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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): September 1, 2009

Travelzoo Inc.

(Exact Name of Registrant as Specified in Charter)

Delaware 00C-50171 36-4415727
(State or Other (Commission (I.LR.S. Employer
Jurisdiction of File Number) Identification Number)

Incorporation)

590 Madison Avenue, 37th Floo
New York, New York 10022
(Address of Principal Executive Office (Zip Code)
Registrant’s telephone number, including area code:

(212) 484-4900

Check the appropriate box below if the ForrK &iting is intended to simultaneously satisfy thileng obligation of the registrant under any
the following provisions éee General Instruction A.2. below):

O

O
O
O

Written communications pursuant to Rule 425aurtte 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 RRg-4(c) under the Exchange Act (17 CFR 240.18p-4




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

(e) On September 1, 2009, Travelzoo Inc. (the “Camyf) entered into an Amended and Restated Emplayigreement with its Chief
Information Officer, Max Rayner (the “Amended Emyrieent Agreement”). Under the terms of the AmendegpByment Agreement,
Mr. Rayner will receive the new title of Chief Tewlogy Officer and an increase in his annual batag from $450,000 to $517,500.

Additionally, pursuant to the terms of Mr. Raynegpigvious employment agreement with the Company ,Rayner had the option of
resigning for Good Reason (as defined in his previemployment agreement). In consideration forRétyner agreeing not to resign and
exercise his severance rights in connection théhetvie Amended Employment Agreement providestti@tCompany will pay Mr. Rayner,
in a lump sum, $450,000, less applicable taxesnatitholdings, on September 9, 2009.

The foregoing description of the Amended Employmfegiteement is qualified in its entirety by refereno the full text of the agreement,
which is filed as an exhibit to this Current RepmmtForm 8-K and is incorporated by reference Inerei

Item 9.01. Financial Statements and Exhibits.

See Exhibit Index.




SIGNATURES

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.

Date: September 2, 201 By: /s Wayne Lee
Wayne Lee
Chief Financial Officer
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Exhibit 10.1

AMENDED AND RESTATED EMPLOYMENT AGREEMENT

This Amended and Restated Employment Agreemens (hgreement”) is entered into as of September)92(the Effective
Date”), by and between Travelzoo Inc., a Delawanparation (the “Company’\ith principal corporate offices at 590 Madison Aue, 37t
Floor, New York, NY 10022, and Max Rayner, whosealrads is currently xxxx xxxxxxxxx, Palo Alto, CAxxxx (“Employee”). The
Company and Employee are at certain times eaclredféo herein as a Party, and collectively reféteeherein as “the Parties.”

The Company and Employee previously entered int&rmployment Agreement dated November 5, 2007 (Bv@of Agreement,
providing for employment of Employee in the positiof Chief Information Officer (“Cl0O”)Section 2(d)(1) of the Prior Agreement provi
that Employee had the right to resign for Good Braand collect Severance Pay if the Company didnmake a Bona Fide Offer 1
Employee to serve as Chief Executive Officer of @mnpany.

The Company desires to employ Employee as the tielinology Officer (“CTO")on the terms and conditions as set forth in
Agreement. The Company further desires to pay @ne@nce Pay provided for in the Prior Agreementansideration for Employeg’
agreement not to resign for Good Reason underdde2{d)(1) of the Prior Agreement and to provide @eneral Release of claims set f
in Section 8(a) of this Agreement. This Agreemenends, restates and supersedes the Prior Agreameprovides for a General Releas
Employee up to the Effective Date of this Agreement

In consideration of the promises and mutual covenharein contained, and other good and valuabteideration, the receipt a
sufficiency of which is hereby acknowledged, itigtually agreed by the Parties as follows:

1. Duties and Scope of Employment

€)) Position . Employee shall be employed as CTO in the Compallguntain View, California office.

(b) Duties . As CTO, Employee shall provide global executieadership for the Company in the areas of techiyg
including Engineering, Product Development and imfation Systems.

During the term of Employegs’employment with the Company, Employee shall dewi full time, skill and attention to |
duties and responsibilities as CTO, which Emplosfeall perform faithfully, diligently and competentland Employee shall use
best efforts to further the business of the Comp&uying the term of the Agreement, Employee agrexdo actively engage in a
other employment, occupation or consulting activily any direct or indirect remuneration withoutetiprior approval of tr
Company, except that this provision shall not berpreted to prohibit Employee from involvementaimy charitable or commun
activity/organization that he is currently involvedand that does not materially interfere with &lislity to perform his




duties under this Agreement. Employee shall be jixth to the extent such activities do not matlriand adversely affect tl
ability of Employee to fully perform his duties anesponsibilities hereunder, to (i) manage Employ@ersonal, financial and le:
affairs, (ii) serve on civic or charitable boardscommittees, (iii) independently perfect prior g@mal intellectual property in t
areas described in Exhibit A, and (iv) with the sent of the Company (which consent shall not beaswnably withheld and
given herein for the cases listed in Exhibit Byyvseas an adviser or a member or mxecutive chairman of the board of director
any noncompeting business.

2. Term of Employment . The term of this Agreement shall be for the peifilne “Term”)commencing on the Effective Di
and terminating on September 30, 2010 (the “ExjpinaDate”). Notwithstanding the foregoing, this Agreement sleadbire on the date t
Employee dies, and may be terminated by the Compaby Employee during the Term, by delivery ofttem notice, for Cause or for Gc
Reason (as hereinafter defined), because of Disafdls hereinafter defined), or without Cause @o@ Reason. If Employee continue:
employment after the Expiration Date, any such eymknt will be on an at will basis.

(@) Termination by Company without Cause. If Employee is terminated by the Company durimg Term for reasol
other than Cause (as defined in Section 2(b))Civ@pany shall provide two weeks written noticeveo tveek pay in lieu of notic
and Employee shall receive his Base Salary andfitemarned through the date of termination, amul nata bonuses pursuan
Sections 4(b) and 4(c), if any, for the calendaartgr in which Employee ceased performing senficethe Company.

(b) Termination for Cause . Notwithstanding any provision of this Agreement the contrary, if Employee
terminated for “Causeas defined herein, Employee will receive only pagtnaf his Base Salary and benefits through the d
termination. For purposes of this Agreement, “Cawsd®ll mean that the Employee has (i) continualliedato perform his dutie
under this Agreement for a period of 30 days aftgtten notice from the Company setting forth wjthrticularity such failure, (i
committed an act of fraud upon the Company or breddis duty of loyalty to the Company, (iii) contrad a felony or a crime
dishonesty, fraud or moral turpitude under the lafvhe United States or any state thereof; (iv3appropriated any funds, prope¢
or rights of the Company; (v) violated the Compangyolicies regarding workplace conduct, discriniorator sexual harassment; |
willfully failed or refused, following receipt ofraexplicit directive from the Company, to complythvithe material terms of tt
Agreement; or (vii) failed or refused to cooperaiith the Company, or at the Compasyequest any governmental, regulator
self+egulatory agency or entity, in providing informaatiwith respect to any act or omission in perfoigriins duties as an employ
of the Company, if such request is made connegctitim any criminal or civil actions, administrative regulatory proceedings
investigations against or relating to the Compaypityy governmental, regulatory or self-regulataggracy or entity.

(c) Termination because of Death or Disability.

0] If Employees employment terminates during the Term in conoaatiith his death or Disability (as defir
herein) in the course of




Company business or Company-related travel anditesi by whatever means (natural, matural, criminal acts, terroris
or acts of god), in additional to amounts payalidar Section 2(c)(ii) below, the Company shall payamount equal to o
year of Employee’s Base Salary to Emplogebeneficiary or beneficiaries as designated iniliixIC, or designate
subsequent to this Agreement via Notice to the Gomp

(i) If Employee is terminated as a resulthig death or a “Disability”ds defined herein) during the Term,
reasons other than described in Section 2(c)(ivab&mployee or Employe®’legal representative will receive o
payment of his Base Salary, and benefits throughdtite of termination, and pro rata bonuses putgoadections 4(b) ai
4(c), if any, for the calendar quarter in which Hayee ceased performing services for the Compahgtiyfe Employment}
based on performance through the last day of Ad&ivgployment. For purposes of this Agreement, “Diggh shall mean
physical or mental impairment that prevents or barreasonably expected to prevent the performapthebEmployee «
his duties hereunder for a continuous period ofd@léndar days or longer, or that prevents theopadnce by Employee
his duties hereunder for more than a total of 8Sirfmss days, in any IRBenth period, subject to the reason
accommodation requirements of the Americans witkabilities Act and other applicable laws.

(d) Employee Resignation for Good ReasorfEmployee may resign for Good Reason if at any tioméng the Term (
his responsibilities, title, duties and/or statume materially diminished; (ii) his Base Salary the potential amount of t
Performance Bonus or Discretionary Bonus are nakgnieduced; (i) his place of work is relocatéa more than 30 miles frc
Mountain View, California; or (iv) the Company is imaterial breach of its obligations under this @gment. Employee may exerc
the right to resign for Good Reason pursuant te Sgction 2(d) only if the Company fails to curg anch deficiency within thiri
(30) calendar days of receiving timely written wetifrom Employee. Employee must provide said writtetice to the Compa
within thirty (30) calendar days after receivingine of an event triggering the right to resign @wod Reason under this Section (2)
(d). If Employee resigns pursuant to this Sectii), 2Employee shall receive his Base Salary aneéfitsrearned through the date
termination, and pro rata bonuses pursuant to @ectil(b) and 4(c), if any, for the calendar quaitewhich Employee ceas
performing services for the Company.

(e) Employee Resignation Following a Change of Contral If, after a Change of Control, as hereinafterircef
occurs during the Term, Employee is not offeredsitppn of comparable compensation, responsibdljttéle, duties and/or statt
within the Company in the same geographic areahitlwhe worked immediately prior to a Change of @an(unless relocated
New York City by mutual consent), and Employee gasiwithin thirty (30) calendar days after the Gieun Control, Employe
shall receive his Base Salary and benefits eatmedigh the date of termination, and pro rata bosipseesuant to Sections 4(b) and 4
(c), if any, for the calendar quarter in which Eoy@e ceased performing services for the Companypéposes of this Agreeme
“Change of Control” means (i) a merger, consolmlatireorganization or other




transaction in which the Company does not survivet ia which securities possessing more than 50%hetotal combined votir
power of the Compang’ outstanding voting securities are transferreissmed to a person or persons different from thrsque
holding those securities immediately prior to streimsaction, or (ii) the sale, transfer or othespdsition of all or substantially all
the Company’s assets.

® Resignation Without Good Reason Employee may resign at any time without Good Beaster providing tw
weeks written notice to the Company. If Employesiges without Good Reason, Employee will receivly grayment of his Ba
Salary and benefits through the date of termination

3. Prior Agreement “Good Reasoil Severance Payment The Parties acknowledge and agree that Emplogddhe optio
to resign for Good Reason and collect SeveranceuRdgr Section 2(d)(1) of the Prior Agreement beeahe Company did not make a B
Fide Offer for Employee to serve as Chief Execu®ficer of the Company. In consideration for Empe’s agreement not to resign
Good Reason under Section 2(d)(1) of the Prior Agrent and for the General Release of claims s#t fiorSection 8(a) of the Agreeme
the Company agrees to pay Employee a lump sum grossint of $450,000, less applicable taxes andheitlings, subject to Employ
executing the Agreement and not revoking the Géreeease set forth in Section 8(a). The paymeall &fe paid on September 9, 2C
subject to the following conditions precedent:Hipployees delivery of the original signed Agreement to Camyg and (ii) expiration of tt
revocation period set forth in Section 8(d).

4, Compensation and Fringe Benefits

(@) Base Salary. Employee will receive a base salary at the anreglirate of $517,500 per year (the “Base Sajary”
which shall be paid periodically in accordance withrmal Company payroll practices and subject éoubual and applicable requi
withholdings. Employee understands and agreesititer his job performance nor promotions, commaéinds, bonuses or the |
from the Company give rise to or in any way sersgettze basis for modification, amendment, or extamsby implication c
otherwise, of this Agreement.

(b) Performance Bonus. Employee will be eligible to participate in a quaty Performance Bonus planRgrformanc
Bonus”), under which Employee may receive, in addition t® Base Salary, a bonus in an amount between zer@&Mh000 pe
calendar quarter. Employee must be employed bgZtmpany through the last day of the quarter in oroleeceive any Performar
Bonus attributable to such quarter with the follogvexceptions: the bonus for such quarter shafirberated only if the first or la
calendar quarter of the Term is less than a fudlrgpr because: (i) the Agreement expired at theaéritde Term or Employee die
(i) Employees employment is terminated without Cause underi®@e{a) or due to death or a disability under B&c2(c); or (iii)
Employee resigns for Good Reason under Sectiona(filowing a Change of Control under Section)2(e

The following schedule applies for calculating abs.




Criteria Amount

Worldwide revenue target for the quarter met $20,000
AND there are no more than two Significant Cust@ner
AND no Significant Customer accounts for 17% or
more of Worldwide consolidated revenue for the

quarter.

Worldwide operating income target for the $20,000
quarter met

Worldwide subscriber target for the quarter $20,000
met.

Total max. Performance Bonus per qua $60,00C

“Significant Customer'means, for any quarter, a customer that, togetftaritg affiliates, accounts for 10% (rounded te
nearest 1%) or more of the Company’s worldwide otidated revenue for the quarter.

The Company’s Chief Financial Officer will deterreiif the criteria are met.

Any bonus payment, if applicable, shall be paiéitoployee in a lump sum as soon as administratipedgticable followin
the end of the quarter to which it relates butaterl than sixty (60) days after the end of the guand will be subject to applica
withholding and payroll taxes.

The Company shall notify Employee of any changakdoPerformance Bonus in writing, which changdsmvat take effec
until the quarter following the notice of change.

If either the first or last calendar quarter of Ferm is less than a full quarter, the bonus fahsguarter shall be pro rat
Any bonus payments, if applicable, shall be madéeatime specified in the Performance Bonus Piahvaill be subject to the ust
and applicable withholding and payroll taxes. Tt@mPany shall notify Employee of any changes toRegormance Bonus Plan
writing.

(c) Discretionary Bonus. In addition to Base Salary and any PerformanceuB@ayable under the Performance B
Plan, Employee shall be eligible to be consideoedfDiscretionary CTO Bonus in an amount betwesn and $50,000 per calen
quarter to be determined by the CEO in his sole apsblute discretion. In exercising such discretitnie CEO will take int
consideration to what extent Employee




achieves the following strategic goals: (i) tramsfadhe national IT organization into a fast andoéht global IT function with 24,
support; (i) improve organizational structure ®fdepartment and agility of IT staff; (iii) createe ability to support a frequency
new product releases of three new products in svehonths, whether in terms of new global productproduct extensions
geographic reach or significant new features; andifiplement a management information system #ilawvs Company to bett
monitor delivery of ad campaigns and more accuwdtalecast revenue. If either the first or lastecalar quarter of the Term is |
than a full quarter, the bonus for such quarteH sleapro rated as provided in Section 4(b). Anyb® payment, if applicable, shall
paid to Employee in a lump sum as soon as admatiigty practicable following the end of the quati®which it relates but no la
than sixty (60) days after the end of the quantel\&ill be subject to applicable withholding and/p! taxes.

(d) Vacation and Holiday Pay. Employee shall receive four (4) weeks of paidatian per year, which accrues o
the course of the year. In addition, the Comparoyiges eight (8) paid holidays each year, alondhwito (2) “floating holidays”
which can be used by Employee at any time.

(e) Other Benefits . Employee will be entitled to participate in oceéve such benefits under the Compamgmploye
benefit plans and policies and such other benefiish may be made available as in effect from ttmé&me and as are providec
similarly situated employees of the Company, suhije@ach case to the generally applicable terndscamditions of the plans a
policies in question.

5. Expenses The Company will pay or reimburse Employee fasanable travel, entertainment or other expensesried b
Employee in the furtherance of or in connectionhvtiie performance of Employee’s duties hereundeactordance with the Compasy
established policies. The amount of expenses #iddr reimbursement during a year shall not affaetexpenses eligible for reimbursen
in any other year. Reimbursement of an eligibleemse shall be made in accordance with the Compapgficies and practices and
otherwise provided herein, provided, that, in nergwshall reimbursement be made after the lastofldlye year following the year in whi
the expense was incurred. The right to reimburséisarot subject to liquidation or exchange for thieo benefit.

6. Certain Covenants.
(@) Intellectual Property Rights .
0] Employee agrees that the Company wiltheesole owner of any and all of Employee’s “Digeges” and

“Work Product,” hereinafter defined, made during tarm of his employment with the Company, whethasuant to this
Agreement or other duties performed on behalf efGompany, except for discoveries or intellectwapprty development
made during the term of employment in the areasrde=s] in Exhibit A, and except for those that &émeployee developed
entirely on his own time without using the Companguipment, supplies, facilities, or trade seicfermation and
unrelated at the time of conception or reductioprerctice to the Company’s business, or actual




or demonstrably anticipated research or developetiinot resulting from any work performed by thefoyee for the
Company.

For purposes of this Agreement, “Discoverieggans all inventions, discoveries, improvementd, @pyrightabl
works (including, without limitation, any informati relating to the Company’s software productsye@eode, knowiow,
processes, designs, algorithms, computer prograchsautines, formulae, techniques, developmenesxperimental worl
work-in-progress, or business trade secrets) made or ewcer reduced to practice by Employee during #ientof his
employment by the Company, whether or not potdptjgdtentable or copyrightable in the United Stateglsewhere. F
purposes of this Agreement, “Work Product” meansamd all work product relating to Discoveries.

(i) Employee shall promptly disclose to tBempany all Discoveries and Work Product. All sutisclosure
must include complete and accurate copies of allcgocode, object code or machieadable copies, documentation, w
notes, flow-charts, diagrams, test data, repodamptes, and other tangible evidence or resultde@olely, “Tangible
Embodiments”pf such Discoveries or Work Product. All TangiblmBodiments of any Discoveries or Work Project Wd
deemed to have been assigned to the Company aslaakthe act of expressing any Discovery or Wrkduct therein.

(i)  Employee hereby assigns and agreesdimado the Company all of his interest in any dogim any and a
Discoveries and Work Product, whether such inteagses under patent law, copyright law, trageret law, semiconduc
chip protection law, or otherwise. Without limititie generality of the preceding sentence, Empldngeby authorizes t
Company to make any desired changes to any pamyDiscovery or Work Product, to combine it witther materials i
any manner desired, and to withhold Emplogeiglentity in connection with any distribution oseuthereof alone or
combination with other materials. This assignmert assignment obligation applies to all Discoveaas Work Produ
arising during Employee’ employment with the Company (or its predecessavhgther pursuant to this Agreemen
otherwise. Employes’agreement to assign to the Company any of Higsrs set forth in this Section 6(a)(iii) appliesll
inventions other than an invention (a) in whicheguipment, supplies, facility or trade secret infation of the Compait
was used (b) was developed entirely upon Empleyesin time (c) does not relate to Company busirmsto the
Companys actual or anticipated research or developmen{@ndoes not result from any work performed by Eayee fol
the Company.

(iv) At the request of the Company, Employkallspromptly and without additional compensatio®@ite an
and all patent applications, copyright registrati@plications, waivers of moral rights, assignmeotther instruments tf
the Company deems necessary or appropriate to &ppdy obtain Letters Patent of the United Stateany foreign countr
copyright




registrations or otherwise to protect the Compauiyterest in such Discovery and Work Product,ekgenses for which w
be borne by the Company. Employee hereby irrevgcdbkignates and appoints the Company and its autlorize:
officers and agents as his agents and attornefaeinto, if the Company is unable for any reasorseéoure Employee’
signature to any lawful and necessary documentinedjwor appropriate to apply for or execute anyeptiapplicatior
copyright registration application, waiver of morajhts, or other similar document with respecaty Discovery and Wo

Product (including, without limitation, renewalstensions, continuations, divisions, or continuagidn part), (i) act for ar
in his behalf, (ii) execute and file any such doeuin and (iii) do all other lawfully permitted adtsfurther the prosecuti
of the same legal force and effect as if executeliim; this designation and appointment constitatesrevocable power

attorney coupled with an interest.

(v) To the extent that any Discovery or Wétloduct constitutes copyrightable or similar subjaatter that i
eligible to be treated as a “work made for hicg"as having similar status in the United Stateglsewhere, it will be ¢
deemed. This provision does not alter or limit Eoygele’s other obligations to assign intellectual propeigts under thi
Agreement.

(vi)  The obligations of Employee set forth tinis Section 6 (including, without limitation, thessignmer
obligations) will continue beyond the terminatiohEonployees employment with respect to Discoveries and WaddBc
conceived or made by Employee alone or in conciht @thers during Employeg’employment with the Company, whe!
pursuant to this Agreement or otherwise. Thosegakittns will be binding upon Employee, his assigngermitted und:
this Agreement, executors, administrators, androtpresentatives.

(b) Exposure to Proprietary Information .

0] As used in this Agreement, “Proprietémjormation” means all information of a business or technicéiing
that relates to the Company including, without tation, all information about software products wiee currently releas:
or in development, all inventions, discoveries, ioygments, copyrightable work, source code, kinmowx processe
designs, algorithms, computer programs and routiioesiulae and techniques, and any information ndigg the busine:
of any customer or supplier of the Company or atheoinformation that the Company is required tegkeonfidentia
Notwithstanding the preceding sentence, the terropifetary Information’does not include information that is or beco
publicly available through no fault of Employee,information that Employee learned prior to theegfive Date.

(i) In recognition of the special naturefo$ employment under this Agreement, includingdpecial access
the Proprietary Information, and in consideratidrhis employment pursuant to this Agreement, Em@éopgrees to tl
covenants and restrictions set forth in Sectiofi this Agreement.




(c) Use of Proprietary Information; Restrictive Covenarts .

0] Employee acknowledges that the Proprjetaformation constitutes a protectible businesterest of th
Company, and covenants and agrees that duringtimedf his employment, whether under this Agreenoemtherwise, ar
after the termination of such employment, he wilt,rdirectly or indirectly, disclose, furnish, ma&eailable or utilize any
the Proprietary Information, other than in the mmoperformance of his duties for the Company.

(i) Employee will_not, during the term of this Agreement, anywhere wittiie United States (thdréstricte:
Territory”), directly or indirectly (whether as an owner, parfrelhareholder, agent, officer, director, employedependel
contractor, consultant, or otherwise), perform mew for, or engage in, any business or segmerst biisiness whic
generates its revenues primarily from the develognmublishing, or sale of online advertisementstfavel companies (tl
“Products”);

(iii) Employee will not, during the term of this Agreement or, for a péraf one year thereafter (th&e&strictel
Period”), anywhere within the United States (th@sSRicted Territory”)directly or indirectly (whether as an owner, par}
shareholder, agent, officer, director, employedependent contractor, consultant, or otherwise):

1. except on behalf of the Company, use @om Proprietary Information to solicit any persan
entity who is, or was at any time during the twetwenth period immediately prior to the terminatiof
Employees employment with the Company, a customer of the@my for the sale of the Products or any prc
or service of a type then sold by the Company fdrictv Employee provided any assistance in plan
development, marketing, training, support, or meiance; or

2. solicit for employment any person whp ds was at any time during the twelweenth perio
immediately prior to the termination of Employeetmployment with the Company, an employee of the @amyg.

(d) Scope/Severability. The Parties acknowledge that the business ofCtkmpany is and will be national &
international in scope and thus the covenantsign3hction 6 would be particularly ineffective lifet covenants were to be limited
particular geographic area of the United Statesanly court of competent jurisdiction at any timeemhs the Restricted Per
unreasonably lengthy, or the Restricted Territanyeasonably extensive, or any of the covenantfostit in this Section 6 not ful
enforceable, the other provisions of this Sectigrad this Agreement in general, will neverthelsnd and to the full exte
consistent with law continue in full force and effeand it is the intention and desire of the jgarthat the court treat any provisi
of this Agreement which are not fully enforceabdehaving been modified to the extent deemed negebgahe court to render the
reasonable and enforceable and that the




court enforce them to such extent (for examplé, ttiia Restricted Period be deemed to be the lomgeiid permissible by law, k
not in excess of the length provided for in Sectffn), and the Restricted Territory be deemed tmmise the largest territc
permissible by law under the circumstances).

(e) Return of Company Materials upon Termination . Employee acknowledges that all records, documeante
Tangible Embodiments containing or of Proprietarfptmation prepared by Employee or coming intogussession by virtue of |
employment by the Company are and will remain thaeperty of the Company. Upon termination of his @yment with th
Company, Employee shall immediately return to tlen@any all such items in his possession and alkesogf such items.

7. Equitable Remedies

(@) Employee acknowledges and agrees thaigheements and covenants set forth in Sections ®fa (c), (d) and (¢
are reasonable and necessary for the protectittled€ompanys business interests, that irreparable injury re#lult to the Compai
if Employee breaches any of the terms of said cants; and that in the event of Employeattual or threatened breach of any
covenants, the Company will have no adequate rena¢édsw. Employee accordingly agrees that, in thene of any actual
threatened breach by him of any of said covendhnésCompany will be entitled to immediate injunetiand other equitable rel
Nothing in this Section 7 will be construed as fioiiing the Company from pursuing any other remedi®ailable to it for sur
breach or threatened breach, including the recoakany damages that it is able to prove. Empl@gees that notwithstanding
arbitration provision in Section 13, the Companyyragply to a court of competent jurisdiction, ircamance with Section 13(c)
this Agreement, to obtain the equitable relief refeed in this Section 6.

(b) Each of the covenants in Sections 6(8),(€), (d) and (e) will be construed as indepemdé any other covenants
other provisions of this Agreement.

(c) In the event of any judicial determinatithat any of the covenants in Sections 6(a),(f)),(d), and (e) are not fu
enforceable, it is the intention and desire ofgihdies that the court treat said covenants asigaeen modified to the extent deel
necessary by the court to render them reasonatller#orceable, and that the court enforce themith extent.

8. Release of Claims and Agreement Not to Sue

(@) General Release As a condition of receiving the payment set forttsection 3, Employee releases and discharges
the Company, and each of its respective past, presel future shareholders, officers, directorsplegees, agents, insurers,
attorneys and parent, affiliated or related ergtjtend their respective successors and assignkef'$asl Parties”), from all claims,
demands, actions, rights, damages, costs, losgenges, compensation and other legal responigbjlknown or unknown, of any
kind, which Employee may own or hold against anyhef Released Parties at any time up to the Effie®ate of this Agreement.

The rights and claims released by this

10




Agreement include, but are not limited to, all odaiof whatever kind or nature that may exist retatb, arising out of or in
connection with Employee’s employment or the tetion of such employment, whether such claims ezegntly known or are
hereafter discovered or whether they are foreseenforeseen as of the date hereof. This relegsieapwithout limitation, to any
and all claims for employment discrimination, harasnt or retaliation under Title VII of the Civiights Act of 1964, as amended,
the Age Discrimination in Employment Act (includitige Older Worker Benefit Protection Act); the Ha@bor Standards Act, the
Family and Medical Leave Act, the Employee Retiratiacome Security Act, the Workers Adjustment &wdraining Notification
Act; the Sarbanes-Oxley Act, the California Fairffoyment & Housing Act, the Americans with Disatids Act of 1990, the
California Labor Code, the California Health & Sgf€ode, the New York Human Rights Law, the New K@ity Human Rights
Laws, the New York Aids Testing Confidentiality A¢he New York Equal Pay Law, the New York Pers@fith Disabilities Law,
Civil Rights Law, the New York Genetic Testing Culentiality Law, the New York Nondiscrimination Aigat Genetic Disorders
Law, the New York Smokers Rights Law, the New Y&iual Rights Law, the New York Discrimination by glmyment Agencies
Law, the New York Bone Marrow Leave Law, the Newrk'ddoptive Parents Child Care Leave Law, the NesvkyCancer Victim
Bias Law,Article 1, Section 11 of the New York $t&onstitution N.Y. Workers’ Compensation Layor any other state, federal or
local statute or regulation applicable to the Conyp@ncluding any claim for intentional or negligenfliction of emotional distress,
physical injury, violation of any public policy, &ach of any implied or express contract, any clainstock options, any claim for
wrongful termination, fraud, intentional or negligenisrepresentation, and all other legal and aflétcauses of action whatsoever
and all remedies for such claims. The releaseaifind made by Employee in this Agreement does naliydap claims that arise on or
after the Effective Date of this Agreement. Employgertifies that as of the date of this Releaséasereported all accidents, injuries
or illnesses relating to or arising from his emph@nt with the Company. This release also doespuydo any claims of indemnit
statutory, contractual, or otherwise, which Empbyeay have as an employee of the Company.

(b) Unknown Claims . Employee understands that the release set fo@ledtion 8(a) includes claims which Employee
knows about and those Employee may not know afiouployee expressly waives any rights under Califo@ivil Code
Section 1542 which provides as follows:

“A general release does not extend to claims wiiehcteditor does not know or suspect to exist sndniher favor at t
time of executing the release which if known by ldimher must have materially affected his or hdtlesment with th
debtor.”

For purposes of Section 1542, “creditor” referghis Company and “debtor” refers to the ReleasetieRar

(c) Agreement Not to Sue and Warranty. Employee promises that he has not and will notdfilg suit, charge,
complaint, grievance, action or other proceeding
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with any federal, state or local agency, courtaoigation, judicial forum or other tribunal assegtiany claim that is released in
Section 8(a), and warrants that he has not assignaaly other person or entity the right to filey @faims that are released in
Section 8(a), nor will he permit any person, grofipersons, or organization to take such actiohisrehalf.

(d) Right to Review and Revoke the AgreementEmployee acknowledges that he has been adviseddgamsulted
his attorney, that he has had a reasonable pefitmi® in which to consider the terms of this Gexiételease, and he has specific
consulted (or has the opportunity to consult) ftisraeys regarding this General Release and & &érms. Employee acknowledc
that he has been given twenty-one (21) days toidenthe General Release set forth in Section&gd)that he has been advised that
he may revoke this General Release within seveddy3 of his execution. Revocation shall be madddbiyering a written notice of
revocation to Travelzoo Inc., Attention: HR Depaetmy 590 Madison Avenue, 37th Floor, New York, NdO22.For the revocation
to be effective, written notice must be actuallgeiged at the designated address no later thacldke of business on the seventh
calendar day after Employee signs this Agreeméimiployee revokes this General Release, it stulbe effective or enforceable
and Employee will not receive the payment descriBection 3. Employee hereby acknowledges thatdgsigion of this Agreement
containing the General Release is made knowinglg that he has been advised of and afforded thgeptone for consideration at
revocation of the General Release, as specifigtidplder Worker Benefit Protection Act.

9. Assignment . This Agreement shall be binding upon and inurethe benefit of (a) the heirs, executors and
representatives of Employee upon Emploge#eath and (b) any successor of the Company. Aol successor of the Company shal
deemed substituted for the Company under the tefrités Agreement for all purposes. As used her&ingcessor’shall include any persc
firm, corporation or other business entity whichaay time, whether by purchase, merger or othervdsectly or 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 assignableramsterable except through a testamentary dispasir by the laws of descent. A
attempted assignment, transfer, conveyance or dilposition (other than as aforesaid) of any &gein the rights of Employee to rece
any form of compensation hereunder shall be nuahanid.

10. Notices . All notices, requests, demands and other commatioits called for hereunder shall be in writing all be
deemed given if delivered personally, one (1) dégranailing via Federal Express overnight or aiinovernight delivery service, or thi
(3) days after being mailed by registered or dediimail, return receipt requested, prepaid andesdgd to the parties or their successc
interest at the addresses listed above, or atatheln addresses as the parties may designate tigrwmotice in the manner aforesaid.

11. Severability . In the event that any provision hereof becomds declared by a court of competent jurisdictiorbe illegal
unenforceable or void, this Agreement shall corgimufull force and effect without said provision.
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12. Entire Agreement . This Agreement represents the entire agreemehtiagierstanding between the Company and Emp
concerning Employee’s employment relationship whita Company, and supersedes in their entirety adyal prior agreements and
understandings concerning Employee’s employmeatiogiship with the Company, including without liation the Prior Agreement and any
amendments thereto. This Agreement also supersegeSompany Employee Handbook, to the extentitagenay differ from those of the
Handbook.

12. Resolution of Disputes Regarding Employment

(@) The Parties agree to submit any dispute amtroversy arising out of, relating to, or in coaotien with this
Agreement, or the interpretation, validity, constion, performance, breach, or termination therewf,to any aspect of t
employer/employee relationship or the terminatiérthat relationship, to mediation. The Parties khaltually select the medial
and shall equally pay for the costs of the mediator

(b) If and only if a mediation is unsuccessfuhd the dispute or controversy is not resolved iwiB0 days after
mediation, either party may submit the matter todiyig arbitration, to the extent permitted by ldw be held in or near San Jc
California in accordance with the National Rules fbe Resolution of Employment Disputes then ineefffof the America
Arbitration Association (the “Rules”)The Company agrees to pay all costs of the arbitratd the arbitration. The arbitrator r
grant injunctions or other relief in such disputecontroversy. The decision of the arbitrator shallfinal, conclusive and binding
the parties to the arbitration. Judgment may beredton the arbitrata@’decision in any court having jurisdiction. Theiaator ma
award the prevailing party in any such arbitrataitorneys’'fees and costs incurred in connection therewitlcepi for those tt
Company shall bear, as set forth above.

(©) The arbitrator shall apply California lawtte merits of any dispute or claim, without refere to rules of conflict «
law. The Parties hereby expressly consent to thsopal jurisdiction of the state and federal colotated in Santa Clara Cour
California or the Northern District of Californiaifany action or proceeding arising from or relgtia this Agreement and/or relat
to any arbitration in which the Parties are papacits.

(d) The Parties have read and understand Set3iowhich discusses arbitration. The Parties wstded that by signir
this Agreement, the Parties agree to submit anydutlaims arising out of, relating to, or in coaotien with this Agreement, or t
interpretation, validity, construction, performanbeeach, or termination thereof to binding arlitna to the extent permitted by le
and that this arbitration clause constitutes a araf the Partiestight to a jury trial and relates to the resoluti@hall dispute
relating to all aspects of the employer/employdatienship, including but not limited to, the folling claims:
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() Any and all claims for wrongful discha&gf employment; breach of contract, both exprex
implied; breach of the covenant of good faith aanl flealing, both express and implied; negligenintéentiona
infliction of emotional distress; negligent or intenal misrepresentation; negligent or intentioinétrference wit
contract or prospective economic advantage; misgation of Proprietary Information or other brbas
covenants set forth in Section 6, and defamation;

(i) Any and all claims for violation of arfederal, state or municipal statute, including, ot limitec
to the California Fair Employment and Housing Aitte Civil Rights Act of 1991, the Age Discriminatidn
Employment Act of 1967, the Americans with Disai#h Act of 1990, and the Fair Labor Standards Act;

(i)  Any and all claims arising out of anyhar laws and regulations relating to employmer
employment discrimination.

(e) The Parties may apply to any court of petant jurisdiction for a temporary restrainingemrdoreliminary injunctior
or other interim or conservatory relief, as necegsaithout breach of this arbitration agreement! amthout abridgment of tt
powers of the arbitrator.

14. No Oral Maodification, Cancellation or Discharge . This Agreement may only be amended, canceledismhdrged i
writing signed by Employee and the Company.

15. Governing Law . This Agreement shall be governed by the lawfiefState of California.

16. Acknowledgment. Employee acknowledges that he has had the opptyrtio discuss this matter with and obtain ad
from his private attorney, has had sufficient titneand has carefully read and fully understantithal provisions of this Agreement, an
knowingly and voluntarily entering into this Agreent.

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 BOTH PARTIE:!
EMPLOYEE ACKNOWLEDGES THAT HE HAS HAD AN ADEQUATE ®PORTUNITY TO REVIEW THIS AGREEMENT AND AL
OF ITS TERMS AND IS ENTERING INTO IT VOLUNTARILY ONTHE DATE SHOWN BELOW HIS NAME. HE HAS CAREFULL
READ THIS AGREEMENT AND UNDERSTANDS ALL OF ITS TERB INCLUDING THE FULL AND FINAL RELEASE OF CLAIM¢
SET FORTH ABOVE. HE FURTHER ACKNOWLEDGES THAT HE FAVOLUNTARILY ENTERED INTO THIS AGREEMENT
THAT HIS AGREEMENT IS NOT THE RESULT OF ANY FRAUDDURESS, COERCION, PRESSURE OR UNDUE INFLUEN
EXERCISED BY OR ON BEHALF OF THE COMPANY, THAT HEAB NOT
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RELIED UPON ANY REPRESENTATION OR STATEMENT, WRITNEOR ORAL, NOT SET FORTH IN THIS AGREEMENT, AN
THAT HE HAS HAD THIS AGREEMENT REVIEWED BY HIS ATT&NEY AND HIS TAX ADVISOR, OR HAS BEEN GIVEN TH
OPPORTUNITY BY THE COMPANY TO DO SO.

TRAVELZOO INC . MAX RAYNER
By:  /s/ Ralph Bartel By: /s/ Max Rayner
Title: Chairman of the Board Date: September 1, 2009

Date: September 1, 2009
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EXHIBIT A

PERSONAL INTELLECTUAL PROPERTY

A. A potential Method/Process patent or publicatiorttenuse of specific data replication techniqugsrtwvide disaster recovery and
business continuance with minimum data I

B. A potential patent or publication elucidating qufied best practices for tying business requirermémtoptimal cost effectiveness of
technical solutions in enterprise computing andiseroriented architecture

C. An enterprise infrastructure management framewagable of maintaining both operational control armbmplete map of
component/service relationshij

D. A flexible system clustering framework ranging framasic capabilities such as device driver shadng $ingle system image across
nodes.

E. A software-as-a-service system seeking to instantiate key corpdratesactional, process and knowledge need<compan-in-a-box".

TRAVELZOO INC.

By:

Print Name:
Title:

[Employee]

Date Signed Date Signed




EXHIBIT B

OUTSIDE RELATIONSIPS / 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 resporiiibs.

A. Advisor: Rootstock Software, a company focused amuffacturing/MRP softwar:
Compensation: Shares and the opportunity to ppdieias an early investor.

B. Non-executive Board Chairman: Citrusleaf, a startugeting high performance data caches-value stores
Compensation: When defined it will be in the forfrstock rights.

C. Advisor/Angel investor: Potential startup targetangerprise infrastructure management and flexspptem clustering frameworks. (See
Exhibit A, items C and D

Compensation: When defined it will be in the forfrstock rights.

TRAVELZOO INC.

By:

Print Name:
Title:

[Employee]

Date Signed Date Signed




Beneficiary:

Contingent Beneficiary:

EXHIBIT C

BENEFICIARIES

Michelle M. Chen, spouse
XXXX XXXXXXXXXXXXXXX, Palo Alto, CA XXXXXXX

The Rayner-Chen Living Trust

Retained for safekeeping by Robert K. Roskoph,
Roskoph Associates Professional Corporation
XXXX XXXXXXXXXX, Palo Alto, California xxxxx
Phone: (XXX) XXX-XXXX



