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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15 (D) OF THE
SECURITIESEXCHANGE ACT OF 1934

Date of Report (Date of earliest event
reported): November 9, 2007

Travelzoo Inc.

(Exact Name of Registrant as Specified in Charter)

Delaware 000-50171 36-4415727
(State or Other (Commission (I.LR.S. Employer
Jurisdiction of File Number) Identification Number)

Incorporation)

590 Madison Avenue, ZtFloor, New York, New York 10022

(Address of Principal Executive Office (Zip Code)
Registrant’s telephone number, including area code:

(212) 521-4200

Check the appropriate box below if the ForrK 8iling is intended to simultaneously satisfy tfileng obligation of the registrant unc
any of the following provisions:

Written communications pursuant to Rule 425eurtte Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 emithe Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant te Radl-2(b) under the Exchange Act (17 CFR 240.1(%d)-2
Pre-commencement communications pursuant te RR#-4(c) under the Exchange Act (17 CFR 240.18p-4

ooono

Item 1.01. EntryintoaMaterial Definitive Agreement.

The information contained in Item 5.02(c) heretbéseby incorporated by reference.

Item 5.02. Departure of Directorsor Principal Officers; Election of Directors, Appointment of Principal Officers.

(b) Effective as of November 12, 2007, Holger Blartsigned as Executive Vice President of the Caomphir. Bartel will continue to serve
on the Company’s board of directors and will beasultant for the Company, a role in which he waikist the Chief Executive Officer in
managing operational and strategic tasks.

(c) On November 9, 2007, Travelzoo Inc. (the “Camyg’) announced the appointment by the Board oé®ars of C.J. Kettler, 47, as
President, North America effective as of Novemigr2ZD07. Ms. Kettler will lead the Company’s NoAmerica division, overseeing content
production, finance, sales, marketing and humaouregs. Ms. Kettler will report to the Compi's Chairman and Chief Executive Offic



Ralph Bartel.

Pursuant to the terms of the Employment Agreenedfective as of November 12, 2007, between Ms.l&e#ind the Company, Ms. Kettler
will (i) receive base salary at the annualized cdt$400,000 per year, (i) be eligible to partatip in the Compang’North America Executiv
Bonus Plan, (iii) be eligible to receive a disavatiry bonus up to $25,000 per calendar quartefignte entitled to participate in or receive
benefits under the Company’s employee benefit plahe Company also guaranteed to Ms. Kettler aelismary bonus equal to $75,000 for
the fourth quarter of 2007.

The term of the Employment Agreement is 18 montimroencing on November 12, 2007 unless terminatditieaMs. Kettler will be
entitled to receive severance payments under npest@umstances, including termination without @asthe failure by the Company to offer
Ms. Kettler a comparable position following a chard control of the Company.
Prior to joining the Company, Ms. Kettler was tberider and chief executive officer of LIME, a lifide media company. From 2002 to
2004, Ms. Kettler served as the managing direatdraperating executive of Solera Capital. In 2008, Kettler co-founded Propeller
Partners LLC and from 1999 to 2001, Ms. Kettlemwsdras president, sales and integrated marketir@xygen Media. From 1994 to 1999,
Ms. Kettler served as the president and chief eiexofficer of Sunbow Entertainment.
The Company confirms the following:

a. There is no family relationship between Ms. Kettead any director or executive officer of the Comy:

b. There is no arrangement or understanding betweerkKbtter and any other person pursuant to whiehvwsas appointed as Presidi
North America.

c. There are no transactions between Ms. Kettler aadCompany that would require disclosure under #éd(a) of Regulation-K.
A copy of the Employment Agreement is filed as Bl 0.1 hereto and is incorporated by referenceineThe description of the
Employment Agreement contained herein is qualifieitis entirety by the full text of such exhibit. @py of the press release issued by the

Company announcing Ms. Kettler's appointment iacited hereto as Exhibit 99.1 and is incorporateeliméy reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits. See Exhibit Inde;

SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its behalf
by the undersigned hereunto duly authorized.

TRAVELZOO INC.
(Registrant’

Date: November 13, 2007 By: /sl Wayne Le¢
Wayne Lee
Chief Financial Office

INDEX TO EXHIBITS

Exhibit No. Description
10.1 Employment Agreement, effective as of November2li®7, by and between Travelzoo Inc. and C.J. Ke
990.1 Press Release dated November 9, 2



Exhibit 10.1

EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”) is eadtkinto as of November 12, 2007 (the “Effectivetddp by and betwee
Travelzoo Inc., a Delaware corporation (the “Comypamith principal corporate offices at 590 MadisAwenue, 215t Floor, New York, N\
10022, and CJ Kettler, whose address is curremhytxxxx, XXXxXxxX, XX xxxxx (“Employee”).The Company and Employee are at ce
times each referred to herein as a Party, andatividy referred to herein as “the Parties.”

WHEREAS, the Company desires to retain EmployeBrasident, North America, and Employee desiresetfopm such servic
for the Company, on the terms and conditions afostt herein;

NOW, THEREFORE, in consideration of the promises amutual covenants herein contained, and other goat valuabl
consideration, the receipt and sufficiency of whichereby acknowledged, it is mutually agreedheyRarties as follows:

1. Dutiesand Scope of Employment .

(a) Position . Employee shall be employed as President, Nortlerdaa, and shall have the responsibilities
duties customarily associated with the positiorad?resident of a Division. Employee shall reporédiy to the Chief Executi
Officer.

(b) Duties . During the term of Employeg’employment with the Company, Employee shall devar full time
skill and attention to her duties and responsibgifas President, North America, which Employed! gleaform faithfully, diligently
and competently, and Employee shall use her bést®fo further the business of the Company. Dyithe term of the Agreeme
Employee agrees not to actively engage in any o#maployment, occupation or consulting activity famy direct or indire
remuneration without the prior approval of the Camyg provided, however, that this provision shalt be interpreted to prohil
Employee from involvement in any charitable or coumity activity/organization that she is currenthyélved in and that does 1
materially interfere with her ability to perform thduties under this Agreement. Employee shall benjited, to the extent su
activities do not materially and adversely affdat ability of Employee to fully perform her dutiasd responsibilities hereunder
(i) manage Employee's personal, financial and leffairs, (ii) serve on civic or charitable boamtscommittees, and (iii) with tl
consent of the Company (which consent shall natrivreasonably withheld and is given for the mattisted in Exhibit A), serve i
an advisor or a member or a non-executive chaimfidime board of directors of any noncompeting besssn

(© Indemnification . Simultaneously with the execution of this Agreatmé¢éhe Company shall deliver to Emplo
a director and officer Indemnification Agreementtie form attached hereto as Exhibit B.

2.  Term of Employment . The term of this Agreement shall be for the pithe “Term”)commencing on the Effective Di
and terminating on the date which is eighteen (A8hths after the Effective Date (the “Expirationt&. Notwithstanding the foregoing, tl
Agreement shall expire on the date the Employes, giad may be terminated either (i) by the Compdunyng the Term, by delivery
written notice to Employee, (a) for Cause (as maféér defined), (b) because of Disability (as heatter defined) or (c) without Cause, or
by Employee (a) without “Good Reason” (as hereeraftefined), (b) with “Good Reason” or (c) followira “Change of Control”a¢
hereinafter defined). If Employee continues in emgpient after the Expiration Date, any such emplaymeéll be on an at will basis.

(@) Termination by Company without Cause . If Employee is terminated by the Company durihg Term fo
reasons other than Cause (as defined in Sectigh@(Bisability (as defined in Section 2(c)), 6the Employee resigns during
Term with “Good Reason’a§ defined in Section 2(d)), Employee shall recéhee Base Salary (as defined herein) and be
earned through the date of termination, plus a hsonp payment equal to the Base Salary or, if thee Badary has been increas
the increased Base Salary (“Severance Payibject to Section 2(f). For the avoidance of dptiie Severance Pay will not
considered subject to Section 409(A) of the InteRevenue Code.

(b) Termination for Cause . Notwithstanding any provision of this Agreemeatthe contrary, if Employee
terminated for “Causeés defined herein or dies at any time, Employekeorestate will receive only payment of her Baskarg
and benefits through the date of termination ottdeor purposes of this Agreement, “Causkall mean that the Employee ha:
continually failed to perform her duties under tAigreement for a period of 30 days after writteticefrom the Company setti
forth with particularity such failure, (i) commé@tl an act of fraud upon the Company or breacheddbsr of loyalty to th
Company, (iii) committed a felony or a crime ofltsesty, fraud or moral turpitude under the lawthefUnited States or any si
thereof; (iv) misappropriated any funds, propentyights of the Company; (v) violated the Compangolicies regarding workpla
conduct, discrimination, sexual harassment, etd).;Willfully failed or refused, following receipdf an explicit directive from tt




Company, to comply with the material terms of thgreement; or (vii) failed or refused to cooperaith the Compan
or at the Company’s request any governmental, adguyl or selfregulatory agency or entity, in providing infornmatiwith respe«
to any act or omission in performing her dutiesaasemployee of the Company, if such request is ntad@ection with ar
criminal or civil actions, administrative or regtdey proceedings or investigations against or imjato the Company by a
governmental, regulatory or self-regulatory ageocgntity.

(© Termination because of Disability . Notwithstanding any provision of this Agreemeantthe contrary,
Employee is terminated as a result of a “Disalil{izs defined herein) during the Term, Employee illgive only payment of
Base Salary, and benefits through the date of rextioin, and pro rata bonuses pursuant to SectifisaBd 3(c), if any, for tt
calendar quarter in which Employee ceased perfarmsémnvices for the

Company (“Active Employment”based on performance through the last day of AcEweployment. For purposes of t
Agreement, “Disability”shall mean a physical or mental impairment thavgmés or can be reasonably expected to preve
performance by the Employee of her duties hereufatea continuous period of 120 calendar days ogéw, or that prevents t
performance by Employee of her duties hereundeniare than a total of 85 business days, in anynd2th period, subject to t
reasonable accommodation requirements of the Aamgsiwith Disabilities Act and other applicable laws

(d) Employee Resignation . If the Employee resigns with Good Reason durirey Term, Employee shall rece
Severance Pay after such resignation, subject ¢ctaBe2(f). “Good Reason” shall be defined as K@ relocation of Employeg’
place of employment or the Company’s principal exie offices outside of New York City without Engylee’s express writte
consent; (ii) any material reduction in Employe®ase Salary or the potential amount of Employeeérformance Bonus
Discretionary Bonus; (iii) any material diminutiom Employee$ duties, responsibilities or authority as descriimeSection 1 abo
without Employee’s consent; or (iv) the Companyaterial breach of this Agreement. Employee mayaise the right to resi
for Good Reason pursuant to this Section 2(d) dritye Company fails to cure any such deficiencthini thirty (30) calendar da
of receiving timely written notice from Employeemiloyee must provide said written notice to the @any within thirty (30
calendar days after receiving notice of an eveggéring the right to resign for Good Reason urttlier Section (2)(d). Employ:
understands that if she resigns without Good Redsoing the Term of this Agreement, she shall arlseive the Base Salary ¢
benefits earned as of the date of termination.

(e Employee Resignation Following a Change of Contral . If, after a Change of Control, as hereinafterirdzsf
occurs during the Term, Employee is not offeredsitipn of comparable pay and responsibilitieshiea same geographic are:
which she worked immediately prior to a Change ofol, and Employee resigns within thirty (30)eradar days after the Chal
in Control, Employee shall receive Severance Pdjestito Section 2(f). For purposes of this Agreemé&Change of Control”
means (i) a merger, consolidation, reorganizatiootioer transaction in which the Company does notige and in which securiti
possessing more than 50% of the total combinechgqtiower of the Company's outstanding voting séesriare transferred
issued to a person or persons different from thiesgues holding those securities immediately priostich transaction, or (ii) t
sale, transfer or other disposition of all or sahsally all of the Company's assets.

()] Severance Pay Conditions . Employee shall be required to sign, deliver aont nevoke a General Relei
substantially in the form attached hereto as ExHibas a condition precedent to payment of any iS@ee Pay pursuant to ¢
provision of Section 2 of this Agreement. Any Sewere Pay shall be paid in a lump sum either witbm(10) days after the d.
Employee signs and delivers the General Releai®et@€ompany or on a later date, if Employee so sés®oand will be subject
the usual and applicable required withholdings pagroll taxes. If Employee chooses to defer paynoérthe Severance Pay,
General Release shall not release the Companyifsasbligations to pay Employee the Severance Pay.

3. Compensation and Fringe Benefits.

(a) Base Salary . Employee will receive a base salary at the anredlirate of $400,000 per year (thBase
Salary”), which shall be paid periodically in accordance withrmal Company payroll practices and subject ® uual an
applicable required withholdings. Employee underdta and agrees that neither her job performance promotions
commendations, bonuses or the like from the Comgarg/rise to or in any way serve as the basisrfodification, amendment,
extension, by implication or otherwise, of this Agment



(b) Performance Bonus . Employee will be eligible to participate in the horAmerica Executive Bonus P!
(“Performance Bonus Plan”) approved by the baa@bmpensation Committee. Under the Performancau8étan, Employe
may receive, in addition to her Base Salary, a tgdgrperformance bonus in an amount between zedo$0,000 per calenc
quarter, provided, however, if either the firstiast calendar quarter of the Term is less tharl g@arter, the bonus for such qua
shall be pro rated. Any bonus payments, if appl&aghall be made at the time specified in thed®erénce Bonus Plan and will
subject to the usual and applicable withholding pagroll taxes. The Company shall notify Employdeany changes to tl
Performance Bonus Plan in writing.

(© Discretionary Bonus . In addition to Base Salary and any PerformanceuB@ayable under the Performe
Bonus Plan, Employee shall be eligible to be carsid for a Discretionary Bonus in an amount betwasno and $25,000 f
calendar quarter to be determined by the CEO irstlis and absolute discretion. In exercising susbretion, the CEO will tak
into consideration to what extent Employee achidkiesfollowing strategic goals: (i) grow the CompanNorth America busine
profitably; (ii) further increase awareness of Travelzoo brand; (iii) successfully launch a minimof two new products, servic
or publications every twelve months; (iv) build eofitable online video and TV business for Travelzand (v) become tl
spokesperson for Travelzoo in North America in thedia. The Company guarantees to Employee a Discagy Bonus ¢
$75,000 for Q4 2007. If either the first or lastecadar quarter of the Term is less than a full tprathe bonus for such quarter s
be pro rated.

(d) Vacation and Holiday Pay . Employee shall receive five (5) weeks of paidatem per year, which accrt
over the course of the year. In addition, the Camparovides eight (8) paid holidays each year, glanth two (2) ‘floating
holidays” which can be used by Employee at any time

(e Other Benefits . Employee will be entitled to participate in orceé&ve such benefits under the Compe
employee benefit plans and policies and such dieeefits which may be made available as in effexnhftime to time and as ¢
provided to similarly situated employees of the @amy, subject in each case to the generally afpéderms and conditions
the plans and policies in question.

4. Expenses. The Company will pay or reimburse Employee fasanable travel, entertainment or other expensesriad b
Employee in the furtherance of or in connectionhwiite performance of Employee's duties hereundercaordance with the Compar
established policies.

5. Certain Covenants.

€) Intellectual Property Rights.

0] Employee agrees that the Company wilthe sole owner of any and all of Employee's “Disrges”
and “Work Product,’hereinafter defined, made during the term of hepleyment with the Company, whether pursi
to this Agreement or other duties performed on besfathe Company. For purposes of this Agreeméntscoveries’
means all inventions, discoveries, improvementd, @pyrightable works (including, without limitatipany informatio
relating to the Company's software products, sooocke, knowhow, processes, designs, algorithms, computer ano
and routines, formulae, technigues, developmengxperimental work, work-iprogress, or business trade secrets) |
or conceived or reduced to practice by Employeénduthe term of her employment by the Company, twebr na
potentially patentable or copyrightable in the @ditStates or elsewhere. For purposes of this AgeEniwWork
Product” means any and all work product relatin@itscoveries.

(i) Employee shall promptly disclose to tl@mpany all Discoveries and Work Product. All <
disclosures must include complete and accurateesopi all source code, object code or machéaslable copie
documentation, work notes, floeharts, diagrams, test data, reports, samples,otret tangible evidence or res
(collectively, “Tangible Embodiments"pf such Discoveries or Work Product. All TangiblenBodiments of ar
Discoveries or Work Project will be deemed to hbgen assigned to the Company as a result of thaf agpressing ar
Discovery or Work Product therein.

(i)  Employee hereby assigns and agrees sgago the Company all of her interest in any doum any
and all Discoveries and Work Product, whether sutbrest arises under patent law, copyright laaddisecret law
semiconductor chip protection law, or otherwisetiWit limiting the generality of the preceding same, Employe
hereby authorizes the Company to make any desiradges to any part of any Discovery or Work Prodiactombine
with other materials in any manner desired, angditbhold Employee's identity in connection with adigtribution or us
thereof alone or in combination with other matexidihis assignment and assignment obligation apdiell Discoverie
and Work Product arising during Employee's emplaynveith the Company (or its predecessors), wheghesuant t



this Agreement or otherwise. Employee's agreenteassign to the Company any of her rights as s#t fo
this Section 5(a)(iii) applies to all inventionset than an invention (a) in which no equipmenppdigs, facility or trad
secret information of the Company was used (b) dea®loped entirely upon

Employee's own time (c) does not relate to Compamginess or to the Company's actual or anticipegedarch ¢
development and (d) does not result from any wertgsgmed by Employee for the Company.

(iv) At the request of the Company, Employkallspromptly and without additional compensaticeeute
any and all patent applications, copyright regt&ira applications, waivers of moral rights, assigmts, or othe
instruments that the Company deems necessary ooajgte to apply for or obtain Letters Patentha tUnited States
any foreign country, copyright registrations orathise to protect the Company's interest in sudt®iery and Wol
Product, the expenses for which will be borne ley@ompany. Employee hereby irrevocably designatdsappoints tr
Company and its duly authorized officers and agastier agents and attorneydact to, if the Company is unable
any reason to secure Employee's signature to avfylland necessary document required or approptiatpply for o
execute any patent application, copyright regigtraapplication, waiver of moral rights, or othémgar document wit
respect to any Discovery and Work Product (inclgdimithout limitation, renewals, extensions, coatitions, division:
or continuations in part), (i) act for and in hexhialf, (ii) execute and file any such document, &iiddo all othe
lawfully permitted acts to further the prosecutafrthe same legal force and effect as if executebiim; this designatic
and appointment constitutes an irrevocable powattofney coupled with an interest.

(v) To the extent that any Discovery or Wéttoduct constitutes copyrightable or similar subjeatte
that is eligible to be treated as a “work madehiioe” or as having similar status in the United Stateslsewhere, it wi
be so deemed. This provision does not alter ort [Emiployee's other obligations to assign intellaetiproperty right
under this Agreement.

(vi)  The obligations of Employee set forththms Section 5 (including, without limitation, ttessignmer
obligations) will continue beyond the terminatioh Bmployee's employment with respect to Discoveaes Worl
Product conceived or made by Employee alone oromcert with others during Employee's employmenthvitie
Company, whether pursuant to this Agreement orraiise. Those obligations will be binding upon Enyde, he
assignees permitted under this Agreement, execwarsinistrators, and other representatives.

(b) Exposureto Proprietary Information .

0] As used in this Agreement, “Proprietdnformation” means all information of a business or techi
nature that relates to the Company including, withtbmitation, all information about software prads whethe
currently released or in development, all invergiodiscoveries, improvements, copyrightable wookirse code, know-
how, processes, designs, algorithms, computer anogrand routines, formulae and techniques, andirdoymatior
regarding the business of any customer or supplidre Company or any other information that thenpany is

required to keep confidential. Notwithstanding teceding sentence, the term “Proprietary Inforamdtidoes nc
include information that is or becomes publicly iakzle through no fault of Employee, or informatitimat Employe
learned prior to the Effective Date.

(i) In recognition of the special nature loér employment under this Agreement, including $@ecia
access to the Proprietary Information, and in aersition of her employment pursuant to this AgregmEmploye
agrees to the covenants and restrictions setifoi®ection 5 of this Agreement.

(© Use of Proprietary Information; Restrictive Covenants.

0] Employee acknowledges that the Propmetaformation constitutes a protectible businaserest c
the Company, and covenants and agrees that dummdetm of her employment, whether under this Aged o
otherwise, and after the termination of such empient, she will not, directly or indirectly, disclsfurnish, mak
available or utilize any of the Proprietary Infotmoa, other than in the proper performance of hetied for thi
Company.

(i) Employee will_not, during Employees employment with Employer or, for a period of oyea
thereafter (th¢'Restricted Peric”), anywhere within the United States (i*Restricted Territor”), directly or indirecth



(whether as an owner, partner, shareholder, agdfiter, director, employee, independent contrg
consultant, or otherwise):

1. perform services for, or engage in, baginess or segment of a business which genets
revenues primarily from the development, publishiog sale of online advertisements for travel conigs
(the “Products™);

2. except on behalf of the Company, sobeiy person or entity who is, or was at any
during the twelvenonth period immediately prior to the terminatioh Employee's employment with t
Company, a customer of the Company for the sateeProducts or any product or service of a type ol
by the Company for which Employee provided anysdasce in planning, development, marketing, traj)
support, or maintenance; or

3. solicit for employment any person whooiswas at any time during the twelm@nth perio
immediately prior to the termination of Employeemployment with the Company, an employee ol
Company.

(d) Scope/Severability . The Parties acknowledge that the business oCtmpany is and will be national &
international in scope and thus the covenantsignShction 5 would be particularly ineffective filet covenants were to be limitec
a particular geographic area of the United Statesy court of competent jurisdiction at any time

deems the Restricted Period unreasonably lengththeoRestricted Territory unreasonably extensoreany of the covenants
forth in this Section 5 not fully enforceable, thiler provisions of this Section 5, and this Agreatrin general, will neverthele
stand and to the full extent consistent with lawmtowue in full force and effect, and it is the intioen and desire of the parties 1
the court treat any provisions of this Agreemeniclwhare not fully enforceable as having been medifio the extent deerr
necessary by the court to render them reasonablemrforceable and that the court enforce them ¢b sxtent (for example, tt
the Restricted Period be deemed to be the longestdpermissible by law, but not in excess oflérgth provided for in Section 5
(c), and the Restricted Territory be deemed to amaphe largest territory permissible by law unther circumstances).

(e Return of Company Materials upon Termination . Employee acknowledges that all records, documeaini
Tangible Embodiments containing or of Proprietarfotmation prepared by Employee or coming into pessession by virtue
her employment by the Company are and will remhegroperty of the Company. Upon termination of éployment with th
Company, Employee shall immediately return to tlhen@any all such items in her possession and alesayf such items.

6. Equitable Remedies.

@) Employee acknowledges and agrees thaagheements and covenants set forth in Sections (Bja (c), (d) an
(e) are reasonable and necessary for the protecfithe Company's business interests, that irrdgp@rimjury will result to th
Company if Employee breaches any of the terms idf @@/enants, and that in the event of Employegtisah or threatened bree
of any such covenants, the Company will have n@aate remedy at law. Employee accordingly agreas ih the event of ai
actual or threatened breach by him of any of sawenants, the Company will be entitled to immediajenctive and othe
equitable relief, without bond and without the resity of showing actual monetary damages. Nothinghis Section 6 will k
construed as prohibiting the Company from pursuang other remedies available to it for such breachhreatened breac
including the recovery of any damages that it ile db prove. Employee agrees that notwithstandimegarbitration provision
Section 11, the Company may apply to a court of gment jurisdiction, in accordance with Sectionc)qf this Agreement,
obtain the equitable relief referenced in this Bec6.

(b) Each of the covenants in Sections 569),(€), (d) and (e) will be construed as independé any other covenar
or other provisions of this Agreement.

(c) In the event of any judicial determinatithat any of the covenants in Sections 5(a), (@)),(d), and (e) are n
fully enforceable, it is the intention and desifdgt® parties that the court treat said covenasitsazing been modified to the exi
deemed necessary by the court to render them rallsoand enforceable, and that the court enform tio such extent.

7. Assignment . This Agreement shall be binding upon and inurthéobenefit of (a) the heirs, executors and legialesentative
of Employee upon Employee's death and (b) any ssocef the Company. Any such successor of the @osphall be deemed substitt



for the Company under the terms of this Agreementafl purposes. As used herein, “successtidll include any person, fir
corporation or other business entity which at anyet whether by purchase, merger or otherwise,ctlyreor indirectly, acquires all
substantially all of the assets or business ofGbenpany. None of the rights of Employee to recaimg form of compensation paya
pursuant to this Agreement shall be assignableansferable except through a testamentary dispaosii by the laws of descent. A
attempted assignment, transfer, conveyance or dibposition (other than as aforesaid) of any ggein the rights of Employee to rece
any form of compensation hereunder shall be nuahanid.

8. Notices. All notices, requests, demands and other commatioits called for hereunder shall be in writing ahdll be deems
given if delivered personally, one (1) day afteriling via Federal Express overnight or a similaemight delivery service, or three (3) d
after being mailed by registered or certified maturn receipt requested, prepaid and addressibe foarties or their successors in intere
the addresses listed above, or at such other addras the parties may designate by written nistitee manner aforesaid.

9. Severability . In the event that any provision hereof becomeis declared by a court of competent jurisdictiorbe illegal
unenforceable or void, this Agreement shall corgimufull force and effect without said provision.

10. Entire Agreement . This Agreement represent the entire agreementunddrstanding between the Company and Emp
concerning Employee's employment relationship wite Company, and supersede in their entirety ardy ah prior agreements a
understandings concerning Employee's employmeatioakhip with the Company.

11. Resolution of Disputes Regarding Employment .

€)) The Parties agree to submit any disputeoonttroversy arising out of, relating to, or in cootien with this
Agreement, or the interpretation, validity, constion, performance, breach, or termination theremfmediation. The Parties st
mutually select the mediator and shall equally feathe costs of the mediator.

(b) If and only if a mediation is unsuccesshand the dispute or controversy is not resolved iwi80 days after
mediation, either party may submit the matter wdhvig arbitration, to the extent permitted by laa pe held in New York, Ne
York in accordance with the National Rules for Besolution of Employment Disputes then in effectted American Arbitratio
Association (the “Rules”). The Company shall pag #nbitrators fees and costs. The arbitrator may grant injonstor other reli¢
in such dispute or controversy. The decision ofghgtrator shall be final, conclusive and bindmy the parties to the arbitrati
Judgment may be entered on the arbitrator's decisiany court having jurisdiction. The arbitratoay award the prevailing pa
in any such attorneys’ fees and costs incurre@mection therewith.

(© The arbitrator shall apply New York law teetmerits of any dispute or claim, without refererno rules c
conflict of law. Employee hereby expressly conseatthe personal jurisdiction of the state and fabeourts located in New Yo
County, New York as the exclusive jurisdiction famy action or proceeding arising from or relatiogthis Agreement and/
relating to any arbitration in which the Parties participants.

(d) Employee understands that nothing in thisti8e modifies Employee's atill status. Either the Company
Employee can terminate the employment relationahigny time, with or without cause, subject onlythe restrictions set forth
Section 2 above.

(e Employee has read and understands Sectionti¢h discusses arbitration. Employee understématsby signin
this agreement, employee agrees to submit anyefutiaims arising out of, relating to, or in conmegtwith this agreement, or t
interpretation, validity, construction, performant@each, or termination thereof to binding arhitna to the extent permitted
law, and that this arbitration clause constitutegaver of employee's right to a jury trial andatels to the resolution of all dispt
relating to all aspects of the employer/employdgtianship, including but not limited to, the folling claims:

0] Any and all claims for wrongful dischargf employment; breach of contract, both expressimplied
breach of the covenant of good faith and fair deglboth express and implied; negligent or interdlonfliction of
emotional distress; negligent or intentional misespntation; negligent or intentional interferengith contract o
prospective economic advantage; and defamation;

(i) Any and all claims for violation of arfederal, state or municipal statute, including, bot limited tc
the New York Human Rights Act, the Civil Rights Aaft 1991, the Age Discrimination in Employment Adt1967, thi
Americans with Disabilities Act of 1990, and theérHaabor Standards Act;

(i)  Any and all claims arising out of anyhetr laws and regulations relating to employmergraploymer
discrimination.



()] The Parties may apply to any court of corpiejurisdiction (in accordance with Section 1) foy a temporar
restraining order, preliminary injunction, or otheaterim or conservatory relief, as necessary, ethbreach of this arbitrati
agreement and without abridgment of the powerb@frbitrator.

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

13. Governing Law . This Agreement shall be governed by the intesndlstantive laws, but not the choice of law rutdghe
State of New York.

14. Acknowledgment . Employee acknowledges that she has had the aqmityrto discuss this matter with and obtain ad
from her private attorney, has had sufficient timeand has
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carefully read and fully understands all the primns of this Agreement, and is knowingly and voarity entering into this Agreement.

IN WITNESS WHEREOF, the undersigned have executsdAgreement on the respective dates set foritwmbel

THIS AGREEMENT CONTAINS A BINDING ARBITRATION PROVSION WHICH MAY BE ENFORCED BY BOT!
PARTIES.

COMPANY :
TRAVELZOO INC.
By: /s! Ralph Bartel

Title: Chief Executive Officer

Date: November 4, 200

EMPLOYEE :
/sl C.J. Kettle|
C.J. Kettler
Date: November 2, 200
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EXHIBIT A

OUTSIDE RELATIONSHIPS/BOARDS

Company reserves the right to reasonably withdnagvaval for one or more of these relationshipséiyt should prove to affect the ability of
Employee to fully perform his duties and responisibs.

A. Partner: Propeller Partners, a strategic mediauttimg firm. Employee performs services for PropelPartners approximately 10 hours
per month, outside the Comp# s normal working hour:
Compensation: Passive investment, no salary.

B. Consultant: Employee performs consulting work fasriy. The hours vary based on the client’s ndaatsall consulting work is



performed outside the Compé s normal working hour:
Compensation; Day rate basis.

C. Board Member: Greenopia, an organization that phbk local guides *greer’ living.
Compensation:; Equity and reimbursement of certagenrses

D. Advisory Board Member: Healthy Child, Healthy Warlth organization that expands awareness and uaddiisg of environmental
hazards to children's heal
Compensation: Reimbursement of certain expenses

TRAVELZOO INC.

/sl C.J. Kettler By: /s/ Ralph Bartel
C.J. Kettler Print Name Ralph Bartel
Title: Chief Executive Office
November 2, 200 November 4, 200
Date Signec Date Signec
EXHIBIT B

INDEMNIFICATION AGREEMENT

This Indemnification Agreement, dated as of 2007, is made by and between TRAVELZOO INC., a
Delaware corporation (the “Corporation”) and (the “Indemnitee”).

RECITALS

A. The Corporation recognizes that compeagick experienced persons are increasingly relutiasdrve or to
continue to serve as directors or officers of cospions unless they are protected by comprehetiaibiity insurance or indemnification, or
both, due to increased exposure to litigation castsrisks resulting from their service to suchpooations, and due to the fact that the
exposure frequently bears no reasonable relatipristthe compensation of such directors and officer

B. The statutes and judicial decisions rduay the duties of directors and officers are offdficult to apply,
ambiguous, or conflicting, and therefore fail toyide such directors and officers with adequatié&bike knowledge of legal risks to which
they are exposed or information regarding the proparse of action to take;

C. The Corporation and Indemnitee recogtha¢ plaintiffs often seek damages in such largewats and the costs
of litigation may be so enormous (whether or nett¢hse is meritorious), that the defense and/deseint of such litigation is often beyond
the personal resources of directors and officers;

D. The Corporation believes that it is unfar its directors and officers to assume the dékuge judgments and
other expenses which may occur in cases in whielditrector or officer received no personal profitian cases where the director or officer
was not culpable;

E. The Corporation, after reasonable ingesitbn, has determined that the liability insurancoceerage presently
available to the Corporation may be inadequateitain circumstances to cover all possible expofrrerhich Indemnitee should be
protected. The Corporation believes that the istsref the Corporation and its stockholders woudst bbe served by a combination of such
insurance and the indemnification by the Corporatibthe directors and officers of the Corporation;

F. The Corporation’s Certificate of Incorption requires the Corporation to indemnify itsediors and officers to
the fullest extent permitted by the Delaware Geln@aaporation Law (the “DGCL"). The Certificate &ifcorporation expressly provides that
the indemnification provisions set forth thereie abt exclusive, and contemplate that contracts Ineagntered into between the Corporation
and its directors and officers with respect to inddication;

G. Section 145 of the DGCL (“Section 144&ifder which the Corporation is organized, empoweesCorporation
to indemnify its officers, directors, employees aggnts by agreement and to indemnify persons wihe sat the request of the Corporation,
as the directors, officers, employees or agentdhadr corporations or enterprises, and expresslyiges that the indemnification provided by
Section 145 is not exclusiv



H. The Board of Directors has determined tastractual indemnification as set forth hersimot only reasonable
and prudent but also promotes the best interesteedforporation and its stockholders;

l. The Corporation desires and has reqddstemnitee to serve or continue to serve asexidir or officer of the
Corporation and/or one or more subsidiaries oliatffis of the Corporation free from undue concemuhwarranted claims for damages
arising out of or related to such services to tbepGration and/or one or more subsidiaries oriafék of the Corporation; and

J. Indemnitee is willing to serve, contirtaeserve or to provide additional service for nriehalf of the
Corporation on the condition that he is furnishieel indemnity provided for herein.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual ctavets and agreements set forth below, and othet good
valuable consideration, the receipt and adequagshath are hereby acknowledged, the parties heigtnding to be legally bound, hereby
agree as follows:

Section 1Generally.
To the fullest extent permitted by the laws of 8tate of Delaware

(a) The Corporation shall indemnify Indemniteenifiémnitee was or is a party or is threatened im&de a party to
any threatened, pending or completed action, syit@ceeding, whether civil, criminal, administratior investigative, by reason of the fact
that Indemnitee is or was or has agreed to sertreeatquest of the Corporation as a directorceffiemployee or agent of the Corporatior
while serving as a director or officer of the Camgt®on, is or was serving or has agreed to sertieeatequest of the Corporation as a director,
officer, employee or agent (which, for purposesbégrshall include a trustee, partner or managsimoiiar capacity) of another corporation,
partnership, joint venture, trust, employee bern@éinh or other enterprise, or by reason of anyadileged to have been taken or omitted in
such capacity.

(b) The indemnification provided by this SectiosHall be from and against expenses (including rais’ fees),
judgments, fines and amounts paid in settlementdgtand reasonably incurred by Indemnitee orratemnite’s behalf in connection with
such action, suit or proceeding and any appeattimn, but shall only be provided if Indemniteeesitin good faith and in a manner
Indemnitee reasonably believed to be in or not epddo the best interests of the Corporation, aitt,respect to any criminal action, suit or
proceeding, had no reasonable cause to believenimitie’s conduct was unlawful.

(c) Notwithstanding the foregoing provisions ofstlection 1, in the case of any threatened, peradicgmpleted
action or suit by or in the right of the Corporatim procure a judgment in its favor by reasorheffact that Indemnitee is or was a director,
officer, employee or agent of the Corporation, dilerserving as a director or officer of the Comtaon, is or was serving or has agreed to
serve at the request of the Corporation as a direafficer, employee or
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agent of another corporation, partnership, joimtuee, trust, employee benefit plan or other emtsepno indemnification shall be made in
respect of any claim, issue or matter as to whidemnitee shall have been adjudged to be lialtleet@orporation unless, and only to the
extent that, the Delaware Court of Chancery orcthat in which such action or suit was brought ktietermine upon application that, des)
the adjudication of liability but in view of all ghcircumstances of the case, Indemnitee is faityreasonably entitled to indemnity for such
expenses which the Delaware Court of Chancery dr sther court shall deem proper.

(d) The termination of any action, suit or procegdby judgment, order, settlement, conviction, porua plea of nolo
contendere or its equivalent, shall not, of itselgate a presumption that Indemnitee did notragbbd faith and in a manner which
Indemnitee reasonably believed to be in or not epgddo the best interests of the Corporation, aittl,respect to any criminal action or
proceeding, had reasonable cause to believe tHairinitee’s conduct was unlawful.

Section 2. Successful Defense; Partial IndemnificatTo the extent that Indemnitee has been succemsfile merits or otherwi
in defense of any action, suit or proceeding refitto in Section 1 hereof or in defense of anyntlagsue or matter therein, Indemnitee shall
be indemnified against expenses (including attashies) actually and reasonably incurred in cotioe¢herewith. For purposes of this
Agreement and without limiting the foregoing, ifyaaction, suit or proceeding is disposed of, onrtteits or otherwise (including a
disposition without prejudice), without (i) the gissition being adverse to Indemnitee, (ii) an aidjatibn that Indemnitee was liable to the
Corporation, (iii) a plea of guilty or nolo contesré by Indemnitee, (iv) an adjudication that Indéeendid not act in good faith and in a
manner Indemnitee reasonably believed to be irobopposed to the best interests of the Corporatiod (v) with respect to any criminal
proceeding, an adjudication that Indemnitee hadamable cause to believe Indemnitee’s conduct wkswviul, Indemnitee shall be
considered for the purposes hereof to have beetiywdacessful with respect thereto.




If Indemnitee is entitled under any provision astAgreement to indemnification by the Corporationsome or a
portion of the expenses (including attorneys’ fepgjgments, fines or amounts paid in settlemettadly and reasonably incurred by
Indemnitee or on Indemnitee’s behalf in connectidth any action, suit, proceeding or investigationjn defense of any claim, issue or
matter therein, and any appeal therefrom but rawever, for the total amount thereof, the Corporaghall nevertheless indemnify
Indemnitee for the portion of such expenses (inalgidttorneys’ fees), judgments, fines or amouaid | settlement to which Indemnitee is
entitled.

Section 3. Determination That Indemnification Isr. Any indemnification hereunder shall (unless otvise ordered by a
court) be made by the Corporation unless a detetioimis made that indemnification of such personat proper in the circumstances
because he or she has not met the applicable sthofleonduct set forth in Section 1(b) hereof. Augh determination shall be made (i) t
majority vote of the directors who are not part@she action, suit or proceeding in question (fdierested directors”), even if less than a
quorum, (ii) by a majority vote of a committee adidterested directors designated by majority wdtdisinterested directors, even if less than
a quorum, (iii) by a majority vote of a quorum bétoutstanding shares of stock of all classedenhtid vote on the matter, voting as a single
class, which quorum shall consist of stockholdens &re not at that time parties to the action, @uit
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proceeding in question, (iv) by independent legainsel, or (v) by a court of competent jurisdiction

Section 4 Advance Payment of Expenses; Notification and Dedesf Claim.

(a) Expenses (including attorneys’ fees) incurrgdifdlemnitee in defending a threatened or pendivig criminal,
administrative or investigative action, suit or geeding, or in connection with an enforcement agtiorsuant to Section 5(b), shall be paic
the Corporation in advance of the final dispositiérsuch action, suit or proceeding within thir80J days after receipt by the Corporation of
(i) a statement or statements from Indemnitee reiingesuch advance or advances from time to time (& an undertaking by or on behall
Indemnitee to repay such amount or amounts, ongnidl to the extent that, it shall ultimately béedmined that Indemnitee is not entitled to
be indemnified by the Corporation as authorizedhisy Agreement or otherwise. Such undertaking dfetccepted without reference to the
financial ability of Indemnitee to make such repa&ym Advances shall be unsecured and interest-free.

(b) Promptly after receipt by Indemnitee of notidehe commencement of any action, suit or procgeggdndemnitee
shall, if a claim thereof is to be made againstGoeporation hereunder, notify the Corporationhef tommencement thereof. The failure to
promptly notify the Corporation of the commencemafthe action, suit or proceeding, or Indemniteeguest for indemnification, will not
relieve the Corporation from any liability thainitay have to Indemnitee hereunder, except to treneite Corporation is prejudiced in its
defense of such action, suit or proceeding aswudtressuch failure.

(c) In the event the Corporation shall be obligateday the expenses of Indemnitee with respeahtaction, suit or
proceeding, as provided in this Agreement, the @ation, if appropriate, shall be entitled to assuhe defense of such action, suit or
proceeding, with counsel reasonably acceptablederhnitee, upon the delivery to Indemnitee of wnithotice of its election to do so. After
delivery of such notice, approval of such counselrfalemnitee and the retention of such counsehbyGorporation, the Corporation will not
be liable to Indemnitee under this Agreement for fees of counsel subsequently incurred by Indezenitith respect to the same action, suit
or proceeding, provided that (1) Indemnitee shallehthe right to employ Indemnitee’s own counsetioh action, suit or proceeding at
Indemnitee’s expense and (2) if (i) the employrmardounsel by Indemnitee has been previously aiddiin writing by the Corporation, (ii)
counsel to the Corporation shall have reasonahigloded that there may be a conflict of interegpasition, or reasonably believes that a
conflict is likely to arise, on any significant issbetween the Corporation and Indemnitee in thelwct of any such defense or (iii) the
Corporation shall not, in fact, have employed calits assume the defense of such action, suitamgeding, then the fees and expenses of
Indemnitee’s counsel shall be at the expense oEtrporation, except as otherwise expressly pravimethis Agreement. The Corporation
shall not be entitled, without the consent of Indése, to assume the defense of any claim brougbt in the right of the Corporation or as
to which counsel for the Corporation shall havesozably made the conclusion provided for in clgiis@bove.

(d) Notwithstanding any other provision of this Agment to the contrary, to the extent that Indeserii, by reason of
Indemnitee’s corporate status with respect to thigp@ration or any corporation, partnership, joiebture, trust, employee benefit plan or
other

enterprise which Indemnitee is or was serving ardgreed to serve at the request of the Corporatiaiitness or otherwise participates in
action, suit or proceeding at a time when Indenenigenot a party in the action, suit or proceedihg,Corporation shall indemnify Indemnii
against all expenses (including attorneys’ feef)aly and reasonably incurred by Indemnitee oatemnitee’s behalf in connection
therewith.

Section 5Procedure for Indemnificatic

(&) To obtain indemnification, Indemnitee shallmpgily submit to the Corporation a written requéstjuding therein
or therewith such documentation and informatiorsasasonably available to Indemnitee and is ressigmecessary to determine whet



and to what extent Indemnitee is entitled to indiication. The Corporation shall, promptly uponegat of such a
request for indemnification, advise the Board afebtors in writing that Indemnitee has requestegmnification.

(b) The Corporation’s determination whether to gtademnitees indemnification request shall be made promptiyg,
in any event within 60 days following receipt ofeajuest for indemnification pursuant to Sectior) 5{&e right to indemnification as granted
by Section 1 of this Agreement shall be enforceblendemnitee in any court of competent jurisdintif the Corporation denies such
request, in whole or in part, or fails to resporithim such 60-day period. It shall be a defensarnyp such action (other than an action brought
to enforce a claim for the advance of costs, claegel expenses under Section 4 hereof where theedqindertaking, if any, has been
received by the Corporation) that Indemnitee haswei the standard of conduct set forth in Sectitrereof, but the burden of proving such
defense by clear and convincing evidence shallnbihe@ Corporation. Neither the failure of the Cagtimn (including its Board of Directors
or one of its committees, its independent legahsel and its stockholders) to have made a detatimmprior to the commencement of such
action that indemnification of Indemnitee is propethe circumstances because Indemnitee has mefpiblicable standard of conduct set
forth in Section 1 hereof, nor the fact that tHeas been an actual determination by the Corporéiiciuding its Board of Directors or one of
its committees, its independent legal counsel,instockholders) that Indemnitee has not met spghicable standard of conduct, shall be a
defense to the action or create a presumptiontdemnitee has or has not met the applicable stdrafaconduct. The Indemnitee’s expenses
(including attorneys’ fees) incurred in connectivith successfully establishing Indemnitee’s rightrtdemnification, in whole or in part, in
any such proceeding or otherwise shall also bemmifeied by the Corporation.

(c) The Indemnitee shall be presumed to be entiléddemnification under this Agreement upon sugsioin of a
request for indemnification pursuant to this Settoand the Corporation shall have the burden@dfiin overcoming that presumption in
reaching a determination contrary to that presusmptbuch presumption shall be used as a basisdeteamination of entitlement to
indemnification unless the Corporation overcomehquresumption by clear and convincing evidence.
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Section 6Insurance and Subrogati.

(&) The Corporation may purchase and maintain &rstg on behalf of Indemnitee who is or was or lgasea to serve
at the request of the Corporation as a directaffazer of the Corporation, or is or was servingtet request of the Corporation as a director,
officer, employee or agent of another corporatartnership, joint venture, trust, employee bemméih or other enterprise against any
liability asserted against, and incurred by, Indge®or on Indemnitee’s behalf in any such capaoityarising out of Indemnitee’s status as
such, whether or not the Corporation would haveptheer to indemnify Indemnitee against such ligypilinder the provisions of this
Agreement. If the Corporation has such insuranadfect at the time the Corporation receives froiieimnitee any notice of the
commencement of a proceeding, the Corporation ghadlprompt notice of the commencement of suclegeding to the insurers in
accordance with the procedures set forth in theeypoThe Corporation shall thereafter take all rsseey or desirable action to cause such
insurers to pay, on behalf of the Indemnitee, mibants payable as a result of such proceedingdordance with the terms of such policy.

(b) In the event of any payment by the Corporatinder this Agreement, the Corporation shall be @ydiied to the
extent of such payment to all of the rights of namg of Indemnitee with respect to any insurandicppwho shall execute all papers required
and take all action necessary to secure such rigieisiding execution of such documents as aressacg to enable the Corporation to bring
suit to enforce such rights in accordance withtées of such insurance policy. The Corporatiorl i@y or reimburse all expenses actually
and reasonably incurred by Indemnitee in connedatiitin such subrogation.

(c) The Corporation shall not be liable under thiseement to make any payment of amounts othenwgEmnifiable
hereunder (including, but not limited to, judgmeffitses, ERISA excise taxes or penalties, and artsopaud in settlement) if and to the extent
that Indemnitee has otherwise actually receiveth gayment under this Agreement or any insurancieypalontract, agreement or otherwise.

Section 7. Certain DefinitionsFor purposes of this Agreement, the followingiri&bns shall apply:

(a) The term “action, suit or proceeding” shalldieadly construed and shall include, without linidta, the
investigation, preparation, prosecution, defensttlesnent, arbitration and appeal of, and the giahtestimony in, any threatened, pendin
completed claim, action, suit or proceeding, whetinl, criminal, administrative or investigative.

(b) The term by reason of the fact that Indemnitee is or wasexctbr, officer, employee or agent of the Corpiarator
while serving as a director or officer of the Cangd®on, is or was serving or has agreed to serteeatequest of the Corporation as a director,
officer, employee or agent of another corporatartnership, joint venture, trust, employee bergéih or other enterprise” shall be broadly
construed and shall include, without limitationyattual or alleged act or omission to act.
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(c) The term “expenses” shall be broadly and reaislynconstrued and shall include, without limitatiall direct and
indirect costs of any type or nature whatsoeveriting, without limitation, all attorneys’ feesdrelated disbursements, appeal bonds, othel
out-of-pocket costs and reasonable compensatiamierspent by Indemnitee for which Indemniteeas atherwise compensated by the
Corporation or any third party, provided that thterof compensation and estimated time involvepoved by the Board, which appro



shall not be unreasonably withheld), actually ssasonably incurred by Indemnitee in connection wither the
investigation, defense or appeal of a proceedirgstablishing or enforcing a right to indemnificatiunder this Agreement, Section 145 of
General Corporation Law of the State of Delawaretberwise.

(d) The term “judgments, fines and amounts paiseittlement” shall be broadly construed and shalligte, without
limitation, all direct and indirect payments of agpe or nature whatsoever including, without laibn, all penalties and amounts required to
be forfeited or reimbursed to the Corporation, al as any penalties or excise taxes assessegersan with respect to an employee benefit

plan).

(e) The term “Corporation” shall include, withoirhltation and in addition to the resulting corpovat any constituent
corporation (including any constituent of a consiit) absorbed in a consolidation or merger whfdts separate existence had continued,
would have had power and authority to indemnifyditectors, officers, and employees or agentshabany person who is or was a director,
officer, employee or agent of such constituent eoapion, or is or was serving at the request ohstanstituent corporation as a director,
officer, employee or agent of another corporatartnership, joint venture, trust, employee bergéinh or other enterprise, shall stand in the
same position under the provisions of this Agreameéth respect to the resulting or surviving cormu@rn as he or she would have with
respect to such constituent corporation if its sejgeexistence had continued.

(f) The term “other enterprises” shall include, watit limitation, employee benefit plans.

(9) The term “serving at the request of the Corppond shall include, without limitation, any seréi@s a director,
officer, employee or agent of the Corporation whitiposes duties on, or involves services by, suttbr, officer, employee or agent with
respect to an employee benefit plan, its partidpan beneficiaries.

(h) A person who acted in good faith and in a masoeh person reasonably believed to be in theast®f the
participants and beneficiaries of an employee hepkin shall be deemed to have acted in a mammrdpposed to the best interests of the
Corporation” as referred to in this Agreement.

Section 8. Limitation on IndemnificatiarNotwithstanding any other provision herein to toatrary, the Corporation shall not be
obligated pursuant to this Agreement

(a) Claims Initiated by Indemniteél'o indemnify or advance expenses to Indemnitéle reispect to an action, suit or
proceeding (or part thereof) initiated by Indemajtexcept with respect to an action, suit or prdcggbrought to establish or enforce a right
to indemnification (which shall be governed by fhievisions of Section 8(b) of this Agreement),
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unless such action, suit or proceeding (or parethf¢ was authorized or consented to by the Boairectors of the Corporation.

(b) Action for Indemnification To indemnify Indemnitee for any expenses incutngdndemnitee with respect to any
action, suit or proceeding instituted by Indemniteenforce or interpret this Agreement, unleseinditee is successful in establishing
Indemnitee’s right to indemnification in such actisuit or proceeding, in whole or in part, or wsland to the extent that the court in such
action, suit or proceeding shall determine thaspite Indemnitee’s failure to establish their righindemnification, Indemnitee is entitled to
indemnity for such expenses; provided, howevet, rib¢hing in this Section 8(b) is intended to litthie Corporation’s obligation with respect
to the advancement of expenses to Indemnitee inestion with any such action, suit or proceedirgdifnted by Indemnitee to enforce or
interpret this Agreement, as provided in Sectidrereof.

(c) Section 16 ViolationsTo indemnify Indemnitee on account of any pro@egdvith respect to which final judgment
is rendered against Indemnitee for payment or aowating of profits arising from the purchase dedsy Indemnitee of securities in violati
of Section 16(b) of the Securities Exchange Act@34, as amended, or any similar successor statute.

(d) Noncompete and Nedisclosure To indemnify Indemnitee in connection with prodigs or claims involving th
enforcement of non-compete and/or non-disclosureemgents or the non-compete and/or non-disclosorggions of employment,
consulting or similar agreements (including, withtionitation, the Corporation’s Detrimental Condégreements and Proprietary
Information and Non-Solicitation Agreements) thdémnitee may be a party to with the Corporatioraror subsidiary of the Corporation or
any other applicable foreign or domestic corporgtfmartnership, joint venture, trust or other gorise, if any.

Section 9. Certain Settlement Provisioffhe Corporation shall have no obligation to indédgnindemnitee under this Agreement
for amounts paid in settlement of any action, sujpproceeding without the Corporation’s prior waittconsent, which shall not be
unreasonably withheld. The Corporation shall néttesany action, suit or proceeding in any manhat tvould impose any fine or other
obligation on Indemnitee without Indemnitee’s primitten consent, which shall not be unreasonalitiiiveld.

Section 10. Savings Claus# any provision or provisions of this Agreemehiall be invalidated on any ground by any court of
competent jurisdiction, then the Corporation shallertheless indemnify Indemnitee as to costsgasaand expenses (including attorneys’
fees), judgments, fines and amounts paid in setthéwith respect to any action, suit or proceedimggther civil, criminal, administrative or
investigative, including an action by or in thehtigf the Corporation, to the full extent permittedany applicable portion of this Agreement
that shall not have been invalidated and to thesfitent permitted by applicable la



Section 11, ContributionIn order to provide for just and equitable cdmition in circumstances in which the indemnificatio
provided for herein is held by a court of compefarisdiction to be unavailable to Indemnitee inoMhor in part, it is agreed that, in such
event, the Corporation shall, to the fullest exfgetmitted by law, contribute to the payment ofdmhitee’s costs, charges and expenses
(including attorneys’ fees), judgments, fines and

amounts paid in settlement with respect to anyagcsuit or proceeding, whether civil, criminalpadistrative or investigative, in an amount
that is just and equitable in the circumstancdsng¢ginto account, among other things, contribugitly other directors and officers of the
Corporation or others pursuant to indemnificatigreements or otherwise; provided, that, withouttling the generality of the foregoing,
such contribution shall not be required where sualding by the court is due to (i) the failure aflemnitee to meet the standard of conduct
set forth in Section 1 hereof, or (ii) any limitation indemnification set forth in Section 6(cpr8 hereof.

Section 12, Form and Delivery of Communicatiodgy notice, request or other communication regghior permitted to be given
to the parties under this Agreement shall be itimgiand either delivered in person or sent byctby, telex, telegram, overnight mail or
courier service, or certified or registered masturn receipt requested, postage prepaid, to thiepat the following addresses (or at such
other addresses for a party as shall be specifiditd notice):

If to the Corporation:

Travelzoo Inc.

800 West El Camino Real, Suite 180
Mountain View, California 94040
Attn: Chief Financial Officer
Facsimile: +1 (650) 943-2433

If to Indemnitee:
[name]

[address]
Facsimile:

Section 13. Subsequent Legislatidfiithe General Corporation Law of Delaware is aned after adoption of this Agreement to
expand further the indemnification permitted taedtors or officers, then the Corporation shall mddy Indemnitee to the fullest extent
permitted by the General Corporation Law of Delayas so amended.

Section 14. NonexclusivityThe provisions for indemnification and advancetadrexpenses set forth in this Agreement shall not
be deemed exclusive of any other rights which Intieze may have under any provision of law, the @oapon’s Certificate of Incorporation
or ByLaws, in any court in which a proceeding isught, the vote of the Corporation’s stockholdardisinterested directors, other
agreements or otherwise, and Indemnitee’s rightsumeler shall continue after Indemnitee has ceastg as an agent of the Corporation
and shall inure to the benefit of the heirs, exexsuand administrators of Indemnitee. However,merzdment or alteration of the
Corporations Certificate of Incorporation or ByLaws or any eétlagreement shall adversely affect the rightsigemi/to Indemnitee under ti
Agreement

Section 15. EnforcemeniThe Corporation shall be precluded from asseitirgny judicial proceeding that the procedures and
presumptions of this Agreement are not valid,

binding and enforceable. The Corporation agredsthaxecution of this Agreement shall constitatgtipulation by which it shall be
irrevocably bound in any court of competent jurisidin in which a proceeding by Indemnitee for enémnent of his rights hereunder shall
have been commenced, continued or appealed, shabligations set forth in this Agreement are usigand special, and that failure of the
Corporation to comply with the provisions of thigr@ement will cause irreparable and irremedialjleyrto Indemnitee, for which a remedy
at law will be inadequate. As a result, in additiorany other right or remedy Indemnitee may haveawva or in equity with respect to breact
this Agreement, Indemnitee shall be entitled taristive or mandatory relief directing specific pgrhance by the Corporation of its
obligations under this Agreement.

Section 16. Interpretation of Agreemetit is understood that the parties hereto intéigl Agreement to be interpreted and
enforced so as to provide indemnification to Indéemto the fullest extent now or hereafter permditby law.

Section 17. Entire Agreementhis Agreement and the documents expressly exféa herein constitute the entire agreement
between the parties hereto with respect to theemsatbvered hereby, and any other prior or conteamamus oral or written understanding




agreements with respect to the matters coveredphare expressly superceded by this Agreement.

Section 18. Maodification and WaiveiNo supplement, maodification or amendment of &gseement shall be binding unless
executed in writing by both of the parties her&to.waiver of any of the provisions of this Agreemshall be deemed or shall constitute a
waiver of any other provision hereof (whether ot similar) nor shall such waiver constitute a coutng waiver.

Section 19. Successor and AssigAdl of the terms and provisions of this Agreemshall be binding upon, shall inure to the
benefit of and shall be enforceable by the pahergto and their respective successors, assigins, éeecutors, administrators and legal
representatives. The Corporation shall requirecause any direct or indirect successor (whethgruoghase, merger, consolidation or
otherwise) to all or substantially all of the biess or assets of the Corporation, by written agee¢iin form and substance reasonably
satisfactory to Indemnitee, expressly to assumeagneke to perform this Agreement in the same maaméito the same extent that the
Corporation would be required to perform if no ssclecession had taken place.

Section 20. Service of Process and Venker purposes of any claims or proceedings toreafthis agreement, the Corporation
consents to the jurisdiction and venue of any felder state court of competent jurisdiction in hates of Delaware and New Jersey, and
waives and agrees not to raise any defense thatuatycourt is an inconvenient forum or any singlaim.

Section 21. Supercedes Prior Agreemérttis Agreement supercedes any prior indemnificesigreement between Indemnitee
the Corporation or its predecessors.

Section 22. Governing LawThis Agreement shall be governed exclusively g eonstrued according to the laws of the State of
Delaware, as applied to contracts between Delavesidents entered into and to be performed entivélyin Delaware. If a court of
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competent jurisdiction shall make a final deterrtiovathat the provisions of the law of any stateeotthan Delaware govern indemnification
by the Corporation of its officers and directoberi the indemnification provided under this Agreetghall in all instances be enforceable to
the fullest extent permitted under such law, ndtst&inding any provision of this Agreement to thetcary.

Section 23. Employment Right®Nothing in this Agreement is intended to creaténdemnitee any right to employment or
continued employment.

Section 24. Counterpartd his Agreement may be executed in two or morentayparts, each of which shall be deemed to be an
original and all of which together shall be deerteeie one and the same instrument, notwithstarttismtgboth parties are not signatories to
the original or same counterpart.

Section 25, HeadingsThe section and subsection headings containfds\greement are for reference purposes onlysaadl
not affect in any way the meaning or interpretatbthis Agreement.

IN WITNESS WHEREOF, this Agreement has been dulscexed and delivered to be effective as of the filsteabove written.
TRAVELZOO INC.
By

Name:
Title:

INDEMNITEE:

By
Name:
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EXHIBIT C

SEPARATION AGREEMENT AND GENERAL RELEASE




This Separation Agreement and General Releasetéseeninto by and between Emigtoyee™) anc
Travelzoo Inc. (“Employer”) (collectively referréd herein as “the Parties”).

RECITALS

A. Employee is employed by Employer in thesigon of pursuant to dtemriemploymel
agreement dated (the “Employmgrtement”).

B. Pursuant to the provisions of the EmplepimAgreement, Employer was notified on that Employeg’
employment with Employer will terminate as of (the “Termination DateBmployee shall receive his wages and
unused vacation time accrued through , less deductions required by law, in accordanith Employers customar
payroll practices.

C. In consideration of Employseservice and to assist her in the transition t@ eamployment, Employer is hereby offer

Employee severance pay, subject to the terms amditems set forth below.

ACCORDINGLY, in consideration of the terms, condits and agreements set forth below, Employer angdldgme agree

follows:
AGREEMENTS
1. Severance PaymenBubject to Employes’ execution of this Agreement, Employer will pay ftayee a lump su
severance payment in the gross amount of $ ord months salary, less applicable taxes and withhgkjiwithin ten (10) da

following the Revocation Period set forth in Sewtib7 of this Agreement, in accordance with Empltyerustomary payroll practic
Employee acknowledges that such payment is mone Hraployer is required to pay under its normal gie§ and procedures and
contractual arrangements with Employee.

2. Unemployment BenefitEmployer will not contest Employee’s eligibilitgr unemployment benefits.

3. NorDisparagement Employee agrees that she will not directly oririectly, publish or disseminate to the media or
individual or entity information that is criticatjerogatory or otherwise intended to disparage Eyapl@r Employers business, seni
executives or officers, whether such informatioadguired during or after his employment with

Employer. In addition, Employee agrees that shé mdt make any remarks which may damage or disctédi reputation of Employes’
products, or otherwise adversely affect the goddvfilts business, or be harmful to its businedati@nships. Employer agrees that its se
executives and officers will not directly or inditly publish or disseminate to the media or anyiddial or entity information that is critici
derogatory or otherwise intended to disparage Eyeglo

4, General Releas&ubject only to Section 6 and except for thetagind benefits specifically provided in this Agremt
Employee releases and discharges Employer, anddfdthrespective past, present and future shédehs officers, directors, employe
agents, insurers, attorneys and parent, affiliatetelated entities, and their respective succssand assigns (“Released Partiegdm all
claims, demands, actions, rights, damages, castses$, expenses, compensation and other legahsiisiies, known or unknown, of a
kind, which Employee may own or hold against anyhef Released Parties at any time through theteféedate of this Agreement. The rig
and claims released by this Agreement include abeitnot limited to, all claims of whatever kindrature that may exist relating to, aris
out of or in connection with Employeeemployment or the termination of such employmehigther such claims are presently known o
hereafter discovered or whether they are foreseamfmreseen as of the date hereof. This releagkeapwithout limitation, to any and
claims for employment discrimination, harassmentreialiation under Title VII of the Civil Rights Aoof 1964, as amended, the /
Discrimination in Employment Act (including the @idWorker Benefit Protection Act); the Fair Labdai®lards Act, the Family and Medi
Leave Act, the Employee Retirement Income Secuid the Workers Adjustment and Retraining Notifioa Act; the Sarbane@xley Act,
the Americans with Disabilities Act of 1990, thew& ork Human Rights Law, the New York City HumangRis Laws, the New York Ai
Testing Confidentiality Act, the New York Equal Phgw, the New York Persons With Disabilities LawiviCRights Law, the New Yor
Genetic Testing Confidentiality Law, the New Yorlomdiscrimination Against Genetic Disorders Law, Mew York Smokers Rights La
the New York Equal Rights Law, the New York Discitia@tion by Employment Agencies Law, the New YorknBdMarrow Leave Law, tl
New York Adoptive Parents Child Care Leave Law, M@w York Cancer Victim Bias LawArticle 1, Section 11 of the New York St
Constitution; N.Y. Workers’ Compensation Lawor any other state, federal or local statute oule@n applicable to Employer, includi
any claim for intentional or negligent inflictiorf emotional distress, physical injury, violation afiy public policy, breach of any implied
express contract, any claim for stock options, elaym for wrongful termination, fraud, intentionat negligent misrepresentation, anc
other legal and equitable causes of action whatsoamd all remedies for such claims. The releaselaims made by Employee in t
Agreement does not apply to claims that arise #fterdate this Agreement is executed. Employeéfiesrthat as of the date of this Rele:
she has reported all accidents, injuries or illeesglating to or arising from his employment vilib Employer.

5. Unknown ClaimsEmployee understands that the release set fbaweaincludes claims which Employee knows abou
those Employee may not know abc




6. Claims Not Affected by Releas€his Release does not affect Emplogedght to apply for continuation or conversiot
insurance coverage to the extent that the Emplsyesurance plans or applicable law provide fohstantinuation or conversion, or to ¢
claim for disability or unemployment compensatiomthich Employee is entitled by law.

7. Agreement Not To Sue and WarranBmployee promises that she has not and will ietahy suit, charge, complai
grievance, action or other proceeding with any fakletate or local agency, court, organizatiodjdial forum or other tribunal asserting :
claim that is released in Section 4 above, andamgsrthat she has not assigned to any other persamtity the right to file any claims that
released in Section 4 above, nor will she permyt@arson, group of persons, or organization to tlah action on his behalf.

8. NorAdmissions. It is understood that by offering or enteringoirthis Agreement, neither Employee nor Employel
admitted any liability or wrongdoing whatsoever. fifml findings or final judgments have been madd BEmployee does not purport and
not claim to be prevailing party, to any degreeertent, nor will this Agreement or its terms be #hible in any proceeding other tha
proceeding for breach of the terms contained herein

9. Return of Property Employee promises to return all of Emplogeproperty, including all work in progress, fil
photographs, notes, records, credit cards, keggsaacards, computer, and other company or custdoceiments, products or property wt
she has received in the course of his employmenthah reflect in any way any confidential or prigbary information of Employer.

10. Confidentiality Obligations Do Not Temmaite. Employee understands that after the Terminatiate DEmployee remai
bound to comply with the terms and conditions afgaaph 5 of the Employment Agreement.

11. Confidentiality of Severance Offer andnBfits. Except to the extent required by law (e.g., tbrsit a tax return ¢
compliance with a lawful subpoena), Employee wardhat she has not disclosed, and promises tleatndlh not disclose, the offer
payment of severance benefits for any reason tgarson other than members of his immediate faamly professional representatives,
shall be informed of and bound by the same prowfisenfidentiality.

12. Consequences of Violation of Agreemdheither party violates his or its promises liistAgreement, the other party sl
be entitled to recover, in addition to any othemdges or remedies, such party’s attornéges and costs in defending against the clai
enforcing the terms of this Agreement.

13. Reemployment or ReinstatemeBmployee hereby waives any right to and agre¢sonapply or reapply for employme
and agrees that Employer has no obligation, cotahor otherwise, to rehire, reemploy or recadl ini the future. The existence of this

Agreement shall be a valid, naiscriminatory basis for rejecting any such appiaaor, in the event Employee obtains such empkaytitc
terminate such employment.

14. Entire AgreementThis Agreement sets forth all agreements and nsteledings between Employee and Employet
supersedes any prior agreements, understandirgemises between them, except for paragraph 5ecEthployment Agreement. Emplo
acknowledges that she has not relied on any indeenthat are not set forth herein.

15. Governing LawThis Agreement shall be governed by and constivadcordance with the laws of the State of Newky

16. Severability If any term, provision, or portion of this Agreent is held unenforceable by any tribunal, it shalldeeme
automatically adjusted to the extent necessanpotdorm to the requirements for validity as declas¢duch time and, as adjusted, sha
deemed a provision of this Agreement as if originaicluded herein. In the event that an invalidaprovision is of such a nature the
cannot be so adjusted, the provision shall be ddeteteted from this Agreement as if it had nevearbimcluded herein. In either case,
remaining provisions shall remain in full force aaftect.

17. Consultation with AttorneyEmployee hereby acknowledges that she has bedseddoy and consulted his attorney,
she has had a reasonable period of time in whidotsider the terms of this Waiver and Release,stiedhas specifically consulted (or
the opportunity to consult) his attorneys regardimng Waiver and Release and all of its terms. Eyge specifically acknowledges that
was counseled by a representative of Employerahk e advice of counsel concerning this Waiver Rattase and its meaning and effect.

18. Time for Consideration and Employee'ghRto Revoke AgreementEmployee hereby acknowledges that she has
given twentyene (21) days to consider this Waiver and Releasketlzat she has been advised that she may revik®/diver and Relea
within seven (7) days of his execution. Revocatian be made by delivering a written notice of ratmn to Travelzoo Inc., Attention: F
Department, 590 Madison Avenue, 2IFloor, New York, NY 10022For the revocation to be effective, written notioest be actual
received at the designated address no later tregltise of business on the seventh calendar day Bftiployee signs this Agreement
Employee revokes this Agreement, it shall not Beatifze or enforceable and Employee will not reeeifte payment described in paragi
2.2. Employee hereby acknowledges that his exatatidhis agreement and release is made knowitaglg,that she has been advised ol




afforded the proper time for consideration and oation of this Agreement and Release, as spedifjeithe Older Worker Bene
Protection Act. In the event that Employee revoltes Waiver and Release, the waiver included ini@ect will be of no further force .
effect.

EMPLOYEE ACKNOWLEDGESTHAT sheHASHAD AN ADEQUATE OPPORTUNITY TO REVIEW THISAGREEMENT AND
ALL OF ITSTERMS AND IS ENTERING INTO IT VOLUNTARILY ON THE DATE SHOWN BELOW HIS NAME. she HAS
CAREFULLY READ THISAGREEMENT AND UNDERSTANDSALL OFITS

TERMSINCLUDING THE FULL AND FINAL RELEASE OF CLAIMS SET FORTH ABOVE. she FURTHER ACKNOWLEDGES
THAT she HAS VOLUNTARILY ENTERED INTO THIS AGREEMENT, THAT HIS AGREEMENT IS NOT THE RESULT OF
ANY FRAUD, DURESS, COERCION, PRESSURE OR UNDUE INFLUENCE EXERCISED BY OR ON BEHALF OF EMPLOYER,
THAT she HAS NOT RELIED UPON ANY REPRESENTATION OR STATEMENT, WRITTEN OR ORAL, NOT SET FORTH IN
THIS AGREEMENT, AND THAT she HAS HAD THIS AGREEMENT REVIEWED BY HIS ATTORNEY AND HIS TAX
ADVISOR, OR HASBEEN GIVEN THE OPPORTUNITY BY EMPLOYER TO DO SO.

TRAVELZOO INC.

By:
[Employee] Print Name
Title:

Date Signec Date Signe(
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Travelzoao
590 Madison Avenue
21st Floor

New York, NY 10022

Media Contact:

Mindy Joyce

(212) 521-4218
mjoyce@travelzoo.cor

FOR IMMEDIATE RELEASE

Travelzoo Appoints C.J. Kettler as President, North America

NEW YORK, November 9, 2007 — Travelzoo (NASDAQ: TZOO), a global Internet med@mpany, today announced the appointme
C.J. Kettler as president, North America effectivevember 12. In this position, Kettler will leadettompanys North America divisiol
overseeing content production, finance, sales, etgnx and human resources. The North American idiviscurrently represer
approximately 90% of the compasyoverall revenue. Kettler joins Travelzoo fromedifyle media company LIME, where she was fou
and CEO. LIME, which was backed by Steve Ca$volution LLC, recently sold to Gaiam (NASDAQAI3). Kettler will be based at tt
Travelzoo headquarters in New York and will regorTravelzoo Chairman and CEO Ralph Bartel.

“C.J. Kettler brings more than 20 years of operatixgerience in a wide range of leadership rolexddting digital and tradition
media as well as domestic and international cordermtlopment and production to the role of predidsiorth America,” said Bartel.We
believe that C.J. has the experience and drivegtpeasively grow Travelzoo’s North America businpssfitably by broadening the high-
quality content and tools that Travelzoo provide#s users and by expanding Travelzoo’s reachsaamultiple media platforms.”

“Travelzoo is a unique brand that provides valuatfiermation and utility to its base of more than milion travel enthusiasts
the U.S.,” said Kettler.The company has a strong and consistent connewttbrits subscribers and | look forward to contimgito build th
Travelzoo brand and relationship with this targefeassionate and loyal user base as well as withraskers seeking this highly desire
audience.”

Much of Kettlers career has been focused on pioneering new medraldy targeting new audiences and developingegit
partnerships that expand reach and revenues. Wbieder
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leadership, the LIME brand was introduced simultarsty across multiple platforms including broadbael@vision, radio, mobile, onlir
podcasting and home entertainment. LIME is a trustsource for consumers seeking a healthy ana difestyle.

Prior to LIME, from 2002 to 2004, Kettler servedrmanaging director and operating executive at 8otapital, a private equ
firm with $250 million under management. She wagpoesident of Latina Magazine, one of Solera’sfptic companies. In 2003, Kettler co-
founded Propeller Partners LLC, a boutique stratadivisory firm serving a wide range of media anttgainment companies. From 199
2001, she served as president, Sales and Intedviteebting, at Oxygen Media. From 1987 to 1999, wbeked for Sunbow Entertainmen
top ranked independent program supplier, wheresehged from 1994 to 1999 as president and CEOlefdiegan her career with CBS. !
has also held a number of senior positions foceseeimerging media at McCann Erickson and MTV Neksor

About Travelzoo

Travelzoo is a global Internet media company. Tien@s media properties, which reach more than ililomtravel enthusiasts in the U.
Canada, France, Germany, Hong Kong and the U.Kudecthe Travelzod® Web site (www.travelzoo.com), the Top #list, the
Newsflash™ -mail alert service and SuperSearch™, a travel keangine. Travelzoo publishes offers from more tB80 advertiser
Travelzoo's deal experts review each offer to fimel best travel deals and confirm their true valuravelzoo is headquartered in New Y
City.



Certain statements contained in this press relémagere not historical facts may be forwéwdking statements within the meaning of Sec
27A of the Securities Act of 1933 and Section 21Ehe Securities and Exchange Act of 1934. Thesgdmddooking statements may inclu
but are not limited to, statements about our plabggctives, expectations, prospects and intentioraskets in which we participate and o
statements contained in this press release thatcdristorical facts. When used in this pressasde the words “expect”, “predict”, “project”
“anticipate”, “believe”, “estimate”, “intend”, “pla’, “seek” and similar expressions are generallierided to identify forwardboking
statements. Because these formaaking statements involve risks and uncertaintiesre are important factors that could cause hotgalt:
to differ materially from those expressed or imgliby these forwardboking statements, including changes in our plasigectives
expectations, prospects and intentions and othetorfa discussed in our filings with the SEC. We rganguarantee any future levels
activity, performance or achievements. Travelzoaeantakes no obligation to update forwdodking statements to reflect events
circumstances occurring after the date of thisprekease. Travelzoo and Top 20 are registereértracks of Travelzoo. All other names
trademarks and/or registered trademarks of thepeetive owners.
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