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(TRAVELZOO LOGO)
Travelzoo Inc. 590 Madison Avenue, 21st Floor Nearky NY 10022

May 3, 2004
Dear Stockholder:

You are cordially invited to attend the Annual Megtof Stockholders of Travelzoo Inc. on June 2)20/Ne will hold the meeting at The
Warwick Hotel, Oxford Room, 65 West 54th StreetwN¢éork, New York 10019 at 2:00 p.m. Eastern Staddéme.

In connection with the meeting, we enclose a naifcthe meeting, a proxy statement and a proxy.daedliled information relating to
Travelzoo's activities and operating performanaigtained in our 2003 Annual Report on Form 1@&«filed with the Securities and
Exchange Commission, which is also enclosed.

Whether or not you plan to attend the Annual MeetihStockholders, please vote your shares via wittil the enclosed proxy card. Please
note that you can attend the meeting and voternsope even if you have previously voted. If yourpla attend the meeting in person, please
provide advance notice to Travelzoo by checkingatbre on your proxy card. In addition, you may pd#/notice to Travelzoo that you plar
attend in person by delivering written notice tavelzoo's Secretary at 590 Madison Avenue, 21sirFidew York, New York 10022.

If you hold your shares in street name throughriklma broker, please bring identification and probbwnership, such as an account
statement or letter from your bank or broker, fdiméttance to the meeting. An admission list contajrthe names of all of those planning to
attend will be placed at the registration deskatdntrance to the meeting. You must check in tadmeitted.

Travelzoo will make available an alphabetical tistockholders entitled to vote at the meetingeiommination by any stockholder during
ordinary business hours at Travelzoo's principategve offices, located at 590 Madison Avenuet Flsor, New York, New York 10022,
from May 10, 2003 until the meeting.

On behalf of the entire Board of Directors, we Idokward to seeing you at the meeting.
Sincerely,

RALPH BARTEL

Chairman of the Board of Directors, President, €EBiecutive Officer, and Secreta



TRAVELZOO INC.
590 MADISON AVENUE
21ST FLOOR
NEW YORK, NEW YORK 10022

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 2, 2004

May 3, 2004
To the Stockholder s of Travelzoo Inc.:

NOTICE IS HEREBY GIVEN that the Annual Meeting ofoSkholders of Travelzoo Inc., a Delaware corporatiwill be held or
Wednesday, June 2, 2004, at 2:00 p.m. Eastern &thildme at The Warwick Hotel, Oxford Room, 65 Wa4th Street, New York, New
York 10019, for the following purposes:

1. To elect five directors for terms expiring in0&) and
2. To ratify the appointment of KPMG LLP as pringiijindependent auditors for the year 2004; and
3. To transact such other business as may propente before the Meeting or any adjournment or mostment of the Meeting.

Only stockholders of record at the close of busir@sApril 30, 2004 may vote at the Meeting. Yoatevis important. Whether you plan to
attend the Annual Meeting or not, PLEASE CAST YOURTE BY COMPLETING, DATING AND SIGNING THE ENCLOSEPROXY
CARD AND RETURNING IT VIA MAIL TO THE ADDRESS INDIGATED. If you attend the meeting and prefer to viatperson, you may
do so even if you have previously voted by proxy.

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

Chairman of the Board of Directors, President,
Chief Executive Officer, and Secrete



PROXY STATEMENT
FOR THE TRAVELZOO INC.
2004 ANNUAL MEETING OF STOCKHOLDERS

INFORMATION ABOUT THE ANNUAL MEETING
WHY AM | RECEIVING THESE PROXY MATERIALS?

Travelzoo's Board of Directors is soliciting proxi® be voted at the 2004 Annual Meeting of Stotddrs. This proxy statement includes
information about the issues to be voted uponeatibeting.

On May 3, 2004, we began mailing these proxy malteto all stockholders of record at the closeudibess on April 30, 2004. On the record
date, there were 15,309,483 shares of our comnogk sutstanding.

WHERE AND WHEN ISTHE ANNUAL MEETING?

The Annual Meeting of Stockholders will take plaweJune 2, 2004 at The Warwick Hotel, Oxford Ro6BWest 54th Street, New York,
New York 10019. The meeting will begin at 2:00 pEastern Standard Tim

WHAT AM | VOTING ON?
We are asking our stockholders to elect five daecaind to ratify the appointment of Travelzootejpendent auditors.
HOW MANY VOTESDO | HAVE?

You have one vote for each share of our commorkdtat you owned at the close of business on Af)il2004, the record date. These sh
include:

o Shares held directly in your name as the "stolckdrof record,” and
o Shares held for you as the beneficial owner tincaibroker, bank, or other nominee in "street name
IF1 AM A STOCKHOLDER OF RECORD, HOW CAN | VOTE MY SHARES?
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 roxy Statement, simply mark the
enclosed proxy card, date and sign it, and retiimthe postage paid envelope provided. If yowrszthe Proxy Statement via e-mail, please
print the attached proxy card, date and sign d, @bturn it via mail to Travelzoo Inc., Attention:

Secretary, 590 Madison Avenue, 21st Floor, New Ybidw York 10022.

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

If you wish to give a proxy to someone other thampersons named on the enclosed proxy card, ygistrike out the names appearing on
the card and write in the name of any other persigm, the proxy, and deliver it to the person whoame has been substitut



MAY | REVOKE MY PROXY?

If you give a proxy, you may revoke it in any orfdtoee ways:

o Submit a valid, later-dated proxy before the Aairieeting,

o Notify our Secretary in writing before the Annhééeting that you have revoked your proxy, or
o Vote in person at the Annual Meeting.

HOW DO | VOTE IN PERSON?

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

IF1 HOLD SHARESIN STREET NAME, HOW CAN | VOTE MY SHARES?

You can submit voting instructions to your brokemominee. In most instances, you will be ableddtds over the Internet or by mail. Ple;
refer to the voting instruction card included iesk materials by your broker or nominee.

WHAT VOTE ISREQUIRED TO APPROVE EACH PROPOSAL?

Each share of our common stock is entitled to arte with respect to each matter on which it istlttito vote. Our directors are elected by a
plurality of votes, which means that the nomineés weceive the greatest number of votes will betete Under our bylaws, a majority of 1
shares present at the meeting in person or by psosgquired for approval of all other items.

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

If a broker indicates on its proxy that it does have authority to vote certain shares held ire&ttname” on particular proposals, the shares
not voted ("broker non-votes") will not have anfeet with respect to such proposals. Broker noresaticcur when brokers do not have
discretionary voting authority on certain proposais the beneficial owner has not instructed tloddarhow to vote on these proposals.

Mr. Bartel holds an aggregate of 13,620,374 shafresir common stock, representing approximately 89%he outstanding shares. He has
indicated that he intends to vote in favor of tivector nominees and in favor of ratification oéthppointment of KPMG LLP.

WHAT ARE THE COSTSOF SOLICITING THESE PROXIES?

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

WHERE CAN | FIND THE VOTING RESULTSOF THE MEETING?

We intend to announce preliminary voting result§iatmeeting. We will publish the final resultsoar Quarterly Report on Form XD-for the
second quarter of 2004, which we will file on ofdre August 15, 2004. You can obtain a copy offbem 10Q by logging on to Travelzoc
investor relations website at www.corporate.travelzom/ir, by calling the Securities and Exchangen@ission at (800) SEC-0330 for the
location of the nearest public reference roomhoough the EDGAR system at www.sec.gov. Informatarour website does not constitute
part of this proxy statemer



ELECTION OF DIRECTORS (PROXY ITEM NO. 1)

Under Travelzoo's certificate of incorporation, thember of directors of Travelzoo is fixed, and rbayincreased or decreased from time to
time, by resolution of the Board of Directors. Ealitector holds office for a term of one year, Utite annual meeting of stockholders next

succeeding the director's election and until assmar is elected and qualified or until the earlsignation or removal of the director. Each
nominee is currently a director of Travelzoo.

NOMINEESFOR A ONE-YEAR TERM THAT WILL EXPIRE IN 2005:

The ages, principal occupations, directorships haltlother information as of April 30, 2004, widspect to our nominees are shown below.

NAME AGE POSI TI ON
Ral ph Bartel, Ph.D. (2) 38 Chairman of the Board of Directors,
President, and Chief Executive Oficer
David J. Ehrlich (1) 41 Director
Suzanna Mak (3) 35 Di rector
Donovan Neal e- May (1) 51 Di rector
Kelly M Urso (1)(2)(3) 37 Director

(1) Member of the Audit Committee
(2) Member of the Compensation Committee
(3) Member of the Disclosure Committee

Each of the director nominees listed above wagedgio be a director at the Company's Annual MegetinStockholders held on June 4, 2(
Our board of directors has determined that eadWiroEhrlich, Ms. Mak, Mr. Neale-May, and Ms. Ursast the independence requirements
of the listing standards of the National Associatid Securities Dealers (the "NASD").

Ralph Bartel, 38, founded Travelzoo in May 1998 had served as our Chairman of the Board of DirecRresident and Chief Executive
Officer since inception. Prior to his founding afaVelzoo, from 1996 to 1997, Mr. Bartel served amblbing Assistant at Gruner + Jahr AG,
the magazine division of Bertelsmann AG. Mr. Bahelds a Ph.D. in Communications from the Univgrsit Mainz, Germany, an MBA in
Finance and Accounting from University of St. GaJl&witzerland, and a Master's degree in Journdlism University of Eichstaett,
Germany.

David J. Ehrlich, 41, has served as a directoresirebruary 1999. Since February 2003, Mr. Ehrlizh een Vice President of Corporate
Development for NetlQ Corporation. From 1998 to 20dr. Ehrlich held the position of Vice PresideRtpduct Management and Strategic
Partnering for Visual Networks, Inc. Mr. Ehrlichltle a bachelor's degree in Sociology, a Mastegsagein Industrial Engineering from
Stanford University, and an MBA from Harvard Busiaeschool.

Suzanna Mak, 35, has served as a director sinaeidghl999. Since November 2003, she has been gatpls Chief Operating Officer for
PC-Doctor, Inc. From March 2000 to November 200@, was employed as a Deputy District Attorney fotoYCounty. From 1998 to 1999,
Ms. Mak served as a Judicial Officer at Stanfordvdrsity. Ms. Mak holds a bachelor's degree fromn&ird University and a Juris Doctor
degree from Santa Clara University.

Donovan Neale-May, 51, has served as a directoedtiebruary 1999. Since 1987, Mr. Neale-May has Beesident of Neale-May &
Partners, a strategic marketing and public relatioom with 80 fulltime communications professionals headquarter&dia Alto, California

Kelly M. Urso, 37, has served as a director singlerirary 1999. Since July 2003, Ms. Urso has bgamaipal at K. M. Urso & Company,
LLC. From September 2001 to July 2003, Ms. Urso araployed as a tax attorney by Reynolds & RowellR LFrom 1997 to 2001, Ms.
Urso served as the leader of the expatriate taxpgab General Electric International, Inc. Ms. Unsxdds a bachelor's degree in business
administration from the University of Cincinnaticha Juris Doctor degree from the Thomas M. Coolaw School in Lansing, Michiga



The Board of Directors is not aware that any nominamed in this Proxy Statement is unwilling orhledo serve as a director. If, however,
a nominee is unavailable for election, your prowjharizes the named designees to vote for a replacenominee if the Board of Directors
names one.

YOUR BOARD OF DIRECTORSRECOMMENDSA VOTE "FOR" THESE NOMINEES.
BOARD MEETINGSAND COMMITTEES

The Board of Directors has appointed an Audit Cotteaj a Disclosure Committee, and a Compensationn@tiee. Below is a table
indicating the membership of each of the Audit Cdtten, Disclosure Committee, and Compensation Cdtaeand how many times the
Board of Directors and each such committee masaaf year 2003. Each of Mr. Bartel, Mr. EhrlichsMak, Mr. Neale-May and Ms. Urso
attended at least 75 percent of the total numbereaftings of the Board of Directors and of the cdttems on which he or she serves.

BOARD AUDI T COVPENSATI ON DI SCLOSURE
M. Bartel.................. Chair Chair
M. Ehrlich................. Menber Chair
Ms. Mak..................... Menber Chair
M. Neale-May............... Menber Menber
Ms. USO.............uun.. Menber Menber Menber Menber
Nunber of 2003 Meetings..... 4 4 1 4

The Company does not require that directors atiead\nnual Meeting. Ralph Bartel, our Chairmanha Board of Directors, was the only
director who attended the 2003 Annual Meeting.

AUDIT COMMITTEE

The Audit Committee's primary responsibilities ty@versee and monitor (i) the integrity of Trawas financial statements, (ii) the
qualifications and independence of our independaditor, (iii) the performance of our independeamditor and internal audit staff, and (iv)
the compliance by Travelzoo with legal and regulatequirements. A complete description of the catre®'s responsibilities is set forth in
its written charter. The Audit Committee is respbhesfor appointing the auditors and is directlgpensible for the compensation and
oversight of the work of our independent auditditse Audit Committee is composed solely of independiérectors as defined in The
NASDAQ Stock Market Rules and operates under gewritharter adopted by the entire Board of Directdhe Board has determined t
Mr. Neale-May qualifies as an audit committee ficiahexpert within the definition of SEC regulatgon

COMPENSATION COMMITTEE

The Compensation Committee reviews and approvesaimpensation and benefits for the Company's execafficers and directors, and
makes recommendations to the Board of Directorardigg such matters. The Report of the Compens&ammittee is included on page .

DISCLOSURE COMMITTEE

The Disclosure Committee's primary responsibiliies (i) to design, establish and evaluate contmotsother procedures that are designed to
ensure the accuracy and timely disclosure of infdiom to the SEC and investment community anddifeview and supervise preparation of
all SEC filings, press releases and other broadisethinated correspondence.

NOMINATING COMMITTEE

Travelzoo does not have a hominating committed@Board of Directors. Since it is a "Controlledn@many" under NASDAQ Rule 4350(c)
(5), on account of the stock ownership by Mr. Bagach a committee is not require



COMMUNICATIONSWITH DIRECTORS

The board has established a process to receive ooimations from stockholders. Stockholders andratiterested parties may contact any
member (or all members) of the board, or the nonagament directors as a group, any board comnattaay chair of any such committee
by mail or electronically. To communicate with theard of directors, any individual directors or gmgup or committee of directors,
correspondence should be addressed to the boditeofors or any such individual directors or grangommittee of directors by either ne
or title. All such correspondence should be seftt Gorporate Secretary” at 590 Madison Avenue, Bltgir, New York, NY 10022.

All communications received as set forth in thecping paragraph will be opened by the Corporateesary for the sole purpose of
determining whether the contents represent a messaaur directors. Any contents that are not erhture of advertising, promotions of a
product or service, patently offensive materiaatters deemed inappropriate for the board of tireavill be forwarded promptly to the
addressee. In the case of communications to thel lmwaany group or committee of directs, the Coap@iSecretary will make the sufficient
copies (or forward such information in the case-ofail) of the contents to send to each directas i8ra member of the group or committee
to which the envelope or e-mail is addressed.

It is the Company's policy that directors are ieglitind encouraged to attend the Annual Meeting.dDpar directors was in attendance at
2003 Annual Meeting.

AUDIT COMMITTEE REPORT

The Audit Committee oversees Travelzoo's finan@pbrting process on behalf of your Board of Dioest Management is primarily
responsible for the financial statements and rampprocess including the systems of internal adstwhile the independent auditors are
responsible for performing an independent auditrafelzoo's consolidated financial statements ocoatance with auditing standards
generally accepted in the United States, and egimigsn opinion on the conformity of those finahstatements with accounting principles
generally accepted in the United States.

In this context, the committee has met and heldudisions with management and the independent asiditbe committee discussed with
Travelzoo's independent auditors the overall s@mgkplan for their audit. The committee met, asteparterly, with the independent
auditors, with and without management present,disclissed the results of their examinations, #atuations of Travelzoo's internal
controls, and the overall quality of Travelzootsaficial reporting. Management represented to thendtiee that Travelzoo's consolidated
financial statements were prepared in accordantteagicounting principles generally accepted inUhéed States. The committee has
reviewed and discussed the consolidated finantgents with management and the independenbasiditcluding their judgments as to
the quality, not just the acceptability, of Traw@s accounting principles and such other mat®er@required to be discussed with the
committee under auditing standards generally aedeptthe United States.

Travelzoo's independent auditors also providetidocbommittee the written disclosures required leylttdependence Standards Board
Standard No. 1 (Independence Discussions with ADdihmittees), and the committee discussed witlinttependent auditors that firm's
independence, including those matters require@ tdiscussed by Statement on Auditing Standard$6MNo.

In reliance on the reviews and discussions refexebove, the committee recommended to the Bdabdrectors (and the Board of Directc
has approved) that the audited financial statenmmniacluded in the Annual Report on Form 10-Ktfar fiscal year ended December 31,
2003 for filing with the SEC. The committee hasite¢d KPMG LLP as Travelzoo's independent auditmréiscal year 2004.

While the committee has the responsibilities anatgrs set forth in its charter, it is not the dufyfe committee to plan or conduct audits or
to determine that Travelzoo's financial statemanéscomplete and accurate and are in accordanbegesiterally accepted accounting
principles. This is the responsibility of managetremd the independent auditors. Nor is it the adithhe committee to conduct investigations
or to assure compliance with laws and regulatiots Eravelzoo's business conduct policies.

Audit Committee

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



DIRECTOR COMPENSATION

During 2003, we compensated Mr. Ehrlich, Ms. Mak, Meale-May, and Ms. Urso for their services toSisch compensation consisted of
cash paid to each director as shown in the tabtabe

NANVE 2003 COVPENSATI ON
M. Bartel.................. N A
M. Ehrlich................. $ 20, 000
Ms. Mak..................... $ 15, 250
M. Neale-May............... $ 16, 000
Ms. Urso........ovvnnnnn. $ 26, 750

Directors are compensated based on a hourly ratdhgon their attendance of meetings.
STOCK OWNERSHIP BY DIRECTORS AND EXECUTIVE OFFICERS

The following table shows the amount of our comratotk beneficially owned as of April 30, 2004, kachk director and each of the
executive officers listed in the Summary Compeiosaliable on page __ of this proxy statement, anclialent directors and executive
officers as a group. In general, shares "beneffcaained” include those shares a person has oesltlhe power to vote, or the power to
dispose of. The table also shows the number obpgtio purchase shares of our common stock th&xareisable, either immediately or by
July 2, 2004:

AMOUNT OF COMMON STOCK
BENEFI Cl ALLY OWNED

NUMBER OF EXERCI SABLE % OF SHARES

NAME SHARES( 1) OPTI ONS( 2) TOTAL QUTSTANDI NG
Hol ger Bartel ....................... 18, 825 -- 18, 825 *
Ral ph Bartel ......... ... . ... ........ 13, 620, 374 2,193, 349 15, 813, 723 90%
David J. Ehrlich .................... -- 35, 000 35, 000 *
Kelly N. Ford ........ ... ... ... ...... 340 -- 340 *
Steven M Ledwith ................... 16 -- 16 *
Suzanna Mak ................ L. 10, 006 35, 000 45, 006 *
Donovan Neale-May ................... 110, 000 35, 000 145, 000 1%
Lisa SU .. 1, 006 -- 1, 006 *
Shirley Tafoya ...................... -- -- -- -
Kelly M UrsSo ..o 10, 010 35, 000 45, 010 *
Directors and executive officers as
a group (10 persons) ................ 13,770,577 2,333, 349 16, 103, 926 91%

* Represents less than 1% of the outstanding slude@mmon stock.

(1) All shares are held directly.

(2) Shares that could be acquired by exercisingkstptions through July 2, 2004.
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table shows all persons or entitiesttwe know to beneficially own more than 5% of stack as of April 30, 2004:

NUMBER OF PERCENT OF
SHARES OF QUTSTANDI NG
NAME AND ADDRESS OF BENEFI Cl AL OWNER COVMON STOCK( 1) COVMON STOCK
Ral ph Bartel ....... ... ... . . .. 15, 813, 723 90%
590 Madi son Avenue
21st Fl oor

New York, New York 10022

(1) Includes 2,193,349 shares of common stockdbald be acquired by exercising stock options thoduly 2, 2004



SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Under Section 16(a) of the Securities Exchangeofd934, the Company's directors, executive offiaard the beneficial holders of more
than 10% of the Company's common stock are reqtoréite reports of ownership and changes in owieraith the Securities and Exchai
Commission. Based on our records and other infoaomathe Company believes that during 2003 all @pple Section 16(a) filing
requirements were met, except that, due to admariiae oversight, one late filing of Form 3 weredador each of Holger Bartel and Steven
Ledwith.

CODE OF ETHICS

We have adopted a code of ethics that appliest&€bief Executive Officer, who is also our Chieh&ncial Officer, and our Controller (Ch
Accounting Officer). This code of ethics is postedour Website located at www.corporate.travelzmo/governance. We intend to satisfy
the disclosure requirement under Item 10 of Forkhr@garding an amendment to, or waiver from, a gion of this code of ethics by posti
such information on our Website, at the addresdacation specified above.

OUR EXECUTIVE OFFICERS

Executive officers are elected annually by the Baard serve at the discretion of the Board. S¢t feelow is information regarding our
executive officers as of April 30, 2004:

NAME AGE POSI TI ON
Ral ph Bartel, Ph.D. 38 President, Chief Executive Oficer, and Chief Financial

O ficer and Chairman of the Board of Directors
Hol ger Bartel, Ph.D. 37 Executive Vice President

Kelly N. Ford 36 Vice President of Marketing

Steven M Ledwi th 46 Chief Technology O ficer

Li sa Su 29 Controller (Chief Accounting Oficer)
Shirl ey Taf oya 41 Senior Vice President of Sales

Ralph Bartel founded Travelzoo in May 1998 anddesed as our President, Chief Executive Officek @hairman of the Board of Directors
since inception. Prior to his founding of Travelzéiom 1996 to 1997, Mr. Bartel served as Manadisgistant at Gruner + Jahr AG, the
magazine division of Bertelsmann AG. Mr. Barteldsh Ph.D. in Communications from the Universityafinz, Germany, an MBA in
Finance and Accounting from the University of Sallén, Switzerland, and a Master's degree in Jéismdrom University of Eichstaett,
Germany.

Holger Bartel has served as Executive Vice Presisiene September 1999. From 1995 to 1998, Mr.a@Barbrked as an Engagement
Manager at McKinsey & Company in Los Angeles. Frb®82 to 1994, Mr. Bartel was a research fellow atvdrd Business School. Mr.
Bartel holds an MBA in Finance and Accounting arféhaD. in Economics from the University of St. @all Switzerland. He is the brother of
Ralph Bartel.

Kelly N. Ford has served as Vice President of Mtinkesince December 2002. From February 2001 teeBeer 2002, Mr. Ford worked as
Director of Media Strategy and Development at Aigee®nline Inc. From January 2000 to November 2800Ford worked as Vice
President of Marketing at ISalvage.com, Inc. Fr@82Lto 2000, Mr. Ford worked at Campbell Soup Campss Marketing Director. Mr.
Ford holds a bachelor's degree in Electrical Ergging with Computer Science Specialty from Stanfdrdversity and an MBA from
INSEAD.



Steven M. Ledwith has served as our Chief Technpoffficer since January 2000. From January 1998taiary 2000, Mr. Ledwith worked
as Senior Mechanical Engineer at Radix Technolodies Mr. Ledwith holds a bachelor's degree infilm@mechanical Engineering from
University of lllinois at Chicago Circle.

Lisa Su has served as Controller (Chief Accoun@fiicer) since October 2000. From April 1999 to fepber 2000, Ms. Su was a Treasury
Accountant for Webvan Group, Inc. Ms. Su holds ehletor's degree in Economics/Accounting from ClayetrtMcKenna College and an
MBA in Finance from California State University, YAgard.

Shirley Tafoya has served as Senior Vice Presioie8ales since May 2001. From August 1999 to M&@bl, Ms. Tafoya worked as
Director of Western Sales at Walt Disney Internetup. From 1998 to 1999, Ms. Tafoya worked as Sdll@sager at IDG/International Data
Group. From 1994 to 1998, Ms. Tafoya worked as @ae Global Accounts, at CMP Media. Ms. Tafoyadsoh bachelor's degree in
Business Administration from Notre Dame de Namuiviersity.

EXECUTIVE COMPENSATION

The following table sets forth summary informatwoncerning all compensation we paid our chief etteewfficer and each of our executive
officers during the years ended December 31, 20002 and 2003.

SUMMARY COMPENSATION TABLE

LONG TERM
ANNUAL COVPENSATI ON COMPENSATI ON
SHARES

FI SCAL UNDERLY! NG ALL OTHER
NAME AND PRI NCI PAL PCSI TI ON YEAR SALARY ($) BONUS ($) OPTIONS (#) (1) COMPENSATI ON

Ral ph Bartel ............... 2003 $ 196, 002 -- -- -
Chai rman, President, Chief 2002 $ 192, 000 -- 5, 000 --
Executive O ficer, and ... 2001 $ 192, 000 -- 30, 000 --

Secretary

Lisa Su .................... 2003 $ 124, 339 - - -

Controller ............... 2002 $ 103, 337 - - -

2001 $ 87, 667 - - -
Steven Ledwith ............. 2003 $ 147,126 -- - -
Chi ef Technol ogy O ficer . 2002 $ 130, 000 -- -- .
2001 $ 120, 000 -- -- .-
Hol ger Bartel .............. 2003 $ 246, 495 -- - -
Executive Vice President . 2002 $ 240, 000 -- -- .
2001 $ 240, 000 -- -- -
Shirley Tafoya ............. 2003 $ 354, 200 -- - .-
Senior VP of Sales ....... 2002 $ 294, 275 -- -- .
2001 $ 134, 448 -- -- -
Kelly Ford ................. 2003 $ 186, 133 -- -- .-
VP of Marketing .......... 2002 $ 13, 925 -- -- .

(1) The options issued to Mr. Bartel during 200d 2002 constitute compensation for participatiorttenBoard of Directors.
EMPLOYMENT AGREEMENTS

Ralph Bartel has entered into an employment agreewi¢h us. His current employment agreement becaffeetive on July 1, 2003, and
provides for an annual salary of $200,000. We reayinate the agreement with or without cause biyeléhg two weeks' advance written
notice to Mr. Bartel. He may terminate his emploptn@greement with or without cause by delivering tweeks' advance written notice to

Mr. Bartel has agreed not to compete with us, gaier suppliers or employees or reveal our confie information during the term of his
employment agreement and for one year thereaftexddition, Mr. Bartel is bound by a proprietaryentions agreement which prohibits him
from, among other things, disseminating or usingfidential information about our business or clg&int any way that would be adverse to



CERTAIN TRANSACTIONS

On October 22, 2003, we entered into an undengriigreement with Mr. Bartel and with Wedbush Mor§acurities, Inc., relating to the
secondary offering through Wedbush Morgan of up(®,500 shares of common stock of the companytheMr. Bartel. The offering was
intended primarily to allow Travelzoo to satisfyetrequirement for listing on the NASDAQ SmallCaprid that it have at least 300 round
lot holders of its common stock. Because of thécgrated benefit to the Company and its stockhaaérsuch listing, the Board of Directors
of the Company approved the payment by the Compéthe expenses of the offering, in the amountppraximately $328,000, consisting
primarily of legal and accounting fees. Followirmppletion of such offering, the common stock ofveiaoo was admitted to the NASDAQ
SmallCap market on December 30, 2003. Mr. Bartiel ffee underwriting discount relating to the sdldis shares.

OPTION GRANTSIN LAST FISCAL YEAR
No options were granted to our executive officamsrd) fiscal year 200z
OPTION EXERCISES AND YEAR-END VALUES

The following table contains information concernimgtions exercised by our executive officers dufiagal year 2003 and unexercised
options held on December 31, 2003:

NUVBER OF VALUE OF
SECURI TI ES UNEXERCI SED
UNDERLYI NG I N- THE- MONEY
UNEXERCI SED OPTI ONS/ SARS
OPTI ONS/ SARS AT FY
AT FY- END END ($) (1)
SHARES ACQUI RED VALUE (#) EXERC| SABLE/ EXERC| SABLE/
NAVE ON EXERCI SE REALI ZED ($) UNEXERCI SABLE UNEXERCI SABLE
Ral ph Bartel .- .- 2,193, 349/ 0 $17, 766, 127/ $0

(1) Calculated by (A) determining the differencévieen (1) the average of the high and low tradinceg per share of Travelzoo's common
stock on December 31, 2003 and (2) the exercise pfithe option and (B) multiplying such differerizy the total number of shares under
option, net of the aggregate value of all optioareise proceeds.

STOCK OPTION PLAN
We do not currently have any stock option plantbepequity based compensation plans in effect.
REPORT OF THE COMPENSATION COMMITTEE ON EXECUTIVE COMPENSATION

The Compensation Committee consists of two dirsctome of whom is an independent director. Mr. @atbes not participate in the
committee's decision as to his specific compensaiazkage. The committee regularly reviews the @mis executive compensation polices
and practices and establishes the compensatioreotitve officers.

COMPENSATION PRINCIPLES

The fundamental objective of Travelzoo's executiempensation program is to attract, retain andvatgikey executives to enhance long-
term profitability and shareholder value. Travelsosxecutive compensation program meets this obgeby:

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

o linking the compensation of executives to theratieg and financial performance of the companydwewing the salary regularly and
making adjustments relative to the company's opeaformance



SALARY

Travelzoo targets executives' annual salaries wobgpetitive with comparable companies in the mtéand media industries with whom the
company competes for management. It considersxdberience and performance of the individual exeeytihe compensation of his or her
peers in the industry, the responsibilities anchgleain responsibilities during the past year ofitttévidual executive, the overall performat
of the department under the executive's controlthadverall performance of the entire company. ddramittee does not have a formula for
its determination and the committee considersaafidrs in making its decision. Executive salariesraviewed annually by the committee.

STOCK-BASED COMPENSATION
Travelzoo did not compensate executives with stycitock options in 2003.
CEO COMPENSATION

The CEOQO's compensation is determined in accordaitbghe executive compensation principles establisby the committee. The
committee considers overall performance, indiviqagformance, competitive compensation and targedgdevels when determining Mr.
Bartel's compensation. His current employment agesd became effective on July 1, 2003, and providiean annual salary of $200,000.
Mr. Bartel's annual salary was increased to $2@ffim $192,000 as of July 1, 2003.

Compensation Committee

Ralph Bartel (Chairman)
Kelly M. Urso

COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION

During 2003, Ralph Bartel, the Chief Executive C4dfi of Travelzoo, was a member of the Compens&mmmittee. Mr. Bartel did not
participate in the determination of his compensatie CEO during 2003.

PERFORMANCE GRAPH

The following graph compares, for the two year peérnding December 31, 2003, the cumulative totaksolder return for Travelzoo, the
NASDAQ Stock Market (U.S. companies) Index (the 'BIAMAQ Market Index"), and the Standard & Poor's Bo®lishing Index (the "S&|
500 Publishing"). Measurement points are the tasting day of each of the Company's fiscal yeadedrDecember 31, 2002 and December
31, 2003. The graph assumes that $100 was investBe&cember 31, 2002 in the Common Stock of the g2oy, the NASDAQ Market
Index and the S&P 500 Publishing and assumes reiment of any dividends. The stock price perforneamt the following graph is not
indicative of future stock price performan



(PERFORMANCE GRAPH)

Measur enent Poi nt Travel zoo Inc. NASDAQ Mar ket | ndex S&P 500 Publ i shing
12/ 31/ 2002 $ 100. 00 $ 100. 00 $ 100. 00
12/ 31/ 2003 $ 217.50 $ 149. 51 $ 118. 80

RATIFICATION OF INDEPENDENT AUDITORS (PROXY ITEM NO. 2)

Our Audit Committee, pursuant to its charter, hagraved the appointment of KPMG LLP as Travelzpoiscipal independent auditors to
examine the consolidated financial statements afdlzoo and its subsidiaries for our 2004 fiscarye

The Audit Committee and our Board of Directors i@guesting that the stockholders ratify the appoanit of KPMG LLP as Travelzoo's
principal independent auditors. The Audit Commit@e the Board of Directors are not required t@ taky action as



result of the outcome of the vote on this propddalvever, if the stockholders do not ratify the aippment, the Audit Committee may
investigate the reasons for stockholder rejectimhraay consider whether to retain KPMG LLP or tpapt other independent auditors.
Furthermore, even if the appointment is ratifidd Audit Committee in its discretion may approve appointment of different independent
auditors at any time during the year if they defastthat such a change would be in the best intecdsTravelzoo and its stockholders.

KPMG LLP representatives are not expected to begmteat the Annual Meeting or to make a formaksta&int. Consequently, representatives
of KPMG LLP will not be available to respond to gtiens at the meeting.

During fiscal year 2003, KPMG charged fees for @y rendered to Travelzoo as follows:

SERVI CE 2002 FEES 2003 FEES
Audit .............. $ 170,985 $ 181,950
Audit-related ...... -- $ 89, 900

Tax .......... ... ... -- --

Total .............. $ 170,985 $ 271,850

YOUR BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THEATIFICATION OF THE APPOINTMENT OF KPMG LLP AS
TRAVELZOO'S PRINCIPAL INDEPENDENT AUDITORS FOR THEEAR 2004.

VOTING

Under the Delaware General Corporation Law andceificate of incorporation and bylaws, the presgrin person or represented by proxy,
of the holders of a majority of the outstandingrskaof our stock is necessary to constitute a quarustockholders to take action at the
Annual Meeting. Once a quorum of stockholders fal#dshed, the affirmative vote of a plurality bktshares, which are present in person or
represented by proxy at the Annual Meeting, is ireglto elect each director. The affirmative voteanajority of the shares which are voted
in favor of any other matter properly brought beftie Annual Meeting is required to approve of saction.

Shares represented by proxies which are markee Wibhheld" with respect to the election of anygmerto serve on the Board of Directors
will not be considered in determining whether sagherson has received the affirmative vote of agfity of the shares. Shares represente
proxies that are marked "abstain" with respectipather proposal will not be considered in detaeing whether such proposal has received
the affirmative vote of a majority of the sharesl @anch proxies will not have the effect of a "note. Shares represented by proxies which
deny the proxy-holder discretionary authority tdevon any other proposal will not be considereddtermining whether such proposal has
received the affirmative vote of a majority of tfeares and such proxies will not have the effeet ‘wfo" vote.

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

STOCKHOLDER PROPOSALSFOR THE 2005 ANNUAL MEETING

Proposals of eligible stockholders intended to tesgnted at the 2005 Annual Meeting, currently dotesl to be held on June 8, 2005, must
be received by us by January 3, 2005 for inclugiasur proxy statement and proxy relating to thaeting. Upon receipt of any such
proposal, we will determine whether or not to irtgisuch proposal in the proxy statement and proxaccordance with regulations goverr
the solicitation of proxies.

If a stockholder wishes to present a proposal atdlroo's Annual Meeting in the year 2005 or to mate one or more directors and the
proposal is not intended to be included in Travekz@roxy statement relating to that meeting, thekholder must give advance written
notice to Travelzoo by March 15, 2005. These reguénts are separate from and in addition to theinements a stockholder must meet to
have a proposal included in our proxy staterr



Any such notice must be given to our Secretar98tMadison Avenue, 21st Floor, New York, New YdrR022. Any stockholder desiring a
copy of our bylaws will be forwarded one upon venittrequest.

HOUSEHOLDING

As permitted by applicable law, only one copy aétRroxy Statement is being delivered to stockhwsldesiding at the same address, unless
such stockholders have notified the Company of tthesire to receive multiple copies of the Proxgt&mnent.

The Company will promptly deliver, upon oral or tigh request, a separate copy of the Proxy Statetmemy stockholder residing at an
address to which only one copy was mailed. Reqdestdditional copies should be directed to Inge&elations, Travelzoo Inc., 590
Madison Avenue, 21st Floor, New York, New York, 200r by telephone at (212) 521-4200.

OTHER

We will bear the cost of solicitation of proxiegoRies will be solicited by mail and also may béicted by our executive officers and other
employees personally or by telephone, but suctopser&ill not be specifically compensated for suetviges. It is contemplated that
brokerage houses, custodians, nominees and fiteziaill be requested to forward the soliciting enatl to the beneficial owners of stock
held of record by such persons and we will reimédinem for their reasonable expenses incurredithere

Even if you plan to attend the meeting in persd@age sign, date and return the enclosed proxy pthgiim accordance with the instructions
shown on the enclosed proxy. You have the powestoke your proxy, at any time before it is exexdisby giving written notice of
revocation to our Secretary or by duly executing delivering a proxy bearing a later date, or higrating the Annual Meeting and casting a
contrary vote. All shares represented by proxiesived in time to be counted at the Annual Meetiilgbe voted. Your cooperation in givil
this your immediate attention will be appreciated.

Ralph Bartel Chairman of the Board, President, Ohiecutive Officer, and Secretary

590 Madison Avenue, 21st Floor
New York, New York 1002:



TRAVELZOO INC.
ANNUAL MEETING OF STOCKHOLDERS
THISPROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Ralph Bartel dkeri®roxy, with full power of substitution, to mregent him/her at the Annual Meeting of
Stockholders of Travelzoo Inc. (the "Company") ang 2, 2004, or any adjournments or postponembatsaf. If you do not indicate how
you wish to vote, the Proxy will vote for all noreis to the Board of Directors, for the ratificatadfrthe appointment of KPMG LLP to ser

as the Company's independent auditors for thegmding December 31, 2004, and as he may deterinihées discretion, with regard to any
other matter properly presented at the meeting.

(CONTINUED, AND TO BE MARKED, DATED AND SIGNED, ONTHE OTHER SIDE]



TRAVELZOO INC.

Mailing I nstructions

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

If you receive this proxy card via e-mail, pleasmipthe proxy card, date and sign it, and rettito:i

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

New York, NY 1002z

DETACH PROXY CARD HERE

PLEASE DETACH HERE

YOU MUST DETACH THISPORTION OF THE PROXY CARD
BEFORE RETURNING IT IN THE ENCLOSED ENVEL OPE

1. ELECTION OF [ 1T FOR all nom nees |isted bel ow [ 1
DI RECTORS (except as marked to the contrary, if any, below)

Nominees: 01 Ralph Bartel, 02 David Ehrlich, 03 &um Mak, 04 Donova
Neale-May, 05 Kelly Urso. (TO WITHHOLD AUTHORITY TO VOTEOR AN INDIVIDUAL WRITE THAT NOMINEE'S NAME IN

THE SPACE PROVIDED BELOW.)

W THHOLD AUTHORI TY
to vote for all nominees listed bel ow

2. THE PROPOSAL TO RATIFY THE APPOINTMENT OF KPMQA.P TO SERVE AS INDEPENDENT AUDITORS FOR THE
COMPANY AND ITS SUBSIDIARIES FOR THE YEAR ENDING DEEMBER 31, 2004

[1FOR[] AGAINST [ ] ABSTAIN

3. SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFOREID MEETING AND ANY POSTPONEMENT OR

ADJOURNMENT THEREOF

The undersigned hereby acknowledges receipt dPtbry Statement and 2003 Annual Report of Travelnco

Date, 2004

(signature)

(signature, if jointly held)

Please sign exactly as name appears at left.

If stock is jointly held each owner should
sign. Executors, Administrators, Trustees,
Guardians and Corporate Officers should
indicate their fiduciary capacity or full
titte when signing.

Please sign exactly as your name or names
appears herein. A proxy executed by a
corporation should be signed in the name(s)
of its authorized officer(s). Executors,
administrators and trustees should so

indicate when signing.

MARK HERE IF YOU



[JINTEND TO ATTEND
THE MEETING
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