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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

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

Date of Report (Date of earliest event
reported): March 4, 2009

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, 37 Floor 10022

New York, New York  smmmemeeeeeeeee
(Zip Code)

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

(212) 484-4900

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 425aurtde 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(%y)-2
Pre-commencement communications pursuant te RR#-4(c) under the Exchange Act (17 CFR 240.18p-4

ooono




Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(c) As disclosed in the Company’s Current ReporEForm 8K filed on January 15, 2009, the Company has prethdason Yap, 39 years ¢
to Executive Vice President, Asia Pacific, effeetMarch 1, 2009. Mr. Yap will oversee the Compampgsrations in the Asia Pacific region,
which includes operations in Australia, Hong Ko@ina, Japan and Taiwan. Mr. Yap served as the @oyip Executive Vice President,
Japan, Australia and Singapore from May 2007 talaly 2009 and was responsible for the Companyesaipns in those regions. From
2001 to 2007, Mr. Yap held several executive poisgtiat STAR Group Limited, a Newscorp company, mesently as Vice President,
Digital Content & Marketing.

On February 20, 2007, Mr. Yap and the Company edtato a Service Agreement which became effedilag 6, 2007. Under the Service
Agreement, Mr. Yap’s annual salary is reviewed sy Company’s Board of Directors each year. TheiSergreement entitles Mr. Yap to
receive a quarterly performance bonus based dhgijchievement of certain revenue, operating ircand subscriber goals and (ii) a
performance evaluation conducted by the Companlisef&Executive Officer. The Board may review froimé to time the range of quarterly
bonus payments Mr. Yap is entitled to receive. ¥ap is also entitled to be reimbursed up to HK$Q,000 (approximately US$141,800) for
tuition and expenses relating to his pursuit ofashdrs in Business Administration and to parti@pator receive benefits under the
Company’s medical benefit and retirement plans.

The Service Agreement is currently terminable withzause by either party upon three months nadiicthe event the Company terminates
the Service Agreement without cause and fails tisfgahe notice requirement, it must pay Mr. Yapaamount equal to the salary and
quarterly performance bonus he would be entitlegtéeive during the notice period. The Company aiag terminate the Service Agreem
with cause (as defined in the Service Agreemerdhgttime.

For a period of one year following his employmeithwhe Company, Mr. Yap is subject to non-compatiind non-solicitation restrictions
in Australia, Hong Kong, India, Japan, China, Sd€tiea and Taiwan.

A copy of the Service Agreement is attached asHixB9.1 and is incorporated herein by reference.

(e) On March 4, 2009, the Compensation Committeb@Board approved an increase in Mr. Yap's ansakry to HK$1,975,700
(approximately US$255,000). The Committee alsodased the maximum quarterly performance bonus Mp. riay receive to HK$253,000
(approximately US$32,600). The increases were &ffeas of March 1, 2009.

Item 9.01. Financial Statements and Exhibits.

See Exhibit Index.




SIGNATURE

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

TRAVELZOO INC.
(Registrant

Date: March 5, 2009 By: /s/ Wayne Let
Wayne Lee
Chief Financial Office!




EXHIBIT INDEX

Exhibit No. Description of Exhibit

99.1 Service Agreement between Thian Seng Yap and thep@oy dated February 20, 20!



DATED February 2007

Travelzoo Inc.
and

YAP, Thian Seng

SERVICE AGREEMENT

Exhibit 99.1
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THIS AGREEMENT is dated the 20 day of February 2007

BETWEEN:

Q) Travelzoo Inc., a company incorporated in the State of Delawarthé United States of America whose principal hess office i
situated at 590 Madison Avenue, 2Eloor, New York, New York 10022 (tH€ompany” ); and

2 YAP, Thian Seng, holder of Hong Kong ldentity Card NoO. XXXXXXXXXF GXXXXXXXX, XXXXXXXXXXX, XXXXXXXX, XXXXX,
XXXXXXXXXXXX, Hong Kong (the¢* Executive”).

RECITAL:

The Company has agreed to employ the Executivetenéxecutive has agreed to serve the Company amployee of the Company on
terms and conditions set out below.

NOW IT IS AGREED as follows:

1. INTERPRETATION

1.1 In this Agreement, unless the context otherwiseireg, the following expressions shall bear thofeing meanings

“this Agreement”

“ Appointment ”
“Board”

“Business”

“Commencement Date”

“Companies Ordinance”

“ Confidential Information

this Agreement as may from time to time be amendeddified or supplement
pursuant to Clause 1

the employment of the Executive pursuant to thise&gent
the Board of Directors of the Company from timeinoe;

the business presently carried on by the Compamgiuding but not limited to tt
publishing of travel offers from more than 500 adiigers;

on or before 6" May 2007;

the Companies Ordinance, Chapter 32, Laws of Homgk

any information of, developed, used or applied drichh may be developed, used
applied by the Company or any Group Company irtimlgo the Business, or which

Company or any Group Company has obtained frontlainy party on terms that restr
its disclosure or use, other confidential technicdrmation, any of the trac




* Documents”

“Employment Ordinance

“Group”

“ Group Company”
“HK$”

“Hong Kong”
“month”

“ Performance Bonus”

“PRC”

“ Prohibited Area”

“ Relevant Territory ”

secrets, clientslists, accounts, financial or trading information ather confidential ¢
personal information which the Executive may reeetr obtain in relation to tl
business, finances, dealings or affairs of the Gowipr any Group Company, includ
any information regarding the products, servicesgarch programme, projects or o
technical data, knowew or specifications, whether in human or machesdable forn
and whether stored electronically or otherwisethw finances, proposals, contrac
arrangements, principals, joint venture partnesstracting parties, employees or ag
of the Company or any Group Company;

documents, disks, memory, notebooks, tapes or #mey mmedium on which informatir
(whether confidential or otherwise) may from tinee ttme be referred to, written
recorded

the Employment Ordinance, Chapter 57, Laws of Héaqgg;

the Company and any company which is for the tireéd a subsidiary or holdil
company of the Company and the terms ‘subsidiand ‘dolding companyshall hav:
the meanings ascribed thereto by section 2 of trapgainies Ordinanc

any company within the Grou

Hong Kong dollars, the lawful currency of Hong Ko

the Hong Kong Special Administrative Region of BRC;

calendar montt

the quarterly performance based bonus to whiclEttecutive may be entitled pursu
to Clause 5.1.2

the Peoples Republic of China and for the purpose of thiselgnent, excluding Hoi
Kong, Macau Special Administrative Region and Taiy

Australia, Hong Kong, India, Japan, the PRC, Sé#idfea and Taiwar

Australia, India and Japa




1.2

13

2.1

“ Restricted Period”
“ Salary”

“Term”

“ Termination Date”

“ Tuition Fee Reimbursement’

" U.S."
“Working Days”

In this Agreement

the period of 12 months from the Termination D

the salary payable to the Executive pursuant tosgla.1

the period from the Commencement Date until theniieation Date

the date of termination of the Executive's emplogtprirsuant to Clause 1

the reimbursement payable to the Executive pursteafilause 5.1.3 in respect of
tuition fees and the expenses on the purchasecefseary books and materials of a top-
tier parttime Master degree programme in Business AdmiristrdExecutive MBA) ti

be undertaken by the Executi

United States of America; al

Monday to Friday except where such day falls otatutory holiday

1.2.1 References to Clauses and -Clauses are respectively to clauses anr-clauses in this Agreemet

1.2.2 reference to any Ordinance, regulation or othetugiey provision include reference to such Ordirgnegulation ¢
provision as may be modified, consolidated enacted from time to timi

1.2.3 unless the context otherwise requires, words degdtie singular include the plural and vice vergards denoting gend
include both genders and the neuter and words ihgnat person include a corporation, sole proprgtqr, firm, join
venture or syndicate and, in each case, vice varst

1.2.4 the rule known as ejusdem generis shall not apgythat words and phrases in general terms follgpweinfollowed b
specific examples shall be construed in the wigesisible sense and shall not be construed as diniterelated to tr

examples giver

The headings in this Agreement are for ease ofarée only and do not form part of the Agreem

APPOINTMENT

Subject to the terms set out in this AgreementGbmpany appoints the Executive and the Executicets his employment as
employee of the Company with the duties describe@lause 3




2.2

3.1

3.2

3.3

3.4

4.1

The Executive's employment shall commence on thear@encement Date and shall continue unless terndinatethe Compar
pursuant to Clause 11.2 or terminated by the mahtigeto pursuant to Clause 1:

DUTIES

The Executive shall during the Ter

3.1.1 serve the Company in his capacity as Managing Biredapan, India and Australia, of the Companyhwitich executi
and management responsibilities and duties witlarcego the operations of the Group in the Releviatitory and th
development and expansion of the Business as thedBoay direct, including but not limited to théldaving:

€)) Launch and develop the Travelzoo business in thevRit Territory in accordance with the Companyrategy an
operating budget:

(b) Assume profit and loss responsibility for the Besis in the Relevant Territory. For the avoidancdaafbt, nothin
herein shall be construed as rendering the Exexttivbecome personally liable for the profits aossés of tr
Business in the Relevant Territory; &

(c) Represent the Company in the Relevant Terri

3.1.2 devote the whole of his working time, attention atulities during normal business hours and sudlitiathal hours as m:
reasonably be required to administer the dutiescéasted with his position; ar

3.1.3 use his best endeavors to promote and protechtbeests of the Company and shall at all times kieefBoard promptly ar
fully informed of all matters relating to or in aoection with the performance and exercise of hifieduunder th
Agreement

The Executive shall work in Hong Kong or any otpart of the world (including but not limited to tiRelevant Territory) which tt
Board may require for the proper performance artase of his duties under this Agreemu

The normal business hours of the Company are 9r0ta 5:30 p.m., with one hour's break for lungtonday to Friday. Howeve
the Executive shall be required to work such hasrare reasonably necessary to fulfil his dutiekeuthis Agreemen

The Executive shall attend a omenth training programme organised by the Companthé U.S. upon commencement of
Executive's employment with the Compa

REMUNERATION AND EXPENSES

As remuneration for his services, the Executivdldi&entitled to a salary at the rate of HK$1,B880D, per calendar year (or si
other rate as may from time to time be agreed iting). The Salary shall accrue from day to day Aedpayable by equal montl
installments in arrears on or before the last dagach month, provided that if the employment texahés on a date before the en
a month, the Salary for that mor




4.2

4.3

4.4

4.5

4.6

shall be in proportion to the number of days foickithe Executive was employed that month.

If applicable at any time and notwithstanding amgfto the contrary contained in the constitutiodatuments of the Company ol
any other Group Company, the Salary shall be ingusef any other fees or remuneration of any desom which the Executiy
might be entitled to receive from the Company or @moup Company or any other company or associatiovhich he holds offic
as a nominee or representative of the CompanyyfGaaup Company (and the Executive shall, at tiserdtion of the Board, eith
waive his right to any such remuneration or accoorie Company for the same forthwith upon rege

The Salary shall be reviewed by the Board nottleas annually, the first review being in June 2(

The Executive hereby authorises the Company to adeflom any remuneration accrued and due to himeurile terms of th
Agreement (whether or not actually paid duringAppointment) or from any pay in lieu of notic

4.4.1 any overpayment of salary or expenses or paymede ntathe Executive by mistake or through any rpigsentation

4.4.2 any undisputed debt presently payable by the Ekextd the Company or any Group Company;

4.4.3 any employees contribution to pension fund or provident fundaampted by the Company from time to time, inclg
without limitation any provident fund scheme adapby the Company pursuant to the Mandatory Proviéfemd Scherr
Ordinance, Chapter 485, Laws of Hong Ko

The Company shall repay to the Executive all reablentravelling, hotel and other expenses propedyrred by the Executive

connection with the performance of the duties effxecutive under this Agreement, subject to theckkve having delivered to t

Company vouchers or evidence of payment of suckresgs as the Board may from time to time req

The Executive shall be entitled to fly BusinesssSlevhen the duration of the flight exceeds eightrb@and otherwise Economy ClI

whilst travelling by air on Company duty or othes&iin accordance with the travel policy determingdhe Board from time to tim

Where the Company makes any credit card availabfleet Executive the Executive shi

4.6.1 take good care of such card and forthwith repoytlass of such card to the Boa

4.6.2 use the card only for the purposes of the rele@oup Company business and in accordance with any Companyy
applicable thereto; ar

4.6.3 return the card forthwith to the relevant Group @amy on request and in any event upon the detetimmaf his
employment hereunde

OTHER BENEFITS




5.1

In addition to the Salary, the Executive shall hétked to-

511

51.2

a sigr-on bonus at a rate of HK$312,363 which shall beapbeyto the Executive on the Commencement Date

a quarterly Performance Bonus that ranges betwd$0rnd HK$195,240 (or such other sum as the Boeaay determin
upon review from time to time) per quarter and tlsabased on the Executigeperformance as described below.
calculation of the Performance Bonus for the quari# be based on the official budget for the Canp (to be approved
the Board and disclosed to the Executive in wrjtifay the Relevant Territory, which will include guerly targets fc
revenues, operating income and subscribers, andréegly assessment of the Executsvpérformance by the Group CEC
Travelzoo Inc., which will consider the Executiveretivation and the quality of the Compasyublications and produ
and advertiser base in his Relevant Territ

The following criteria will apply in relation to éhquarterly performance bonus plan:

Criteria Bonus for a particular calendar qual
Revenue goal as defined in official budget for Ratg Territory HK$48,810
met?

Operating income goal as defined in official budfmt Relevant HK$48,810
Territory met?

Subscriber goal as defined in official budget fa@ldvant Territory HK$48,810
met?

Performance evaluation by the Group CEO of Trawelna. Up to HK$48,81(
Total Up to HK$195,24(

The calculation of the Performance Bonus will belehy the Chief Financial Officer of Travelzoo Inc.

The Performance Bonus will be paid less statut@gudtions, if any, within 45 days after the endhef calendar quarts
provided that the Executive shall not be entitiethe Performance Bonus for a particular calendartgr or any part there
if the Executive's employment is terminated by Executive pursuant to Clause 11.1 or by the Compamguant to Clau:
11.2 on or before the payment date of the Perfocmd@onus for such calendar quarter. If the Exeelgiemployment
terminated by the Company pursuant to Clause ielExecutive shall be entitled to a peda amount of the Performai
Bonus for the relevant calendar quarter which dhalbayable within 45 days after the end of thevaht calendar quarter.

For the first twelve months from the CommencemeateDthe Company guarantees the Executive thePiformanc
Bonus of HK$195,240 per quarter.

Any bonus payments for periods beginning afterfits¢ day of a calendar quarter or ending befoeel#tst day of a calenc
quarter will be pro rata.




6.1

6.2

6.3

7.1

7.2

8.1

8.2

9.1

5.1.3 reimbursement of the tuition fees and the expewsethe purchase of necessary books and materiate apmaximur
amount of HK$1,100,000 in respect of a top-tiethane Master degree programme in Business AdmiristrgExecutivi
MBA) to be undertaken by the Executive, subjectthe presentation of receipts or other appropriademce as tt
Company may requirt

SICK LEAVE ENTITLEMENT AND MEDICAL BENEFITS

The Executive shall be entitled to his full Salalyring periods of absence due tohi#alth or sickness properly vouched fo
accordance with the requirements of the Board, igemlthat the aggregate period of absence of inl@hynonth period shall n
exceed the maximum number of Working Days as pitesttioy the Employment Ordinance (Chapter 57, Lafiddong Kong) fron
time to time.

If at any time required by the Board, the Executhall at the expense of the Company undergo aaaledkamination by su
doctor or doctors, as the Board shall nomin

The Executive, his spouse and children under tleechd8 shall be covered by the Company's medieaéfits scheme or medi
insurance scheme in accordance with the Compamtaiting medical benefits arrangements. The Exeewghall comply with th
reasonable procedural requirements of the Compatheainderwriter of the relevant insurance polidyen submitting claims for tl
medical benefits or under the medical insura

HOLIDAY ENTITLEMENT

The Executive shall during the Term be entitlegaa leave of absence of 25 Working Days (in addito the usual public holiday
in each complete holiday year worked (and mia for part of each holiday year worked), whitlalsbe taken by the Executive
such time or times as shall be mutually convenierthe Executive and the Company. Accrued paiddaasy be carried forward
to a maximum of 25 Working Day

For the purposes of the Employment Ordinance, tlldy year of the Executive shall run from$'Wanuary each year to 31
December of that yea

RETIREMENT FUND AND PENSION SCHEME PARTICIPATION

The Executive shall be entitled during the Termptoticipate in and the Company shall procure that Executive be offer
participation in the Company’retirement or provident fund scheme (if any, andluch scheme as may from time to time
supplemental thereto or for the replacement thir

For the purposes of section 32 of the Employmemtif@nce and Clause 4.4.3, it is agreed that thepgaognmay deduct from t
Salary the amount of any contribution payable by Executive under any retirement of provident fisotheme in which t
Executive may elect to participa

CONFIDENTIALITY

The Executive shall not at any time during or after Term use, divulge or communicate to or causnable any third party (ott
than any officer of employee of the Company whaswipce it is to know the same) to become awarer afse, take away, conce




9.2

9.3

9.4

10.

10.1

10.2

destroy or retain for his own or some other persadvantage or to the detriment of the Companyher Group any of tt
Confidential Information.

The Executive acknowledges that all Documents @oimigh or referring to Confidential Information abyatime in his control ¢
possession are and shall at all times remain ttselate property of the Company and/or Group Compang the Executi
undertakes, both during the Appointment and afterTiermination Date

9.2.1 to exercise due care and diligence to avoid anythogsised publication, disclosure or use of Coniigd Information an
any Documents containing or referring tc

9.2.2 at the direction of the Board, to deliver up anynfidential Information (including all copies of dllocuments whether
not lawfully made or obtained) or to delete Confitial Information from any -usable medium; an

9.2.3 to do such things and sign such documents at thenme of the Company as shall be reasonably negdesgive effect t
this Clause and/or to provide evidence that itthesen complied witk

The restrictions in Clauses 9.1 and ¢

9.3.1 will not restrict the Executive from disclosing (banly to the proper recipient) any Confidentiafdmation which th
Executive is required to disclose by law or anyeordf the court or any relevant regulatory bodyved that whel
practicable the Executive shall have given prioittem notice to the Board of the requirement andhefinformation to t
disclosed and allow the Board an opportunity to w@nt on the requirement before making the disclysamd

9.3.2 will not apply to Confidential Information which i@ which comes into the public domain otherwisantlas a result of
unauthorised disclosure by the Execut

The Executive agrees that the restrictions setrotitis Clause 9 are without prejudice to any ottheties of confidentiality owed
the Company and the Group, whether express oréahplnd are to survive the termination of the Appoant.

RESTRICTIONS DURING EMPLOYMENT

The Executive shall not at any time during the Aippuent, save with the prior written notificationdasanction of the Board,
directly or indirectly engaged, concerned or indégd in any other company (including any consuljtaoic advisory work) whic
carries on a business of a similar nature to theri®gss

The Executive shall not during the Appointment ésava purely social capacity or with the prior ttéei consent of the Board) m:
any contact, whether formal or informal, writtenaval, with any of the Company's past, current mspective suppliers, custom
or clients with whom the Executive has had busimesdings (directly or indirectly) for any purpo@ecluding but not limited to ¢
intention to set up a competing business or to segkoyment) other than for the legitimate businetrests of the Compan




10.3

10.4

11.

111

11.2

The Executive shall not during the Appointmenteitbn his own behalf or on behalf of any persam for company

10.3.1 solicit or endeavour to entice away from the Conypan actual employee, or discourage from being eygu by th
Company any person who, to the knowledge of theeixee, is an employee or a prospective employdgbefCompany; o

10.3.2 employ or procure another person to employ any pacson

The restrictions set out in this Clause 10 are avittprejudice to any other duties or obligationsedvwio the Company or any Grc
Company whether express or impli

TERMINATION

Without prejudice to any other rights or causesaifon available, this Agreement can be termindee@ither the Company or 1
Executive without having to give any good caus@pafter twelve months from the Commencement Dyteither:

11.1.1 giving to the other party hereto three months'agofn writing expiring at any time on or after twelmonths from tt
Commencement Date;

11.1.2 giving to the other party hereto notice in writingpiring at any time on or after twelve months frtdm Commenceme
Date less than that required by Clause 11.1.1 geavihat the party serving the notice shall pathtoother party a st
equal to the Salary in respect of that part ofghgod of notice required by Clause 11.1.1 which hat been given to t
other party; o

11.1.3 making payment to the other party hereto of a sejesenting three months' Salary in lieu of théceatequired by Clau:
11.1.1.

Without prejudice to any other rights or causesadion available to the Company, this Agreementl $f& subject to immedia
termination by the Company by summary notice irtingi without compensation i

11.2.1 the Executive at the time the notice is given Bvpnted by reason of ilealth or accident or other incapacity from prog
performing his duties and has been so preventedteh by the same or another reason) for at leashinuous period
180 days or for an aggregate period of at leastde8@ (whether or not, in either case, Working Dayshe preceding &
consecutive week:

11.2.2 (a) the Executive shall be guilty of amggs misconduct or wilful neglect of his dutieseherder;

(b) the Executive shall commit any material breach am-observance or, after having been given warningriting,
any repeated or continued breach (after receiptiof notification of the previous breach(es) frtme Company) ¢
non-observance of any of his duties or any of his es@mr implied obligations arising from the Appoim ol
otherwise;




11.3

11.4

(c) the Executive shall be guilty of conduct or sha&imit or suffer events, which, in the opinion oé tBoard, is likel
to bring the Company or any Group Company intoatiste;

(d) the Executive shall commit any act of fraud or diséssty (whether or not connected with the Appoimtther an
act which, in the opinion of the Board, adversdfgas his ability properly to carry out his dutj

(e) the Executive shall become unable to pay his débtghe purposes of Sections 6 and 6A of the Baptiks
Ordinance, Chapter 6, Laws of Hong Kong, shallrcl#hie benefit of any Ordinance for the time beimdarce fo
the relief of insolvent debtors or proposed or lstmake any arrangement or composition with his itoest

® the Executive is convicted of a criminal offencéh@ than an offence which in the opinion of theaBbdoes n«
affect his position in the Compan

(9) the Executive persistently refuses to carry out amyful order given to him in the course of his éayment o
persistently fails to diligently attend to his dagiunder this Agreement;

(h) the Executive shall become of mental disorder patéent as defined in Section 7 of the Mental He@ltdinance
Chapter 136, Laws of Hong Kong or been admitted kmspital in pursuance of an application made uRdet 111
of that Ordinance

Upon termination of the Appointment however arisi

11.3.1

11.3.2

if applicable the Executive shall, without prejuglito any claim he may have arising out of the teation of thi
employment hereunder, forthwith at the requesthef Board and without further claim for compensatiesign from a
offices held by him in any Group Company and frolinother appointments or offices which he holdsnasninee ¢
representative of the Company or any Group Compaudy if he fails so to do, the Company is irrevdgauthorised by tr
Executive to appoint some person in his name anthehalf to execute such documents and to do sther things as &
reasonably necessary to give effect to such resaysa anc

the Executive (or, if he shall be dead, of unsoomitd or bankrupt, his personal representativesion ther persons as sl
be appointed to administer his estate and affalg)l deliver up to the Company in accordance with directions of tr
Board, all keys, security passes, credit cards,Dbeuments and other property (including the compear provide
pursuant to Clause 5) belonging to or relatingh® lhusinesses or affairs of the Company or any @ampany, includin
all copies of all Documents containing or referrtogConfidential Information which may be in hisgsession or under |
control (or that of his personal representativesumh other persons), and shall not retain copiesacts or notes of any
the same

The Executive shall have no claim against the Comppa respect of the termination of the Appointmbyptreason of the liquidatit
of the Company for the purpose

10




115

11.6

11.7

11.8

amalgamation or reconstruction or as part of angrgements for the amalgamation or demerger ofitldertaking of the Compa
or any Group Company not involving liquidation, wided that the Executive shall have been offeregplegment with th
amalgamated or reconstructed or de-merged compacgngpanies on terms no less favourable to him timater this Agreement.

The Board, if it has reason to suspect that anyoomaeore of the events set out in Clause 11.2 hasay have occurred, may susp
the Executive pending the making and completiosuzh investigation(s) as the Board thinks fit. WHhie suspension continues,
Company shall pay the Salary to the Executive andlige to him the other benefits set out in this@ement. During the period
suspension the Company and relevant Group Compahaknot be obliged to provide work to the Exéeitand may require tl
Executive to comply with such conditions as the @any may reasonably specify in relation to attegdihor remaining away frc
the places of business of the Company and/or teis€ompanies. The Company may later terminatégmointment, pursuant
the terms of this Agreement, on the grounds oftrae or any other eve

Once notice to terminate the Executive's employnimast been given by the Company or the Executive@caordance with Clau
11.1, or in the event that the Executive purparteetminate in breach of those obligations, the Gamy:

11.6.1 shall be under no obligation to vest in or ass@the Executive any powers or to provide any worktifie Executive and t
Executive shall have no right to perform any sesitor the Company or any Group Compse

11.6.2 may prohibit contact and/or dealings between thechtve and clients and/or suppliers and/or persbahor investors i
the Company or any Group Company; i

11.6.3 may exclude the Executive from any premises ofGbenpany or any Group Company provided always tladdrg and a
other contractual benefits under this Agreement sttd cease to be payable or provided by reasdy @inthe Compan
exercising its rights pursuant to Clause 1

This Clause 11.6 shall not affect the general rafthe Company to suspend in accordance with @€ldads5 nor affect the rights
obligations of the parties hereto prior to the gerwf notice.

Where this Agreement is terminated pursuant to €&lal.2, the Executive shall not be entitled teirecthe Performance Bor
provided for in Clause 5.1.2 for the quarter of tadendar year where the termination occurs. WhanAgreement is terminated
the Company pursuant to Clause 11.1, the PerforenBoous for the relevant calendar quarter shalpdid on a praata basis ar
payable within 45 days after the end of the reléeatendar quarte

Where this Agreement is terminated by the Compamgyant to Clause 11.2 or is terminated by the & pursuant to Clau
11.1, the Executive shall pay to the Company withoalendar days from the date of termination f &greement and the Comp:
shall be entitled to deduct from any remuneratioteominal payments accrued and due to the Exezutider the terms of tt
Agreement (whether or not actually paid duringAp@ointment) such amount of Tuition Fee Reimbursemerespect of a tc-
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12.2

tier parttime Master degree programme in Business AdmitistrdExecutive MBA) to be undertaken by the Ex@ciand paid b
the Company to the Executive in accordance witifahewing sliding scale:-

11.8.1 if this Agreement is terminated within one yearnfrdhe date of completion of the Master degree pnogne, a sul
equivalent to the full amount of the Tuition FearRieursement

11.8.2 if this Agreement is terminated within two yearsrfr the date of completion of the Master degree narogne, a sul
equivalent to 50% of the Tuition Fee Reimbursemandf

11.8.3 if this Agreement is terminated within three yefmam the date of completion of the Master degreegmmme, a su
equivalent to 25% of the Tuition Fee Reimbursem

RESTRICTIONS AFTER EMPLOYMENT

The Executive shall not, save with the prior writeonsent of the Board, during the Restricted Bearry on or be concerned
engaged or interested directly or indirectly (wlegths principal, shareholder, partner, employefigensf agent or otherwise) witt
the Prohibited Area in any part of any trade oritess which competes with any part of any tradéusiness carried on by |
Company at any time during the period of 12 momther to the Termination Date, in which the Exeeatshall have been activi
engaged or involved, in any country in which therpany has traded during the period of 12 monthar poi the Termination Dati

The Executive shall not during the Restricted Reand within the Prohibited Area either on his obehalf or on behalf of ai
person, firm or company in relation to the businestivities of the Company in which the Executiastbeen engaged or involv
directly or indirectly:

12.2.1 solicit, approach or offer goods or services tentice away from the Company any person, firm angany who at tt
Termination Date (or at any time during 12 monthsro the Termination Date) was a client or costo of the Compar
and in each case with whom the Executive (or ahgroémployee on his behalf or under his directrircsion) has bee
actively engaged or involved by virtue of his dsetieereunder; ¢

12.2.2 deal with or accept custom from any person, firneampany who at the Termination Date (or at anetaaring 12 montt
prior to the Termination Date) was a client or onstr of the Company and in each case with whonEdteeutive (or an
other employee on his behalf or under his direstruttion) has been actively engaged or involvedribyie of his dutie
hereunder; o

12.2.3 solicit or approach or offer goods or services t@mtice away from the Company any person, firncmnpany who at tt
Termination Date (or at any time during 12 monthsrmto the Termination Date) was a supplier, agendistributor of th
Company and in each case with whom the Executivar{g other employee on his behalf or under hisatiinstruction) he
been actively engaged or involved by virtue ofdusies hereunder; ¢
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13.

12.2.4 deal with or interfere with any person, firm or quemy who at the Termination Date (or at any timargdul2 months pric
to the Termination Date) was a supplier, agentistridutor of the Company and in each case with mhbe Executive ((
any other employee on his behalf or under his tirestruction) has been actively engaged or inviblbg virtue of his dutie
hereunder

PROVIDED THAT nothing contained in these SGlauses 12.2.1 to 12.2.4 shall prohibit the Exeeufrom carrying out ar
activities which are not in competition with anyrpaf the business of the Company with which thed&rive was involved in :
months prior to the Termination Date.

The Executive shall not during the Restricted Reand within the Prohibited Area either on his olghalf or on behalf of ai
person, firm or company in relation to the businestivities of the Company in which the Executiastbeen engaged or involv
directly or indirectly, approach, solicit, endeawvda entice away, employ, offer employment to coqure the employment of a
person who is or was a key employee belonging éontanagement grade or in a senior capacity withnwtie Executive has h
dealings within a period of 12 months prior to thermination Date) whether or not such person waalchmit any breach of
contract of employment by reason of so leavingsténeice of the Company or otherwi:

The Executive shall not, at any time after the Tieation Date, either on his own behalf or on belodliny other person, firm
company directly or indirectly, within the Prohigit Area;

12.4.1 interfere or seek to interfere with the continugrareany of the terms, of the supply of goods ovises to the Company; «

12.4.2 represent himself as being in any way connectel ariinterested in the business of the Companye(dtran as a consult:
or a member if such be the case) or use any nanuhwghidentical or similar to or likely to be carsled with the name of t
Company or any product or service produced or piexviby the Company or which might suggest a cororestith the
Company

The Executive (who acknowledges that, in the coofséhne Appointment, he is likely to have dealingish the clients, custome
suppliers and other contacts of the Company) agtegseach of the restrictions in SGauses 12.1, 12.2.1, 12.2.2, 12.2.3, 12
12.3,12.4.1 and 12.4.2 is separate and distsitd, be construed separately from the other résinig and is reasonable as regarc
duration, extent and application for the protectidnhe legitimate business interests of the Compblowever, in the event that ¢
such restriction shall be found to be void or unecgable but would be valid or enforceable if squag or parts of it were delet
the Executive agrees that such restriction shallyapith such deletions as may be necessary to akdid and effective

EMPLOYMENT WITH NEW GROUP COMPANY

For the conduct of the Business in Asia, the Compaay incorporate a new Group Company (tiéeWw Group Company”) in Hong Kong
or elsewhere in the world. If considered proper drallowed by the law of the place where the Newo@ Company is incorporated,

Board may direct that such New Group Company talpethe employment of the Executive hereunder orséime terms and conditions
out in this Agreement, and the Executive undertadlkashe
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will enter into a new employment agreement with ktesv Group Company on the same terms and condisiensut in this Agreement. Up
signing of the new employment agreement with thevKBroup Company, the continuity of employment of texecutive hereunder will r
be affected by virtue of his employment being tfarred to the New Group Company, so far as thpeignitted by the law of the place wh
the New Group Company is incorporated.

14. INDEMNITY

Each of the Company and the Executive agrees tenindy and hold harmless the other on demand fraoh a&gainst any and all loss
claims, damages, liabilities and expenses, inclyfut without limitation any proceedings broughéiagt it’/him arising from the performar
of its/his duties pursuant to this Agreement, safapermitted by law, except in any case wherertater in respect of which indemnificat
is sought under this Clause was caused by thelwifglect of the party to be indemnified.

15. NOTICES

Notices by either party heret

15.1  must be in writing addresse

15.1.1 to the Company at its principal business officetfar time being; an

15.1.2 to the Executive at his place of work or at theradd set out in this Agreement or such other addiegshe Executive m
from time to time have notified to the Companytlee purpose of this Clause; a

15.2  will be effectively served

15.2.1 on the day of receipt, where any hatelivered letter or a facsimile transmission isereed on a Working Day before
during normal working hour:

15.2.2 on the following Working Day, where any haddlvered letter or facsimile transmission is rgedi either on a Workir
Day after normal working hours or on any other ¢

15.2.3 on the second Working Day following the day of jpagtfrom within Hong Kong of any letter sent bysfirclass prepa
mail; or

15.2.4 on the fifth Working Day following the day of pastj to an overseas address of any prepaid airntisit |
16. ENTIRE AGREEMENT
16.1  This Agreement embodies all the terms and provisafrand relating to the employment of the Exe@iby the Company

16.2  The terms of this Agreement may only be varied iitimg by the parties hereto or their duly authedsgents
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17. PRIOR AGREEMENTS

This Agreement is in substitution for and shallexgede all former and existing agreements or agraegts made orally or in writing for 1
employment of the Executive by the Company or anyu Company, which shall be deemed to have besretiad with effect from the de
of this Agreement, and no party hereto shall haaecdaim in respect of any such superseded agresmearrangements.

18. PROPER LAW AND FORUM

This Agreement shall in all respects be interpreted construed in accordance with and governeddngHKong law and each party hel
irrevocably submits to the nagxclusive jurisdiction of the Hong Kong courts amdives all defences to any action arising hereubdaugh
in the courts of Hong Kong on the ground that sactaction is brought in an inconvenient forum.

19. PROCESS AGENT

The Company irrevocably appoints Messrs. Stephehsowood & Lo of 35" Floor, Bank of China Tower, 1 Garden Road, Centtalnc
Kong to act as its agent to receive and acknowlexfgiess behalf any writ, summon, order, judgmenbtirer notice of legal process in Hc
Kong. If such agent (or its successor) no longeveseas agent of the Company for this purpose Cheapany shall promptly appoin
successor agent and notify the Executive. The Cagnpgrees that any legal process shall be sufflgiserved on it if delivered to its ag:
at the address mentioned herein or such other sgldeemay have been notified by the agent to teeuive.

IN WITNESS whereof the parties hereto entered thi® Agreement the day and year first written above

SIGNED for and on behalf ¢
Travelzoo Inc.

by Ralph Bartel (Director

in the presence -

— N N

SIGNED, SEALED AND DELIVEREL
by YAP, Thian Sen
in the presence -

— N
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