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Registration No. 333UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM S-8
Registration Statement
Under the Securities Act of 1933
Travelzoo Inc.
(exact name of registrant as Specified in Its Charter)
Delaware
(State or other jurisdiction of
incorporation or organization)
590 Madison Avenue, 37th Floor
New York, New York
(address of Principal executive Offices)

36-4415727
(I.r.S. employer
Identification no.)
10022
(Zip Code)
Nonqualified Stock Option Agreements
(Full Title of the Plan)
Glen Ceremony, Chief Financial Officer
Travelzoo Inc.
590 Madison Avenue, 37th Floor
New York, New York 10022
(name and address of agent for service)

(212) 484-4900
(Telephone number, including area code, of agent for service)
Copies of all correspondence to:
Denis P. McCusker, Esq.
Bryan Cave LLP
211 North Broadway, Suite 3600
St. Louis, Missouri 63102-2750
Telephone: (314) 259-2000
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in rule 12b-2 of the exchange act. (Check one):
Large accelerated filer ☐

accelerated filer

☒

non-accelerated filer ☐ (Do not check if a smaller reporting company)
Smaller reporting company

☐

CALCULATION OF REGISTRATION FEE

Title of Securities to be Registered (1)
Common Stock, par value $0.01 per share

Amount to be
Registered (1)
550,000

Proposed Maximum
Offering Price
Per Share (2)
$8.11

Proposed Maximum
Aggregate Offering
Price (2)
$4,462,000

Amount of
Registration Fee
$450

(1) This registration Statement covers, in addition to the number of shares of Travelzoo Inc., a Delaware corporation (the "Company" or the
"registrant"), common stock, par value $0.01 per share (the "Common Stock"), stated above, (a) options granted to Holger Bartel, Chairman and Global Chief
executive Officer of the Company, to purchase 400,000 shares of Common Stock pursuant to a nonqualified Stock Option agreement between Mr. Bartel and the
registrant, dated September 28, 2015, (b) options granted to Michael Stitt, President, north america of the Company, to purchase 100,000 shares of Common
Stock pursuant to a nonqualified Stock Option agreement between Mr. Stitt and the registrant, dated March 7, 2016, (c) options granted to richard Singer,
President, europe of the Company, to purchase 50,000 shares of Common Stock pursuant to a nonqualified Stock Option agreement between Mr. Singer and the
registrant, dated March 7, 2016 and (d) pursuant to rule 416 under the Securities act of 1933, as amended (the "Securities act"), an indeterminate number of
additional shares as may be issuable as a result of a stock split, stock dividend or similar adjustment of the outstanding shares of Common Stock of the registrant.
(2) estimated pursuant to rule 457(h) under the Securities act, solely for the purpose of calculating the amount of the registration fee on the basis of the
weighted average price at which the options may be exercised.

PART I
INFORMATION REQUIRED IN THE
SECTION 10(a) PROSPECTUS
Item 1. Plan Information.
Information required by Part 1 of Form S-8 to be contained in the Section 10(a) prospectus is omitted from this registration Statement in accordance with
rule 428 under the Securities act, and the note to the instructions to Part I of Form S-8.
Item 2. Registrant Information and Employee Plan Annual Information.
Information required by Part 1 of Form S-8 to be contained in the Section 10(a) prospectus is omitted from this registration Statement in accordance with
rule 428 under the Securities act, and the note to the instructions to Part I of Form S-8.
PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3.

Incorporation of Documents by Reference.

The following documents filed by the registrant pursuant to the Securities exchange act of 1934 (the "exchange act") are incorporated by reference into this
registration Statement:
1.

The registrant's annual report on Form 10-K for the year ended December 31, 2015 (File no. 000-50171), filed March 14, 2016;

2.
The description of the registrant's Common Stock, which is contained in the registration Statement on Form 8-a, dated and filed on January
30, 2003 pursuant to Section 12 of the exchange act (File no. 000-50171).
all documents subsequently filed by the registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the exchange act, prior to the filing of a post-effective
amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated
by reference in this registration Statement and to be a part hereof from the date of filing such documents. any statement contained in a document incorporated or
deemed to be incorporated herein by reference shall be deemed to be modified or superseded for purposes of this registration Statement to the extent that a
statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes
such statement. any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this registration
Statement.
Item 4.

Description of Securities.
not applicable.

Item 5.

Interests of Named Experts and Counsel.
not applicable.

Item 6.

Indemnification of Directors and Officers.

The Delaware General Corporation Law (the "DGCL") permits the indemnification by a Delaware corporation of its directors, officers, employees and other
agents against expenses (including attorneys' fees), judgments, fines and amounts paid in settlement in connection with specified actions, suits or proceedings,
whether civil, criminal, administrative or investigative (other than derivative actions which are by or in the right of the corporation) if they acted in good faith and
in a manner they reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe their conduct was unlawful. a similar standard of care is applicable in the case of derivative actions, except that indemnification only
extends to expenses (including attorneys' fees) incurred in connection with defense or settlement of such an action and requires court approval before there can be
any indemnification where the person seeking indemnification has been found liable to the corporation.

as permitted by Delaware law, the registrant's Certificate of Incorporation provides that no director of the registrant will be personally liable to the
registrant or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (a) for any breach of duty of loyalty to the
registrant or to its stockholders, (b) for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law, (c) under Section
174 of the DGCL, or (d) for any transaction from which the director derived an improper personal benefit.
The registrant's Certificate of Incorporation further provides that the registrant must indemnify its directors and executive officers and may indemnify its
other officers, employees and agents to the fullest extent permitted by Delaware law. The registrant believes that indemnification under its Certificate of
Incorporation covers negligence and gross negligence on the part of indemnified parties.
The registrant has entered into indemnification agreements with each of its directors and officers. These agreements, among other things, require the
registrant to indemnify such directors and officers for certain expenses (including attorneys' fees), judgments, fines and settlement amounts incurred by any such
person in any action, suit or proceeding, and any appeal therefrom, arising out of such person's services as a director, officer, employee or agent of the registrant
or services provided at the request of the registrant to another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, or by reason
of any action alleged to have been taken or omitted in such capacity. In the case of a derivative action where the director or officer is found liable to the registrant,
no indemnification shall be made unless a court finds that the director or officer is fairly and reasonably entitled to indemnity for such expenses which the court
shall deem proper.
Insofar as indemnification for liabilities arising under the Securities act may be permitted to directors, officers or persons controlling the registrant pursuant
to such provisions, the registrant has been informed that in the opinion of the Securities and exchange Commission such indemnification is against public policy
as expressed in such act and is therefore unenforceable.
Item 7.

Exemption from Registration Claimed.

not applicable.
Item 8. Exhibits.
See exhibit Index.
Item 9. Undertakings.
(a) The undersigned registrant hereby undertakes:
1. To file, during any period in which offers or sales are being made, a post-effective amendment to this registration Statement:
i.

To include any prospectus required by Section 10(a)(3) of the Securities act;

ii.
To reflect in the prospectus any facts or events arising after the effective date of this registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this registration
Statement; and
iii.
To include any material information with respect to the plan of distribution not previously disclosed in this registration Statement
or any material change to such information in this registration Statement;
provided however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the exchange act
that are incorporated by reference in this registration Statement.
2. That, for the purpose of determining any liability under the Securities act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
3. To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of
the offering.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities act, each filing of the registrant's
annual report pursuant to Section 13(a) or Section 15(d) of the exchange act that is incorporated by reference in this registration Statement shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities act may be permitted to directors, officers and controlling persons of the registrant
pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and exchange Commission such
indemnification is against public policy as expressed in the Securities act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities act and will be governed by the final adjudication of such issue.
SIGNATURES
Pursuant to the requirements of the Securities act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements
for filing on Form S-8 and has duly caused this registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized in Mountain view,
California on the 18th day of March, 2016.

TraveLZOO InC.
By: /S/GLen CereMOny
Glen Ceremony
Chief Financial Officer
(Principal accounting Officer)

POWER OF ATTORNEY
each person whose signature appears below hereby constitutes and appoints Glen Ceremony as his or her true and lawful attorney in fact and agent for him or
her and on his or her behalf and in his or her name, place and stead, in any and all capacities to sign any and all amendments (including post-effective amendments)
to this registration Statement, and to file the same, with exhibits and any and all other documents filed with respect thereto, with the Securities and exchange
Commission (or any other governmental or regulatory authority), granting unto said attorney full power and authority to do and to perform each and every act and
thing requisite and necessary to be done in and about the premises in order to effectuate the same as fully to all intents and purposes as he or she might or could do
if personally present, hereby ratifying and confirming all that said attorney in fact and agent may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities act of 1933, this registration Statement has been signed by the following persons in the capacities and on the
dates indicated.

Signature

Title

Date

Chairman and Global Chief executive Officer
(Principal executive Officer)

March 18, 2016

Chief Financial Officer (Principal Financial Officer
and Principal accounting Officer)

March 18, 2016

Director and Chief Talent Officer

March 18, 2016

/s/ Michael Karg
Michael Karg

Director

March 18, 2016

/s/ Donovan neale-May
Donovan neale-May

Director

March 18, 2016

/s/ Mary reilly
Mary reilly

Director

March 18, 2016

/s/ Beatrice Tarka
Beatrice Tarka

Director

March 18, 2016

/s/ Caroline Tsay
Caroline Tsay

Director

March 18, 2016

/s/ Holger Bartel, Ph.D.
Holger Bartel, Ph.D.

/s/ Glen Ceremony
Glen Ceremony

/s/ ralph Bartel, Ph.D.
ralph Bartel, Ph.D.

EXHIBIT INDEX

Exhibit
Number

Description

3.1

Certificate of Incorporation of Travelzoo Inc. (Incorporated by reference to our Pre-effective amendment no. 6 to our registration Statement on Form S4 (File no. 333-55026), filed February 14, 2002).

3.2

By-Laws of Travelzoo Inc. (Incorporated by reference to our Pre-effective amendment no. 6 to our registration Statement on Form S-4 (File no. 33355026), filed February 14, 2002).

4.1

nonqualified Stock Option agreement between Travelzoo Inc. and Holger Bartel, dated September 28, 2015 (Incorporated by reference to our Current
report on Form 8-K (File no. 000-50171), filed October 1, 2015).

4.2

nonqualified Stock Option agreement between Travelzoo Inc. and Michael Stitt, dated March 7, 2016 (Incorporated by reference to exhibit 10.29 to the
Company's report on Form 10-K, filed on March 14, 2016).

4.3

nonqualified Stock Option agreement between Travelzoo Inc. and richard Singer, dated March 7, 2016
(Incorporated by reference to exhibit 10.30 to the Company's report on Form 10-K, filed on March 14, 2016).

5.1*

Opinion of Bryan Cave LLP regarding the validity of the Common Stock.

23.1*

Consent of KPMG LLP, independent registered public accounting firm.

23.2

Consent of Bryan Cave LLP (included in exhibit 5.1).

24

Power of attorney (included on signature page).

* Filed herewith.

Exhibit 5.1

March 18, 2016
Board of Directors
Travelzoo Inc.
590 Madison avenue, 37th Floor new york, new york 10022
Ladies and Gentlemen:
We have acted as counsel for Travelzoo Inc., a Delaware corporation (the "Company"), in connection with the Company's registration Statement on Form S-8 (the
"registration Statement") filed by the Company with the Securities and exchange Commission (the "Commission") under the Securities act of 1933, as amended
(the "act"), relating to the registration of an aggregate of 550,000 shares (the "Shares") of common stock of the Company, par value $.01 per share (the "Common
Stock"), which may be issued and sold to certain executives of the Company upon exercise of stock options to purchase shares of Common Stock. Such options
were granted pursuant to nonqualified Stock Option agreements between the Company and such executives (the "Stock Option agreements").
In connection herewith, we have examined the registration Statement, the Stock Option agreements, the Certificate of Incorporation of the Company, the ByLaws of the Company and such other corporate records, agreements and instruments of the Company, certificates of public officials and officers of the Company,
and such other documents, records, and instruments, and we have made such legal and factual inquiries, as we have deemed necessary or appropriate as a basis for
us to render the opinion hereinafter expressed. In our examination of the foregoing, we have assumed the genuineness of all signatures, the legal competence and
capacity of natural persons, the authenticity of documents submitted to us as originals and the conformity with authentic original documents of all documents
submitted to us as copies or by facsimile or other means of electronic transmission, or which we obtained from the Securities and exchange Commission's
electronic Data Gathering, analysis and retrieval system ("edgar") or other sites maintained by a court or governmental authority or regulatory body, and the
authenticity of the originals of such latter documents. When relevant facts were not independently established, we have relied without independent investigation as
to matters of fact upon statements of governmental officials and upon representations made in or pursuant to certificates and statements of appropriate
representatives of the Company.
In connection herewith, we have assumed that, other than with respect to the Company, all of the documents referred to in this opinion letter have been duly
authorized by, have been duly executed and delivered by, and constitute the valid, binding and enforceable obligations of, all of the parties to such documents, all
of the signatories to such documents have been duly authorized and all such parties are duly organized and validly existing and have the power and authority
(corporate or other) to execute, deliver and perform such documents.
Based upon the foregoing and in reliance thereon, and subject to the assumptions, comments, qualifications, limitations and exceptions set forth herein, we are of
the opinion that the Shares, when issued, delivered and paid for in accordance with the terms of the Stock Option agreements, will be validly issued, fully paid and
non-assessable shares of Common Stock.

In addition to the assumptions, comments, qualifications, limitations and exceptions set forth above, our opinion herein reflects only the application of applicable
Delaware law and the Federal laws of the United States. The opinion set forth herein is made as of the date hereof and is subject to, and may be limited by, future
changes in the factual matters set forth herein, and we undertake no duty to advise you of the same. The opinion expressed herein is based upon the law in effect
(and published or otherwise generally available) on the date hereof, and we assume no obligation to revise or supplement this opinion should such law be changed
by legislative action, judicial decision or otherwise. In rendering our opinion, we have not considered, and hereby disclaim any opinion as to, the application or
impact of any laws, cases, decisions, rules or regulations of any other jurisdiction, court or administrative agency.
We do not give any opinions except as set forth above. We hereby consent to the filing of this opinion letter as exhibit 5.1 to the registration Statement and to the
reference to this firm in the registration Statement. We also consent to your filing copies of this opinion letter as an exhibit to the registration Statement with
agencies of such states as you deem necessary in the course of complying with the laws of such states regarding the offering and sale of the Shares. In giving such
consent, we do not thereby concede that we are within the category of persons whose consent is required under Section 7 of the act or the rules and regulations of
the Commission thereunder.
very truly yours,
/s/ Bryan Cave LLP

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

The Board of Directors
Travelzoo Inc.:

We consent to the use of our reports with respect to the consolidated financial statements and the effectiveness of internal control over financial reporting
incorporated by reference herein.

/s/ KPMG LLP
Santa Clara, California
March 18, 2016

