Executivei¢@if will take into consideration Mr. Lee’s individl
performance. Mr. Lee received Discretionary Bonusting $30,000 for the third and fourth quartef2008.

Pursuant to the terms of Mr. Rayner’s employmen¢@ament dated November 5, 2007 and as amended
September 23, 2008, Mr. Rayner is eligible to nez@i quarterly Performance Bonus starting in tire tuarter of
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2008 and is eligible to receive a quarterly Disorery Bonus. The quarterly Performance Bonus lisutated as
follows:

Quarterly Bonus
Criteria Payment
Worldwide revenue target for the quarter met ANBréhare no more than two Significant
Customers AND no Significant Customer accountslit¥ or more of Worldwide consolidate

revenue for the quart $ 20,00(¢
Worldwide operating income target for the quartet $ 20,00(¢
Worldwide subscriber target for the quarter | $ 20,00(
Total maximum Performance Bonus per que $ 60,00(

The quarterly targets were not met for the third ourth quarters of 2008 and no Performance Bavasspaid
to Mr. Rayner.

Mr. Rayner is also eligible to receive a quart@&lgcretionary Bonus of up to $50,000 per quartbe T
Discretionary Bonus is to be determined by the Chiecutive Officer in his sole and absolute difiore In
exercising such discretion, the Chief Executiveicff will take into consideration Mr. Rayner’s indiual
performance. Mr. Rayner received Discretionary Basuotaling $190,000 for 2008.

Other Compensation-Related Matters

Perquisites and Additional BenefitsThe Company seeks to maintain an open and invelsilture in its
facilities and operations among executives andra@fmenpany employees. Accordingly, the Company s
provide executives with reserved parking spacesparate dining or other facilities, nor does tbenfany have
programs for providing personal-benefit perquistteexecutives, such as permanent lodging, cluls dueefraying
the cost of personal entertainment. Named execuffi@rs and employees may seek reimbursemertiusiness
related expenses in accordance with our busings=nse reimbursement policy.

Employment AgreementsThe Company has entered into employment agresmstit the named executive
officers, some of which contain severance and chafgontrol provisions. The terms of such emplogime
agreements are described in more detail belo#nmiployment Agreements and Potential Payments Upon
Termination or Change-in-ControlThe Committee believes these agreements are fapgieofor a number of
reasons, including the following:

 the agreements assist in attracting and retainiegugives as we compete for talented employees in a
marketplace where such agreements are commonlyedf

« the change in control provisions require termina®ecutives to execute a release in order to receiv
severance benefits; a

« the change in control and severance provisionstiegdin key personnel during rumored or actual
acquisitions or similar corporate chanc
Compensation Committee Report

The information contained in this report shall hetdeemed to be “soliciting material” or “filed” thithe SEC
or subject to the liabilities of Section 18 of tBecurities Exchange Act of 1934, as amended (tkeli&nge Act”),
except to the extent that Travelzoo specificallyoiporates it by reference into a document filedasrthe Securitie
Act of 1933, as amended (the “Securities Act”)her Exchange Act.
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The Company’s Compensation Committee has reviewddlscussed the CD&A with management and, based
on such review and discussions, the Compensatiom@tbee recommended to the Company’s Board of Borsc
that the CD&A be included in this proxy statementSchedule 14A.

Compensation Committee

Ralph Barte(Chairman)
Kelly M. Urso

Compensation Committee Interlocks and Insider Parttipation

During 2008, Ralph Bartel, our Chief Executive ©#fi until September 30, 2008, and Kelly M. Ursoeaver
members of the Compensation Committee. Mr. RalpteBeid not participate in the determination of hi
compensation as an executive officer during 2002008, there were no transactions between the @oyngnd
Mr. Ralph Bartel, other than the payment of Mr.gRaBartel’s salary and reimbursement of Compangteel
expenses.

Summary Compensation Table

The following summary compensation table sets forbrmation concerning the compensation to oure€hi
Executive Officer, former Chief Executive Offic&hief Financial Officer and the three other moghhy
compensated executive officers during the fiscal ynded December 31, 2008.

Non-Equity
Incentive Plan All Other
Fiscal Salary Bonus Compensatior Compensatior Total
Name and Principal Positior Year (%) %) ®)@) (%) _®
Holger Bartel(2) 200¢ 100,00 20,00((8) — 613,82/(19) 733,82
Chief Executive Office 2007 241,86 — 25,000(14)  115,90(19) 382,76
(effective October 1, 200 200€ 328,000 1,50(9)  15,00(14) 3,00021)  347,50(
and Directol
Ralph Bartel(3. 200¢ 286,65 — — — 286,65(
Chief Executive Office 2007 322,00 — 25,00((14) — 347,00
(through September 30, 20C 200€ 329,72 1,50(9)  15,00((14) 1,50((20)  347,72:
and Chairman of the Boa
Wayne Lee(4 200¢ 240,000 47,3310) — 1,50((21) 288,83
Chief Financial Office 2007 201,50( — 25,00((14) 1,50((21) 228,00(
200€ 154,08 1,50((9) — 3,00((21) 158,58
Christopher Loughlin(5 200¢ 381,71« — 407,55((15) 31,01(22)  820,28:
Executive Vice President, Euro 2007 408,36 — 170,09415) 28,58¢(22) 607,05:
200€ 293,49 1,50((9)  144,94416) 16,39¢22)  456,33(
Max Rayner(6 200¢ 450,000 190,00(11) — 1,50((21)  641,50(
Chief Information Officel 2007 71,59: 31,667(11) — — 103,25¢
Shirley Tafoya(7 200¢ 518,01( 175,00(12) — 1,50((21) 694,51
President, North Americ 2007 475,13 25,00(12) 67,87¢17) 1,50((21) 569,51
200€ 338,25( 2,75((13) 186,51((18) 1,50((20)  529,01(

(1) The amounts reflected in this column reflect thdgrenance-based cash awards paid to the named tesescu
under our Executive Bonus Plan and pursuant t@aiceeimployment agreements, as discussed in the CD&A
above.

(2) Mr. Holger Bartel became the Chief Executive Offioa October 1, 2008. From November 12, 2007 to
September 30, 2008, Mr. Holger Bartel served amawdtant to the Company under the terms of an
independent contractor agreement. In 2006 and d@moary 1, 2007 to November 11, 2007 Mr. Holgetdar
served as Executive Vice Preside
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(3) Mr. Ralph Bartel resigned his position as Chief &xeve Officer effective October 1, 2008 and coués to
serve as the Chairman of the Board of Direct

(4) Mr. Lee became the Chief Financial Officer on Seyiter 17, 2006. Mr. Ralph Bartel fulfilled the dutief this
position prior to Mr. Le’s appointment

(5) Mr. Loughlin’s compensation is denominated in Bhitpounds and was translated into U.S. dollargubie
average 2008, 2007 and 2006 daily exchange rates 9f$1.83516, £1 = $2.00181 and £1 = $1.8426,
respectively, per OANDA Corporatio

(6) Mr. Rayner commenced employment on November 5, 2

(7) Ms. Tafoya became the President, North Americaume 18, 2008. Prior to June 18, 2008, Ms. Tafoyeesk
as Senior Vice President of Sal

(8) Amount consists of discretionary bonuses earnedhgeterms of Mr. Holger Barf’s employment agreeme!

(9) Amount consists of a $1,500 bonus payment madk ¢éorgployees of the Company as of the end of M&th
2006.

(10) Amount consists of $30,000 of discretionary bonwesased per the terms of Mr. Leemployment agreeme
a discretionary $15,000 employee bonus award ar@88%$2donus payment made to eligible employeeseof th
Company as of the end of December 31, 2

(11) Amount consists of discretionary bonuses earnedhgeterms of Mr. Rayn’s employment agreeme!
(12) Amount consists of discretionary employee bonusrdsv

(13) Amount consists of a $1,500 bonus payment madk ¢omgloyees of the Company as of the end of M&th
2006 and a discretionary $1,250 employee bonusda

(14) Amounts consist of bonuses earned during fisca¥ 20@ 2006 under our Executive Bonus P

(15) Amounts consist of bonuses earned during fiscaB20@ 2007 per the terms of Mr. Loughlin’s employtme
agreement

(16) Of this amount, $129,944 was earned during fisb@62under a quarterly performance bonus plan gerettms
of Mr. Loughlin’s employment agreement and $15,0@8 from bonuses earned during fiscal 2006 under ou
Executive Bonus Plai

(17) Of this amount, $42,878 was from commissions eacheihg fiscal 2007 under the terms of Ms. Tafoya’'s
employment agreement and $25,000 was from bonasesa: during fiscal 2007 under our Executive Bonus
Plan.

(18) Of this amount, $171,510 was from commissions ehdcheing fiscal 2006 under the terms of Ms. Tafsya’
employment agreement and $15,000 was from bonasesa: during fiscal 2006 under our Executive Bonus
Plan.

(19) For 2008, amount consists of $590,982 in fees aldr. Holger Bartel pursuant to the terms of hassulting
agreement and $22,840 in non-employee directordarkto Mr. Holger Bartel for the period from Jamy 1,
2008 to September 30, 2008. For 2007 amount cersishe fees paid to Mr. Holger Bartel pursuarthi®
terms of his consulting agreeme

(20) Amount consists cgros+-up for taxes on bonus paymen

(21) For 2008 and 2007, amount consists of the Compangtshing contribution of $1,500 under the tax-dieal
401(k) Plan. For 2006, amount consists of the Camisanatching contribution of $1,500 under the tax-
qualified 401(k) Plan and $1,500 for tgros«-up for taxes on bonus paymen

(22) For 2008, amount consists of the Company’s contiohwf $26,720 to the Company’s UK Employee Pemsio
Contribution Plan and $4,291 for premiums paidpfidvate health insurance for Mr. Loughlin and tasily.
For 2007, amount consists of the Company’s contiobito the Company’s UK Employee Pension
Contribution Plan. For 2006, amount consists ofGoenpany’s contribution of $15,449 to the Compariyts
Employee Pension Contribution Plan and $947 fogros«-up of taxes on bonus paymen
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Grants of Plan-Based Awards in 2008

The following table sets forth certain informataith respect to non-equity incentive plan awardm¢gd to
each of our named executive officers during theafiyear ended December 31, 2008.

Estimated Possible Payouts Under NoEquity
Incentive Plan Awards

Threshold Target

Name (%) (8)

Holger Bartel(1] — 60,00(
Ralph Bartel(2 — 100,00(
Wayne Lee(2 — 100,00(
Wayne Lee(3 — 90,00(
Chris Loughlin(4) — 220,22:
Max Rayner(2 — 100,00(
Max Rayner(5, — 120,00(
Shirley Tafoya(2, — 100,00(

(1) Amount represents the potential quarterly Performea®onus payments under the terms of Mr. HolgeteBar
employment agreement. The business measuremengeeondnance goals for determining the Performance
Bonus payout are described in the CD¢

(2) Amount represents the potential quarterly bonusrats under the terms of the Executive Bonus Hiae.
Executive Bonus Plan was discontinued after thersquarter of 2008. The business measurements and
performance goals for determining the payout aseiieed in the CD&A

(3) Amount represents the potential quarterly Performed®onus payments under the terms of Mr. Lee’s
employment agreement. The business measuremengeeondnance goals for determining the Performance
Bonus payout are described in the CD¢

(4) Amount represents the potential quarterly bonusreags under the terms of Mr. Loughlin’'s employment
agreement. Mr. Loughlin was also eligible for amaal bonus payment which did not have a targetgdyta
amount, as the amount that Mr. Loughlin may rec&vesuch bonus is not capped. The measurements for
determining the quarterly and annual payouts aseried in the CD&A

(5) Amount represents the potential quarterly Performed®onus payments under the terms of Mr. Rayner’s
employment agreement. The business measuremengeeondnance goals for determining the Performance
Bonus payout are described in the CD¢

Outstanding Equity Awards at December 31, 2008

There were no equity awards for any of our namestetive officers that remained outstanding as of

December 31, 2008.

Option Exercises and Stock Vested

The following table provides information about apis exercised for our named executive officersmdytie
year ended December 31, 20

Option Awards

Number of Shares Value Realizec
Acquired on Exercise on Exercise(1]

Name (#) %)
Ralph Barte 35,00( 266,95(

(1) Represents the amounts realized based on theatifebetween the market price of Travelzoo Inckstm the
date of exercise and the exercise pr

For the year ended December 31, 2008, there watook vested for any of our named executive officer
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Employment Agreements and Potential Payments UponeFmination or Change-in-Control

The Company has employment agreements with its daxecutive officers and certain other employeée T
employment agreements as of December 31, 2008hétompany’s named executive officers are desttribe
below.

Mr. Holger Bartel entered into an employment agretvith the Company on October 1, 2008. Pursuatite
terms of the agreement, Mr. Holger Bartel agreesmteave or discontinue his employment with ttwmpany
during the first six months of his employment. Sarly, the Company agrees not to terminate Mr. ldoBartel’s
employment during the first six months with the Gamy without cause. After the six month period émaded,

Mr. Holger Bartel is an at-will employee and thengmany or Mr. Holger Bartel may terminate the agreetnwith
or without cause, upon two weeks prior written o®tiMr. Holger Bartel is not entitled to receivey aeverance or
change of control benefits under the terms of tireement. Mr. Holger Bartel is paid a base salad/ia eligible to
receive a quarterly Performance Bonus and a quaiéscretionary Bonus (as defined in the agreemént
addition, Mr. Holger Bartel is entitled to partiei in or receive such benefits under the Compasy’sloyee
benefits plans and policies as may be in effeehftine to time.

Mr. Holger Bartel agreed that the Company will oany discoveries and work product (as defined in the
agreement) made during the term of his employmedta assign all of his interest in any and allhsdiscoveries
and work product to the Company. Furthermore, Migdr Bartel agreed to not, directly or indirecghgrform
services for, or engage in, any business competitith the Company during the period of his empleymHe also
agreed to not, directly or indirectly, solicit tB®mpany’s customers or employees during the terhisof
employment and for a period of one year thereafter.

Mr. Wayne Lee entered into an employment agreeméhtthe Company on December 9, 2005 as amended on
September 23, 2008. Pursuant to the terms of tteeagent, Mr. Lee is an at-will employee and the Gany or
Mr. Lee may terminate the agreement, with or witheause, upon two weeks prior written notice. Mrelis not
entitled to receive any severance or change ofebipénefits under the terms of the agreement.Lide. is paid a
base salary and is eligible to receive a quarteesformance Bonus and a quarterly Discretionaryu8das defined
in the agreement). In addition, Mr. Lee is entittegarticipate in or receive such benefits untler@ompany’s
employee benefits plans and policies as may b#eoctdrom time to time.

Mr. Lee agreed that the Company will own any digg@s and work product (as defined in the agreement
made during the term of his employment and to asaligof his interest in any and all such discoser@nd work
product to the Company. Furthermore, Mr. Lee agteetbt, directly or indirectly, perform services for engage
in, any business competitive with the Company dicédhe Company’s customers or employees durigterm of
his employment and for a period of one year théeeaf

Mr. Christopher Loughlin entered into an employmagteement with the Company on May 16, 2005 as
amended on July 12, 2006 and further amended ongtdg, 2007. The term of the agreement is from W&y
2005 to June 30, 2010, after which time eithenpardy terminate the agreement, with or without eaupon
twelve months prior written notice. During the iaitterm, the Company can terminate the agreenoerdause (as
defined in the agreement) without any severancigatidns. The Company can also terminate the ageaewmithou
cause by making a payment equal to the amountse salary that Mr. Loughlin would be entitled toe®e during
the balance of the initial term or any notice peridssuming that Mr. Loughlin was terminated by @@mpany
without cause as of December 31, 2008, Mr. Loughtiuld be entitled to receive $572,572.

Mr. Loughlin is paid a base salary and is entitledertain annual and quarterly bonuses. Gamponents of
Executive Compensati— Other Incentive Bonus Papove for a description of such bonuses. Mr. Longklalso
eligible to participate in the Company’s UK Empleyieension Contribution Program, pursuant to whieh t
Company contributes 7% of his base salary to timsipa. Mr. Loughlin is also entitled to participaeany private
health insurance scheme that may be arranged lyahmany for its executives.

Mr. Loughlin agreed to not, directly or indirectigngage or become interested in any business ciivpetith
the Company during the term of the agreement. tlitiad, Mr. Loughlin agreed to not, directly or inectly, solicit
any of the Company’s customers or perform senficeor engage in, any business competitive with@ompany
for a period for six months after the terminatidrhis employment. Mr. Loughlin also agreed that the
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Company will own any inventions or intellectual pesty created during the term of his employmenttanakssign
all of his interest in any such intellectual prageo the Company.

Ms. Shirley Tafoya entered into an employment agesg with the Company on May 8, 2001. Pursuantéo t
terms of the agreement, Ms. Tafoya is an at-wilplxyee and the Company or Ms. Tafoya may termitiee
agreement, with or without cause, upon two weela prritten notice. However, if Ms. Tafoya’s emplognt is
terminated at any time due to a change of cona®dgfined in the agreement) or if she is not effex position of
comparable pay and responsibilities in the samgrmghic area in which she worked immediately pigoa change
of control, Ms. Tafoya will be entitled to receikier base salary and medical benefits for a six mpatiod in
exchange for executing a general release of clasie the Company. Assuming that Ms. Tafoya waniteted by
the Company as of December 31, 2008 following angbaf control of the Company, Ms. Tafoya wouldeinditled
to receive $259,005 and the Company would incuitiad@l expenses for medical benefits of approxehe$8,748

Ms. Tafoya is paid a base salary and is eligibleauicipate in the Company’s Executive Bonus PRuior to
April 1, 2007, Ms. Tafoya also received a 1.0% cassion on net advertising revenues (as definetlan t
agreement) generated from the sales of advertigirtheTravelzoowWeb site and th&op 20newsletter; such
commission is capped at $42,878, 1.0% of the Coyiparet advertising revenues in the second quaft2f03. In
addition, Ms. Tafoya is entitled to participatecinreceive such benefits under the Company’s enggldenefits
plans and policies as may be in effect from timéne.

Ms. Tafoya agreed that the Company will own angaligries and work product (as defined in the agezgm
made during the term of her employment and to asdigof her interest in any and all such discoe®i@nd work
product to the Company. Furthermore, Ms. Tafoy@edto not, directly or indirectly, solicit the Cpamy’s
customers or employees during the term of her eynpbmt and for a period of one year thereafter.

Mr. Max Rayner entered into an employment agreemithtthe Company on November 5, 2007 as amended
on September 23, 2008. The term of the agreemémtmisNovember 5, 2007 to June 4, 2009, after whiitie
Mr. Rayner is an at-will employee. However, Mr. Rayis not offered a position of comparable pay and
responsibilities in the same geographic area irclwhe worked immediately prior to a change of aar(es defined
in the agreement), and Mr. Rayner resigns withiitytttalendar days after the change in control, Rlxyner will be
entitled to receive his base salary and medicadfitsrfor a twelve month period in exchange foraiing a gener:
release of claims as to the Company. AssumingMinaRayner was terminated by the Company as of Dbee 31,
2008 following a change of control of the Compay, Rayner would be entitled to receive $450,000 te
Company would incur additional expenses for medieslefits of approximately $16,527.

Mr. Rayner is paid a base salary and is eligibleteive a quarterly Performance Bonus and a qlarte
Discretionary Bonus (as defined in the agreemém@ddition, Mr. Rayner is entitled to participateor receive
such benefits under the Company’s employee bengéitss and policies as may be in effect from timére.

Mr. Rayner agreed that the Company will own angal®gries and work product (as defined in the agesgm
made during the term of his employment and to asaligof his interest in any and all such discosgsmnd work
product to the Company. Furthermore, Mr. Rayneeegdtto not, directly or indirectly, solicit the Cpamy’s
customers or employees during the term of his eympémt and for a period of one year thereafter.

Certain Relationships and Related Party Transaction

The Company maintains policies and proceduressarerthat our directors, executive officers andlegges
avoid conflicts of interest. Our Chief Executivefioér, Chief Financial Officer and Controller angbgect to our
Code of Ethics and each signs the policy to ensomgpliance. Our Code of Ethics requires our leddpr® act
with honesty and integrity, and to fully disclosethe Audit Committee any material transaction teasonably
could be expected to give rise to an actual or gmpaonflict of interest. The Code of Ethics regsithat our
leadership obtain the prior written approval of fedit Committee before proceeding with or engagmgny
conflict of interest.

Our Audit Committee Charter further provides thed Audit Committee will review all related party
transactions and potential conflict of interestaitons involving the Company’s principal stocktesisl directors
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or senior management. Upon notice of a potentiaflicd of interest, the Audit Committee will evaligethe
transaction to determine if it is in the Company&st interests and whether, in the Audit Commigtgedgment, the
terms of such transaction are at least as bendficies as the terms we could obtain in a similangaction with an
independent third party.

In November 2007, the Company entered into an iedépnt contractor agreement with Holger Bartel, the
Company’s current Chief Executive Officer, a membiethe Company’s Board of Directors and brother of
Ralph Bartel, who controls the Company, to provddasulting services. Fees and expenses for thegeeseduring
the year ended December 31, 2008 totaled approgiyn®$591,000. Effective October 1, 2008, HolgertBlawas
appointed as Chief Executive Officer of the Compang the independent contractor agreement betveen t
Company and Holger Bartel was terminated on Septe®®, 2008.

Independent Public Accountants

KPMG LLP (“KPMG”) served as Travelzoo’s independesgistered public accounting firm for our 2008 &k
year. KPMG representatives are not expected tadmept at the Annual Meeting or to make a forneteshent
Consequently, representatives of KPMG will not bailable to respond to questions at the meeting.

The Audit Committee has not yet selected our inddpat registered public accounting firm for our 20i@cal
year. The Audit Committee annually reviews the perfance of our independent registered public adimogifirm
and the fees charged for their services. This vetias not yet been completed. Based upon the sesuthis review
the Audit Committee will determine which indepentesgistered public accounting firm to engage tdqyen our
annual audit. Stockholder approval of our accountirm is not required by our bylaws or otherwisguired to be
submitted to the stockholders.

Principal Accountant Fees and Services

During fiscal year 2007 and 2008, KPMG charged feeservices rendered to Travelzoo as follows:

Service 2007 Fee: 2008 Fee:
Audit fees(1) $855,10.  $924,68!
Audit-related fee: — —
Tax fees(2 — 20,69:
All other fees — —
Total $855,10: $945,37

(1) Audit fees consisted of fees for professional sawirendered for the annual audit of Company’s aateted
financial statements and review of the interim otidated financial statements included in the qeréytreports
and audit services rendered in connection withragtegutory or regulatory filing:

(2) Tax fees consisted of tax advice and tax planraéeg.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent
Registered Public Accounting Firm

The Audit Committee pre-approves all audit and pssible non-audit services provided by the Compsny’
independent registered public accounting firm. Ehemrvices may include audit services, audit-rdlatvices, tax
and other services. Pre-approval is generally piexyifor up to one year, and any pre-approval iaiéet as to the
particular service or category of services anceisegally subject to a specific budget. The indepahdegistered
public accounting firm and management are requoqueriodically report to the Audit Committee regjag the
extent of services provided by the independenstergd public accounting firm in accordance witls fire-
approval, and the fees for the services perforroatate. The Audit Committee may also pre-approvéqudar
services on a case-by-case basis. During 2007 @0l 2ll services provided by KPMG were pre-appdobe the
Audit Committee in accordance with this policy
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Voting

Under the Delaware General Corporation Law anccedificate of incorporation and bylaws, the pressrin
person or represented by proxy, of the holdersrofpority of the outstanding shares of our stockdsessary to
constitute a quorum of stockholders to take actibie Annual Meeting. Once a quorum of stockhalder
established, the affirmative vote of a pluralitytioé shares, which are present in person or reqexséy proxy at
the Annual Meeting, is required to elect each daecThe affirmative vote of a majority of the sharmentitled to vol
and present in person or by proxy in favor of atheomatter properly brought before the Annual Megis
required to approve of such action.

Shares represented by proxies which are markee withheld” with respect to the election of anygmar to
serve on the Board of Directors will not be congidein determining whether such a person has reddhe
affirmative vote of a plurality of the shares. Sfmrepresented by proxies that are marked “abstéath’respect to
any other proposal will not be considered in deteimy whether such proposal has received the affiire vote of |
majority of the shares and such proxies will notenthe effect of a “no” vote.

Shares represented by proxies which deny the phoiger discretionary authority to vote on any othmposa
will not be considered in determining whether spobposal has received the affirmative vote of aamityj of the
shares and such proxies will not have the effeet ‘@fo” vote.

We know of no matters to come before the Annualtigeexcept as described in this Proxy Statemé&any
other matters properly come before the Annual Niegtihe proxies solicited hereby will be voted antsmatters il
accordance with the judgment of the persons vatirah proxies.

Availability of the Proxy Materials

This proxy statement is available on the Intertebgporate.travelzoo.com/annualreport

Stockholder Proposals for the 2010 Annual Meeting

Proposals of eligible stockholders intended to fesgnted at the 2010 Annual Meeting must be reddiyeus
by February 4, 2010 for inclusion in our proxy etaent and proxy relating to that meeting. Uponipad any suc
proposal, we will determine whether or not to imigisuch proposal in the proxy statement and proxaccordance
with regulations governing the solicitation of piex

If a stockholder wishes to present a proposal avdlzoo’s 2010 Annual Meeting or to nominate onenore
directors and the proposal is not intended to brided in Travelzoo’s proxy statement relatinghtattmeeting, the
stockholder must give advance written notice to/€zoo by March 15, 2010. These requirements grarage fron
and in addition to the requirements a stockholdestrmeet to have a proposal included in our préagement.

Any such notice must be delivered or mailed to®@arporate Secretary, at Travelzoo Inc., 590 Madison
Avenue, 37th Floor, New York, New York 10022. Artpckholder desiring a copy of our bylaws will beviarded
one upon written request.

Householding

As permitted by applicable law, only one copy d§tRroxy Statement is being delivered to stocklrslide
residing at the same address, unless such stoekdidve notified the Company of their desire tege multiple
copies of the Proxy Statement.

The Company will promptly deliver, upon oral or tien request, a separate copy of the Proxy Statetmemy
stockholder residing at an address to which only @ypy was mailed. Requests for additional cogiessquests for
a single copy to be delivered to a shared addremdd be directed to Investor Relations, Travellrao, 590
Madison Avenue, 37th Floor, New York, New York 1@0& by telephone at (212) 484-4900.
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Other

We will bear the cost of solicitation of proxiesoRies will be solicited by mail and also may bédted by ou
executive officers and other employees personallyydelephone, but such persons will not be speadiy
compensated for such services. It is contempldiadhrokerage houses, custodians, nominees araldiths will be
requested to forward the soliciting material to ble@eficial owners of stock held of record by spehsons and we
will reimburse them for their reasonable expensearred in connection therewith.

Even if you plan to attend the meeting in persdeage sign, date and return the enclosed proxy gttgrim
accordance with the instructions shown on the ascigroxy. You have the power to revoke your pragyny time
before it is exercised, by giving written noticerefocation to our Corporate Secretary or by dubrceting and
delivering a proxy bearing a later date, or byratteg the Annual Meeting and casting a contrargevédl shares
represented by proxies received in time to be @aliat the Annual Meeting will be voted. Your cogigm in
giving this your immediate attention will be appeged.

RALPH BARTEL
Chairman of the Board of Directors

590 Madison Avenue, 37th Floor
New York, New York 1002:
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TRAVELZOO INC.
ANNUAL MEETING OF STOCKHOLDERS
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Ralph Bartel as his'her Proxy, with full power of substitution, to represent

| him/her at the Annual Meeting of Stockholders of Travelzoo Inc. (the “Company™) on June 4, 2009, or any
i adjournments or postponements thereof. If vou do not indicate how you wish to vote, the Proxy will vote for

all nominees to the Board of Directors, and as he may determine, in his discretion, with regard to any other
matter properly presented at the meeting.

This proxy, when properly executed, will be voted as directed by the stockholder.

{Continued, and to be marked, dated and signed, on the other side)
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TRAVELZOO INC.
Mailing Instructions

If you receive this proxy card via mail, please date and sign it, and return it in the postage paid envelope provided.
If vou receive this proxy card via e-mail, please print the proxy card, date and sign it, and return it to:
Travelzoo Inc,
Attention: Corporate Secretary
590 Madison Avenue
37th Floor
Mew York, NY 10022

FOETACH PROXY CARD HERE:

1. ELECTION OF ] FOR all nominees listed below (exceptas Tl WITHHOLD AUTHORITY 1o vote for all
DIRECTORS marked to the contrary, if any, below) nominees listed below

Nominees: 01 Holger Bartel, 02 Ralph Bartel, 03 David Ehrlich, 04 Donovan Neale-May, 05 Kelly Urso.

{To withhold authority to vote for an individual, write that nominee’s name in the space provided below.)

2. SUCH OTHEER BUSINESS AS MAY PROPERLY COME BEFORE SAID MEETING
AND ANY POSTPONEMENT OR ADJOURNMENT THEREOF

The undersigned hereby acknowledges receipt
of the Proxy Statement and 2008 Annual
Report of Travelzoo Ine,

Diate L 2009

(signature)

(signature, if jointly held)

Please sign exactly as name appears at left. If stock is jointly held
cach owner should sign. Executors, Administrators, Trustees,
Guardians and Corporate Officers should indicate their fiduciary
capacity or full title when signing.
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