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= Travelzoo Inc.
TRAVE[ZM 590 Madison Avenue, 37th Floor

New York, NY 10022
July 25, 201
Dear Stockholder:

You are cordially invited to attend the 2013 Annldeting of Stockholders of Travelzoo Inc. The AahMeeting will be held on
September 12, 2013 at 10:00 a.m. local time, at\&@ison Avenue, 37th Floor, New York, NY 10022 .

In connection with the meeting, we enclose a natfdle meeting, a proxy statement and a proxy.caftle expected actions to be
taken at the Annual Meeting are described in tteched proxy statement and Notice of Annual Meetih§tockholders. Our audited
financial statements and detailed information netpto Travelzoo's activities and operating perfante is contained in our 2012 Annual
Report on Form 10-K, as filed with the Securitiasl &xchange Commission on February 11, 2013 and@edeon April 30, 2013, which is
also enclosed. We encourage you to read the FOrkh 1

Stockholders of record as of July 24, 2013 may abthe Annual Meeting. This proxy statementristfbeing mailed or furnished to
stockholders on or about July 31, 2013.

Your vote is important. Whether or not you plarattend the Annual Meeting of Stockholders, pleage your shares via mail with
the enclosed proxy card. Please note that you ttamdathe meeting and vote in person, even if yaetpreviously voted by proxy. The
attached proxy statement explains more about tweyproting. Please read it carefully. If you planattend the meeting in person, please
provide advance notice to Travelzoo by checkingditre on your proxy card. In addition, you may pde/notice to Travelzoo that you plar
attend in person by delivering written notice t@avelzoo's Corporate Secretary at 800 W. El Camigal FSuite 275, Mountain View, CA
94040.

If you hold your shares in street name or througlarzk, broker, or other nominee, please bring ifleation and proof of ownership,
such as an account statement or letter from yowk babroker, for admittance to the meeting. An &$mon list containing the names of all of
those planning to attend will be placed at thestegiion desk at the entrance to the meeting. Yosticheck in to be admitted.

Travelzoo will make available an alphabetical éifstockholders entitled to vote at the meetingefommination by any stockholder
during ordinary business hours at Travelzoo's fpal@xecutive offices, located at 590 Madison Awver37th Floor, New York, New York
10022, for ten days prior to the meeting. A stodthomay examine the list for any legally valid pose related to the meeting.

On behalf of the entire Board of Directors, we Idofward to seeing you at the Annual Meeting.

Sincerely,

HOLGER BARTEL
Chairman of the Board of Directors




TRAVELZOO INC.

590 Madison Avenue
37th Floor
New York, New York 10022

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On September 12, 2013

To the Stockholders of Travelzoo Inc.:

NOTICE IS HEREBY GIVEN that the Annual Meeting aioSkholders of Travelzoo Inc., a Delaware corpora('Travelzoo", the

"Company", "we" or "us"), will be held on Septemie, 2013, at 10:00 a.m., local time, at 590 Maui8wenue, 37th Floor, New York, NY
10022, for the following purposes:

1. To consider and vote on two amendments to the Copp&ertificate of Incorporation to effect a reseesplit of the Compan)
outstanding common stock, par value $0.01 per gtlaee'Common Stock"), at a ratio of 1-for-25 felled immediately by a
forward split of the Company's outstanding Commtotsat a ratio of 25-for-1 ("Proposal 1");

2. To elect five (5) members of the Company's BadDirectors (the "Board"), each to serve uitéd 2014 Annual Meeting of
Stockholders and until their successors are eleatddjualified or until their earlier resignationremoval ("Proposal 2");

3. To approve, on an advisory basis, the compiemsat the executive officers of the Company ("Rrsal 3");

4, To consider and vote on a shareholder propegakding the implementation of majority voting forcontested elections of
directors ("Proposal 4"); and

5. To transact such other business as may propemhe before the Annual Meeting or any adjournneemostponement of the
Annual Meeting.

Only stockholders of record at 5:00 p.m. Eastemélon July 24, 2013 may vote at the Annual Meetifaur vote is important.
Whether you plan to attend the Annual Meeting dr please cast your vote by completing, dating and signg the enclosed proxy card

and returning it via mail to the address indicated If you attend the meeting and prefer to vote irspar you may do so even if you have
previously voted by proxy.

By Order of the Board of Directors,
TRAVELZOO INC.

GLEN CEREMONY
Corporate Secretary
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PROXY STATEMENT
FOR THE TRAVELZOO INC.
2013 ANNUAL MEETING OF STOCKHOLDERS
INFORMATION ABOUT THE ANNUAL MEETING
Why am | receiving these proxy materials?

Travelzoo's Board of Directors (the "Board") isisitihg proxies to be voted at the 2013 Annual Niggbf Stockholders (the "Annual
Meeting"). This proxy statement includes informatabout the matters to be voted upon at the meeting

Only stockholders of record of our common stock,yzdue $0.01 per share (the "Common Stock"), &@d p.m. Eastern Time on
July 24, 2013 (the "record date") will be entittedhotice of, and to vote at, the Annual Meetig of the record date, there were 15,361,873
shares of our Common Stock issued and outstanding.
Where and when is the Annual Meeting?

The Annual Meeting of Stockholders will take plareSeptember 12, 2013 at 590 Madison Avenue, 3dthr New York, NY 10022
The meeting will begin at 10:00 a.m. local time.

What am | voting on?

Stockholders will vote on four items:

1. A proposal to amend the Company's Certifichi@aorporation to effect a reverse split of then@gany's outstanding Common
Stock, at a ratio of 1-for-25 followed immediatély a forward split of the Company's outstanding Gam Stock at a ratio of
25-for-1 ("Proposal 1");

2. A proposal to elect five (5) members of the @any's Board, each to serve until the 2014 Annusting of Stockholders and
until their successors are elected and qualifieahnaif their earlier resignation or removal ("Prepb2");

3. A proposal to approve, on an advisory basectimpensation of the executive officers of the Gany ("Proposal 3"); and

4, A shareholder proposal regarding the implentamtaf majority voting for uncontested electiorfdaectors ("Proposal 4").
What is the purpose of the reverse/forward stock dj?

If Proposal 1 is approved and acted upon, it vediult in a reduction of the number of our stockbaddrom over 90,000 to
approximately 10,000 by cashing out fractional shaterests resulting from the reverse stock #péit are held by stockholders owning less
than 25 shares of Common Stock immediately prioth® reverse stock split. This reduction in thenber of our stockholders will result in
significant cost savings to the Company as destgribé¢his proxy statement. If you own more tharsBares of Common Stock, your share
ownership will not be affected.

How does the Board recommend that you vote on thegposals?
The Board recommends that you vote your sharesR"H®oposal 1, Proposal 2 and Proposal 3. The @awip Board of Directors

has considered the shareholder proposal regardéngriplementation of majority voting for uncontestdections of directors, and has
determined to make no voting recommendation tokétolclers with respect to Proposal 4.




How many votes do | have?

You have one vote for each share of our CommonkStat you held at 5:00 p.m. Eastern Time on Jdly2D13, the record date for
the Annual Meeting. These shares include:

. Shares held directly in your name as the "stockérodd record” ant

. Shares held for you as the beneficial owner thraughoker, bank, or other nominee in "street name."

If | am a stockholder of record, how can | vote myshares?

Stockholders can vote by proxy or in person, howeyenting a proxy does not in any way affect yaght to attend the Annual
Meeting and vote in person.

How do | vote by proxy?

If you are a stockholder of record, you may votarymroxy by mail. If you receive a paper copy of firoxy statement, simply mark
the enclosed proxy card, date and sign it, andmétin the postage paid envelope provided. I yeceive the proxy statement via e-mail,
please print the attached proxy card, date andisignd return it via mail to Computershare, PFBOx 43126, Providence, RI 02940.

If you vote by proxy, the persons named on the ¢godr "proxies") will vote your shares in the manwyou indicate. You may specify
whether your shares should be voted for all, somoe of the nominees for director or any otheppsals properly brought before the
Annual Meeting. If you sign your proxy card andradu indicate specific choices, your shares wilvbted "FOR" Proposal 1, "FOR" the
election of all nominees for director and "FOR" Bweal 3. If any other matter is properly broughobe the meeting, your proxies will vote
accordance with their discretion. If you do notdfyethe manner in which your shares represented bglidly executed proxy are to be voted
on Proposal 4, your shares will be counted as atistes. At the time of submitting this proxy ssatent for printing, we knew of no matter
that will be acted on at the Annual Meeting ottt those discussed in this proxy statement.

If you wish to give a proxy to someone other tHam persons named on the enclosed proxy card, ygisinike out the names
appearing on the card and write in the name ofcdingr person, sign the proxy, and deliver it tofibeson whose name has been substituted.

May | revoke my proxy?
If you give a proxy, you may revoke it in any orfdtuee ways:
. Submit a valid, late-dated proxy before the Annual Meetir

. Notify our Corporate Secretary in writing at Traz@b Inc., Attention: Corporate Secretary, 800 WCEBmino Real, Suite 27
Mountain View, CA 94040 before the Annual Meetihgttyou have revoked your proxy,

. Vote in person at the Annual Meeting.

How do | vote in person?
If you are a stockholder of record, you may castrymte in person by attending the Annual Meeting.
If I hold shares in street name, how can | vote mghares?

You can submit voting instructions to your brokemominee. In most instances, you will be ableddtds over the Internet or by mail.
Please refer to the voting instruction card incthdethe materials provided by your broker or nosein




What vote is required to approve each proposal?

Each share of our Common Stock is entitled to are with respect to each matter on which it istkatito vote. Approval of Propos
1 requires the affirmative vote of stockholdersdimad both (A) a majority of the issued and outstagaghares of Common Stock, and (B) a
majority of the issued and outstanding shares afi@on Stock that are not held or controlled, diseotl indirectly, by directors or officers of
the Company, including, without limitation, the sesheld by Azzurro Capital Inc., our principalcitbolder. Pursuant to our bylaws, our
directors are elected by a plurality of the votastcwhich means that the nominees who receivgréstest number of votes will be
elected. The affirmative vote of a majority of gteares of the Company’s Common Stock presentrsopeor represented by proxy and
entitled to vote on the proposal will be considemsdhe approval, by an advisory vote, of Prop8salpproval of Proposal 4 requires the
affirmative vote of a majority of the shares prdsarperson or by proxy and entitled to vote onpheposal. As discussed below, such
approval would not, by itself, implement majoritgting.

In order to have a valid stockholder vote, a stodtdr quorum must exist at the Annual Meeting. Amum will exist when
stockholders holding a majority of the outstandshgres of Common Stock are present at the meeiihgr in person or by proxy.

Azzurro Capital Inc., whose beneficial owner istaBartel, a member of our Board, holds an aggesgf?,230,538 shares of our
Common Stock, representing approximately 47.1%efautstanding shares, as of June 27, 2013 . Az@apital Inc. has indicated that it
intends to vote its shares in favor of Proposal 1.

All properly executed proxies delivered pursuarthie solicitation and not revoked will be votedta# Annual Meeting as specified in
such proxies. As noted above, if no voting insinrg are indicated, proxies will be voted as recamded by our Board on all matters, and in
the discretion of the proxy holder on any otherteratthat properly come before the Annual Meeting.

What is a broker non-vote and how are broker non-vtes and abstentions counted?

A broker “non-vote” occurs when a nominee holdihgres of Common Stock for the beneficial owner duss/ote on a particular
proposal because the nominee does not have distagtivoting power with respect to that item and hat received instructions from the
beneficial owner. Brokers that have not receivetihgoinstructions from their clients cannot votetanir clients' behalf on "non-routine"
proposals. The vote on Proposals 1, 2, 3 and dansidered "non-routine”. Broker non-votes wilt have any effect with respect to
Proposals 2, 3 and 4, as shares that constituketbnon-votes are not considered entitled to vatenlll be counted for the purposes of
obtaining a quorum for the Annual Meeting. Sinppraval of Proposal 1 requires the affirmative votstockholders holding a majority of
the issued and outstanding shares of Common Stocker-non votes will have the same effect as a against Proposal 1.

Abstentions are counted as "shares present" #rthaal Meeting for purposes of determining the preg of a quorum and with
respect to any matters being voted upon at the Alnvieeting. Abstentions will have no effect on thecome of the election of directors, but
with respect to any other proposal an abstentidinhaie the same effect as a vote against suctopedp

Who is soliciting my vote and who is paying the cts of soliciting these proxies?

The Board of Directors is soliciting your vote byifrthough this proxy statement. We have also gadaeorgeson Inc. to solicit
proxies. For its services, we will pay Georgesuon h fee of $8,500 plus out-of-pocket expenses. avé paying the cost of preparing,
printing, mailing and otherwise distributing thggexy materials. We will reimburse banks, brokerfigas, and others for their reasonable
expenses in forwarding proxy materials to bendfimigners and obtaining their instructions. A fewooir officers and employees may also
participate in the solicitation, without additiormmpensation, by telephone, e-mail, other eleanmeans, or in person.

Where can | find the voting results of the meeting?

We intend to announce preliminary voting resulthatmeeting. We will publish the final resultsaimeport on Form 8-K, which we
intend to file within four business days followitite Annual Meeting. You can




obtain a copy of the Form 8-K by logging on to Teéwo's investor relations website at www.travelzom/ir, by calling the Securities and
Exchange Commission (the "SEC") at (800) SEC-088@He location of the nearest public referenceroor through the EDGAR system at
www.sec.gov. Information on our website does naistitute part of this proxy statement.




APPROVAL TO AMEND THE COMPANY'S CERTIFICATE OF INCO RPORATION TO EFFECT A REVERSE STOCK
SPLIT FOLLOWED BY A FORWARD STOCK SPLIT (PROPOSAL 1)

Summary

The Board of Directors has authorized, based omptioe recommendation of a special committee ofBbard comprised of
independent directors (the "Special Committee") @tommends for your approval, amendments to Tzawts Certificate of Incorporation,
as amended (the "Certificate of Incorporation")etfect a reverse/forward split of Travelzoo's Coomn$tock. If approved by stockholders,
the Certificate of Incorporation would be amendedeclassify the Common Stock by combining the tamiding shares of the Common Stock
into a lesser number of shares at the ratio ofr22fo(the "Reverse Split"). Immediately after #féectiveness of the Reverse Split, the
Certificate of Incorporation would be further ameddo reclassify the Common Stock by subdividirg dhtstanding shares of the Common
Stock into a greater number of outstanding shartseaatio of 25-for-1 (the "Forward Split"). Aepnitted by Delaware law, each holder of
fewer than 25 shares of Common Stock prior to teeeRse Split (also referred to as a "Cashed-Owk8tidder") will not receive fractional
shares in the Reverse Split, but in lieu of suaktfonal share interests shall be entitled to xecaicash payment as described below (we refe
to the Reverse Split, the Forward Split and thesh payments, collectively, as the "Reverse/Fongpld"). However, if a stockholder holds
25 or more shares of Common Stock at the effetitive of the Reverse Split, any fractional shareltes) from the Reverse Split will not be
cashed out and the total number of shares helddly lsolder will not change as a result of the Res#orward Split.

If approved by the stockholders, the Reverse/Fah&mlit will become effective on such date as mayletermined by the Special
Committee of the Board of Directors upon the filewgd effectiveness of the necessary amendmentat@lZoo's Certificate of Incorporation
with the Secretary of State of the State of Del@ayahich we refer to as the "Effective Date"). Evieapproved by stockholders, the Special
Committee retains the authority to abandon the ReyEorward Split for any reason at any time pidathe Effective Date. The form of the
proposed amendment to Travelzoo's Certificate affporation necessary to effect the Reverse Sptittached to this proxy statement as
Appendix Aand the form of the proposed amendment to Trav&dZ0ertificate of Incorporation necessary to eftbetForward Split
immediately after the Reverse Split is attache@toeas Appendix B

If our stockholders approve this proposal at thesal Meeting and the Reverse/Forward Split is cetepl, Travelzoo will arrange for
the disposition of fractional share interests otkholders who hold fewer than 25 shares immedigiebr to the Reverse Split by having the
Company's transfer agent aggregate such fractsiraak interests and sell the shares of Common &salkting from such aggregation (the
"Aggregated Shares") in open market transactiolh®#ng the effectiveness of the Forward Split. eTl@ompany's transfer agent will pay to
each registered stockholder who holds fewer thash2bes of Common Stock immediately prior to thedRee Split an amount, for each st
of Common Stock held immediately prior to the Reeeplit, equal to the greater of (1) the averageshare price received in the sale of the
Aggregated Shares and (2) the average per-shaiaglprice of the Common Stock on the Nasdag GISe&ct Market for the ten (10)
consecutive trading days ending on the last tradaygprior to the Effective Date (the "Cash-Out iant").

Travelzoo believes that the Reverse/Forward Splliresult in significantly reduced stockholder oed keeping administration and
mailing expenses while providing holders of fewwarn 25 shares with an efficient, cost-effective wagash out their investment.

As a result of the Reverse/Forward Split, if you ow less than 25 shares immediately prior to the Rev&e Split, you will receive
cash for those shares, and if you own 25 sharesmore immediately prior to the Reverse Split, you wi retain those shares after the
Reverse/Forward Split.

Effect on Stockholders

If approved by the stockholders at the Annual Meetind implemented by the Special Committee, theef8e/Forward Split will
affect Travelzoo stockholders as follows:




Stockholder Before Completion of the Reverse/Forwalt Split

Net Effect After Completion of the Reverse/ForwardSplit

Registered stockholders holding 25 or more shar€ommon Stock

Registered stockholders holding fewer than 25 sheff€ommor
Stock.

Stockholders holding Common Stock in street nantéraugh &
nominee (such as a bank or broker).

Reasons for the Reverse/Forward Split

None. No fractional share for such accounts wilchshed out as
result of the Reverse Split and the total numbeshafres held in such
accounts will not change as a result of the ReYleosward Split.

Shares will be converted into the right to receiveash payment p
share equal to the greater of (1) the averagehmegprice received
in the sale of the Aggregated Shares on the opeketnand (2) the
average per-share closing price of the Common Siadke Nasdaq
Global Select Market for the ten (10) consecutragling days ending
on the last trading day prior to the Effective D

Travelzoo expects that the Reverse/Forward Spllittreat
stockholders holding Common Stock in street namtéraugh a
nominee (such as a bank or broker), and those petsalding shares
of Common Stock as hominees for others, in theesaanner as
stockholders whose shares are registered in theiea on the books
of the Company. Nominees will be advised that ttmay effect the
Reverse/Forward Split for their beneficial holdeHowever,
nominees may have different procedures and stodkrm®holding
shares in street name should contact their nomiteeles advised of
any procedures such holders may need to followderato obtain th
same treatment as registered stockholders or rigitts holders may
have to retain beneficial ownership of such she

The Board of Directors recommends that stockholdpmove the Reverse/Forward Split for the follaywirasons. These, and other
reasons, are described in detail under "BackgremadPurpose of the Reverse/Forward Split" below.

Issue

Solution

Travelzoo has a large number of stockholders tvat ielatively few
shares. Specifically, as of April 8, 2013, approiaty
84,000 stockholders held fewer than 25 sharesoair@on Stock in

their accounts. These stockholders representedammsoximately 4%

of the total number of outstanding shares of ComSimtk.
Continuing to maintain accounts for these stockéi@dincluding
expenses associated with required stockholder mgailicosts
Travelzoo approximately $420,000 per ye

In many cases, it is very expensive on a relatagsbfor stockholder

The Reverse/Forward Split will reduce the numbestotkholder:
who own relatively few shares, resulting in a @#stings to
Travelzoo.

The Reverse/Forward Split will cash out stockhadeith small

with fewer than 25 shares to sell their sharesheropen market, as tl accounts without transaction costs such as brokesss. However,

commissions would represent a disproportionateesbproceeds
from the sale of fewer than 25 shares.

if these stockholders do not want to cash out thelidings of
Common Stock, they may purchase additional shareseoopen
market to




Issue Solution

increase the number of shares of Common Stoclein élccount to €
least 25 shares, or, if applicable, consolidate #iezounts into an
account with at least 25 shares of Common Stocl. sMth action
should be taken far enough in advance so thatinspleted prior to
completion of the Reverse/Forward Sy

Since we are effecting a 25-for-1 Forward Split iethately after the 1-for-25 Reverse Split, outsiagaertificates for shares of our
Common Stock will continue to represent the cormnechber of shares, other than certificates hel€ashed-Out Stockholders whose
certificates will represent only the right to raeethe Cash-Out Payment. There will be no needrigrstockholder to submit outstanding
certificates representing 25 shares or more ofdmmmon Stock for new certificates. Cashed-Outi8toltiers will need to surrender their
certificates in order to receive the Cash-Out Payme

Negative Aspects of the Reverse/Forward Split

Stockholders owning less than 25 shares shoulddmmihe following negative aspects of the Revé&elard Split:
° You will no longer be entitled to vote as a stodklleo of Travelzoo.

° You will no longer be entitled to share in any eags or dividends of Travelzoo.

° You will no longer be entitled to the receipt obpy statements or other information provided byvEtaoo to its stockholders.

Structure of the Reverse/Forward Split

The Reverse/Forward Split includes both a reveiseksplit and a forward stock split of the Comn&inck. If the Reverse/Forward
Split is approved by stockholders and implementethk Special Committee, the Reverse Split is etgubto occur immediately prior to the
Forward Split. Upon consummation of the Reversé $ohd prior to the Forward Split), every 25 slsapé Common Stock held by a
stockholder at that time will be combined into ahare of Common Stock. Any stockholder who holdgefethan 25 shares of Common
Stock immediately prior to the Reverse Split (alsi@rred to as a "Cashed-Out Stockholder") wileree a cash payment instead of fractional
shares. The amount of this cash payment will lberdened and paid as described below. If a stoldkdr holds 25 or more shares of
Common Stock immediately prior to the Reverse Sptitfractional share will be cashed out as a tefuhe Reverse Split and the total
number of shares held by such holder will not clessga result of the Reverse/Forward Split.

If stockholders approve this proposal at the AnMdeéting and the Reverse/Forward Split is completedvelzoo will arrange for the
disposition of the fractional share interests o$lgal-Out Stockholders resulting from the Reverdi I3phaving the Company's transfer
agent sell the Aggregated Shares in open marketactions following the effectiveness of the Fodhv@plit. The Company's transfer agent
will pay to each registered stockholder who hokdsdr than 25 shares of Common Stock immediatety poithe Reverse Split an amount,
each share of Common Stock held immediately pddhé Reverse Split, equal to the greater of (& )average per-share price received in the
sale of the Aggregated Shares on the open markig2arthe average per-share closing price of thmi@on Stock on the Nasdaq Global
Select Market for the ten (10) consecutive tradlags ending on the last trading day prior to tHedive Date.

If a stockholder holding fewer than 25 shares ain@mn Stock wants to continue to hold Common Stdiel ¢he Reverse/Forward
Split, such stockholder may do so by taking eitbfethe following actions far enough in advancetsat it is completed by the Effective Date
of the Reverse/Forward Split: (A) purchase a sigifitnumber of shares of Common Stock so that statkholder holds at least 25 of shares
of Common Stock, or (B) if applicable, consolidateh stockholder's accounts so that such stockhbtidds at least 25 of shares of Common
Stock in one account.




The Forward Split will be effected immediately fmMling the Reverse Split and all stockholders wheorait Cashed-Out Stockholders
will receive 25 shares of Common Stock for everg share of Common Stock they hold following the &se Split. We expect that the
Reverse/Forward Split will treat stockholders hotdiCommon Stock in street name or through a nom(seeh as a bank or broker), and
those persons holding shares of Common Stock ageesifor others, in the same manner as stockisoldeose shares are registered in
names on the books of the Company. Nominees widddvised that they may effect the Reverse/ForBalid for their beneficial
holders. Accordingly, we also refer to those streame holders who receive a cash payment instefadotional shares as "Cashed-Out
Stockholders." However, nominees may have diffepeotedures and stockholders holding shares ietstgme should contact their
nominees to be advised of any procedures suchitsatdgy need to follow in order to obtain the samatment as registered stockholders or
rights such holders may have to retain benefiailership of such shares.

In general, the Reverse/Forward Split can be ihist by the following examples:

Hypothetical Scenario

Result

Mr. Brown is a registered stockholder who holdsBéres of Commc
Stock in his account prior to the Reverse/Forwanlit.S

Ms. Green has two separate record accounts. Awdtffective Date
she holds 15 shares of Common Stock in one ac@neh®0 shares o
Common Stock in the other. All of her shares aggstered in her
name only

Mr. Blue is a registered holder who holds 30 shaféSommon Stocl
as of the Effective Date in one record acco

Mr. Pink has two separate record accounts. Asegtfective Date, h
holds 30 shares of Common Stock in his first actand 20 shares o
Common Stock in his second account. All of his ehare registered
his name only

Instead of receiving a fractional share of CommtotiSupon
completion of the Reverse Split, each of Mr. Brastiares will be
converted into the right to receive the C-Out Payment

Note: If Mr. Brown wants to continue his investménilravelzoo, he
can buy at least 5 more shares of Common Stockaldadthem in his
account prior to the Effective Date. Mr. Brown wabtilave to act far
enough in advance of the Reverse/Forward Splihabthe purchase
is completed and the additional shares are crethitbé account by

5:00 p.m. Eastern Time on the Effective D

As described in the case of Mr. Brown above, M&darwill receive
the Cash-Out Payment for each share of Common $ieldkin each
of her record accounts instead of receiving fraxticshares.

Note: If Ms. Green wants to continue her investniertravelzoo
she can consolidate or transfer her two recordwadsanto one
account prior to the Effective Date. Alternativelys. Green could
buy at least 10 more shares of Common Stock fofitsteaccount
and 5 more shares for the second account. In aittesr, her holdings
would not be cashed out in connection with the Rea/&orward Spl
because she would hold at least 25 shares in @lidaied account ¢
each of her record accounts, as applicable. Shécvihawe to act far
enough in advance of the Reverse/Forward Splihabthe
consolidation or the purchase is completed by p.6@ Eastern Tim
on the Effective Date

After the Reverse/Forward Split, Mr. Blue will comie to hold al
30 shares of Common Stoc

After the Reverse/Forward Split, Mr. Pink will canie to holc

30 shares of our Common Stock in his first accaumat Mr. Pink will
receive the Cash-Out Payment for each share of Gon8tock held
in his second account instead of receiving fracicmares




Hypothetical Scenario

Result

Mrs. Orange holds 20 shares of Common Stock irokdsage accout
as of the Effective Date.

Mr. Purple holds 35 shares of Common Stock in &dmage accoun

Background and Purpose of the Reverse/Forward Split

Note: If Mr. Pink wants to continue his entire istment in
Travelzoo, he can consolidate or transfer his ®ewrd accounts
prior to the Effective Date into an account witHeatst 25 shares of
our Common Stock. Alternatively, he can buy ati&asore shares
of Common Stock for his second account and holchtimethat
account. He would have to act far enough in advaitiee
Reverse/Forward Split so that the consolidatiotherpurchase is
completed by 5:00 p.m. Eastern Time on the Effeciate.

Travelzoo expects that the Reverse/Forward Spliittreat
stockholders holding Common Stock in street nantbrough a
nominee (such as a bank or broker) in the same enam
stockholders whose shares are registered in thaies. Accordingly,
Mrs. Orange would be a Cashed-Out Stockholder anddweceive
the Cash-Out Payment for each share of Common Sieldkin her
account. Nominees will be advised that they mégcethe
Reverse/Forward Split for their beneficial holdeHowever,
nominees may have different procedures and stodkrm®holding
Common Stock in street name should contact thefmrimees to be
informed of any procedures such stockholders may e follow in
order to obtain the same treatment as registeoetttsblders

Travelzoo expects that the Reverse/Forward Spllittreat
stockholders holding Common Stock in street nanmtrough a
nominee (such as a bank or broker) in the same enam
stockholders whose shares are registered in theies. In such case,
after the Reverse/Forward Split, Mr. Purple woudtiue to hold a
35 shares of Common Stock. However, nominees mag tiiéferent
procedures and stockholders holding Common Stoskré@et name
should contact their nominees to be informed of progedures such
stockholders may need to follow in order to obthm same treatme
as registered stockholde

Travelzoo has a stockholder base of approximat2/9@ stockholders. As of April 8, 2013, approately 84,000 holders of our
Common Stock owned fewer than 25 shares. At thet,tthese 84,000 stockholders represented apprtetim®d % of the total number of
holders of Common Stock, but held in the aggregpf@oximately 655,000 shares, or only about 4% eftotal number of outstanding shares

of Common Stock.

In the ordinary course, management has from timirte updated the Board of Directors on the themeru and anticipated costs
related to administering the Company's stockhadaeounts, including transfer agent and administnafiées and printing and postage costs
associated with the mailing of proxy materials andual reports to each stockholder. On April 3 2@he Board of Directors established a
special committee of independent directors, coingjsif David Ehrlich, Donovan Neale-May and Kellydd (the "Special Committee"), to
evaluate the appropriateness and fairness to thgp&ay's stockholders of a transaction in the fofia i@verse




stock split followed by a forward stock split, whicould create future cost savings for the Compealated to the administration of its
stockholder accounts.

The Special Committee retained Young, Conaway g&ta& Taylor, LLP as independent legal counsebarding, among other things,
the requirements of Delaware law in connection thti effectuation of a reverse/forward stock spditevant legal precedents regarding
similar transactions, and the duties of the membgtise Special Committee under Delaware law. $hecial Committee also engaged Duff
& Phelps, LLC as its independent financial advisotonnection with the proposed Reverse/Forwarit.S@In May 31, 2013 (the “Initial
Opinion Date”), Duff & Phelps, LLC rendered its bopinion, which opinion was subsequently confirnied written opinion dated the same
date to the Special Committee to the effect thabfahe Initial Opinion Date and based upon argjex to the qualifications, limitations and
assumptions stated in its written opinion, inclygihe assumption that the consideration to be foatide Cashed-Out Stockholders was to be
based upon the average closing price for the Cogip&@ommon Stock for the 10 trading days leadindaifine Initial Opinion Date, the
consideration would be fair, from a financial poirfitview, to the Cashed-Out Stockholders (the iahFairness Opinion"). At the request of
the Special Committee, Duff & Phelps, LLC will pide an updated fairness opinion at or near theck¥ie Date of the proposed transaction.

Travelzoo expects to benefit from substantial sasings as a result of the Reverse/Forward Sgii. dost of administering each
registered stockholder's account is the same rksgardf the number of shares held in that accdih@refore, Travelzoo's costs to maintain
such small accounts are disproportionately highndwmpared to the total number of shares involirefiscal year 2012, we expect that e
registered stockholder will cost Travelzoo approadiety $5.00 for transfer agent and other admirtisedees as well as printing and postage
costs to mail proxy materials and the annual replbiis expected that the total cost of administgregistered stockholder accounts will be
reduced by at least $420,000 per year if the Re¥feosward Split is completed.

In addition to reducing administrative costs, trev&se/Forward Split will also provide stockholdeith fewer than 25 shares of
Common Stock with a cost-effective way to cashtbeir investments, because Travelzoo will payralh$action costs such as brokerage or
service fees in connection with the Reverse Sptiterwise, stockholders with small holdings wouiketlly incur brokerage fees which are
disproportionately high relative to the market \abf their shares if they wanted to sell their CamrStock. The Reverse/Forward Split will
eliminate these problems for stockholders holdagedr than 25 shares of Common Stock.

Consummation of the proposed Reverse/Forward Bjlit

° Reduce the number of stockholders of Travelzoo fapproximately 92,000 to approximately 10,000.
° Result in savings of administrative costs of apprately $420,000 per year.

° Cash out stockholders owning less than 25 shares.

° Have no effect on stockholders owning 25 shareaare.

° Treat Azzurro Capital Inc., our principal stockheidin the same manner as other stockholders ow&tirgy more shares.

After undertaking a thorough analysis of the advilgg of the Reverse/Forward Split and considerihg totality of the circumstances,
the Special Committee believed that it is fairlte stockholders of the Company, from a financiahipof view, and in the best interests of
Travelzoo and its stockholders, including stockbosdowning less than 25 shares of Common Stockwehid be cashed-out in connection
with the Reverse Split and stockholders owning 2&ore shares of Common Stock who would continuevaters of the Company, and
recommended to the full Board of Directors thaytapprove the Reverse/Forward Split. Based omgébemmendation of the Special
Committee and its consideration of all relevantdexdiscussed above, including the Initial Faisn®pinion described above, the Board of
Directors determined that the Reverse/Forward 8glitld be fair to the stockholders of the Compdrym a financial point of view, and in
the best interests of the Company and its stoclens)dncluding stockholders owning less than 25eshaf Common Stock who would be
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cashed-out in connection with the Reverse Splitsitadkholders owning 25 or more shares of CommonkSivho would continue as owners
of the Company.

Consummation of the Reverse/Forward Split is camutd on the approval of stockholders of the Comggaoiding both (1) a majority
of the issued and outstanding shares of Commork @i (2) a majority of the issued and outstandimgres of Common Stock that are not
held or controlled, directly or indirectly, by daters or officers of the Company, including, withdimitation, the shares held by Azzurro
Capital Inc., our principal stockholder. In adaliitj the effectuation of the Reverse/Forward Sglftirther conditioned on (1) receipt by the
Special Committee from Duff & Phelps, LLC of an apel of the Initial Fairness Opinion as of the dalten (if ever) the Special Committee
determines to file the amendments (in its updapadion, Duff & Phelps would be asked to confirmtiHzased upon the average closing price
for the Company’s Common Stock for the 10 tradiagsdleading up to the Effective Date, the constitanao be paid to the Cashed-Out
Stockholders would be fair, from a financial padfitview, to those holders ), and (2) the Speciah@ittee's consideration of the totality of
the circumstances.

Effect of the Reverse/Forward Split on Travelzoo Sickholders
Set forth below is a summary of the effect of trev&se/Forward Split on the following categoriesolders:
. Registered Stockholders with a Record Account efdfg¢han 25 Shares
. Registered Stockholders with 25 or More Sharesarh@on Stock
. Street Name Holders of Travelzoo Common Stock (thhoa nominee such as a bank or broker)
. Current and Former Travelzoo Employees and Dirsd@lt of which will be treated the same as othecléholders)

Stockholders with a Record Account of Fewer than 25 Shares:

If we complete the Reverse/Forward Split and yauisaCashed-Out Stockholderd., a stockholder holding fewer than 25 shares of
Common Stock immediately prior to the Reverse Bplit

. You will not receive fractional shares of stockaa®sult of the Reverse Sp

. Instead of receiving fractional shares, you witle®e a cash payment in exchange for your sh&es."Determination of Cash-
Out Payment" below

. After the Reverse Split, you will have no furtheterest in Travelzoo with respect to your cashetdshares. These shares will no
longer entitle you to the right to vote as a statlr or share in Travelzoo's earnings or profitsn any dividends paid after the
Reverse Split. In other words, you will no longetchyour cashed-out shares; you will have onlyrtgkt to receive cash for
these shares. In addition, you will not be entitedeceive interest with respect to the periotimé between the Effective Date
and the date you receive your payment for the a-out shares

. You will not have to pay any service charges okbrage commissions in connection with the Reverse/ard Split.

. Following the time that we effect the Reverse/Fadv@plit and sell the cashed-out shares on the oyaket, you will receive a
cash payment for the cashed-out shares you hel@diately prior to the Reverse Split in accordandé the procedures
described below

If you hold BookEntry Shares:

. Registered s tockh olders commonly hold their shardook-entry form under the Direct Registratiystem for securities.
These stockholders do not have stock certificatekeacing their ownership «
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Common Stock. They are, however, provided withatestent reflecting the number of shares registeréukeir accounts

. If you are a Cashed-Out Stockholder who holds teggsl shares in a book-entry account, you do ned @ take any action to
receive your cash payment. A check will be maitegidu at your registered address as soon as @hlgtiafter the Effective
Date. By signing and cashing this check, you warmant that you owned the shares for which youivedea cash paymer

If you hold Certificated Shares:

. If you are a Cashed-Out Stockholder with a stockfamte representing your cashed-out shares,witiueceive a letter of
transmittal as soon as practicable after the Effedate. The letter of transmittal will contairstructions on how to surrender
your certificate(s) to Travelzoo's transfer ag@umputershare Trust Company, N.A., for your caghpent. You will not
receive your cash payment until you surrender yotstanding certificate(s) to the transfer agergether with a completed and
executed copy of the letter of transmittal. Pleds@&ot send your certificate(s) until you receiwaiyletter of transmittal. For
further information, see "Stock Certificates" bel

. All amounts owed to you will be subject to appliafederal and state income tax and state abandmopérty laws. For furthe
information, see "U.S. Federal Income Tax Consecgghbelow

. You will not receive any interest on cash paymemtsd to you as a result of the Reverse/Forward.¢

If you want to continue to hold Common Stock after Reverse/Forward Split, you may do so by takitiger of the following actions
far enough in advance so that it is completed B@ p.m. Eastern Time on the Effective Date: (1cpase a sufficient number of shares of
Common Stock on the open market so that you hdkebat 25 shares of Common Stock in your accouat f the Reverse Split; or (2) if
applicable, consolidate your accounts so that yald &t least 25 shares of Common Stock in one adqmior to the Reverse Split.

Stockholderswith 25 or More Shares of Common Stock:

If you are a registered stockholder with 25 or mairares of Common Stock as of 5:00 p.m. Easterme Dimthe Effective Date, we w
first convert your shares into one-twenty-fifthZa) of the number of shares you held immediateigrpo the Reverse Split. One minute after
the Reverse Split, at 5:01 p.m. Eastern Time orkEffective Date, we will convert your shares in fr@ward Split into 25 times the number
of shares you held after the Reverse Split, whighrasult in you holding the same number of shames held before the Reverse Split. As a
result, the Reverse/Forward Split will not affédm number of shares you hold if you hold 25 or nstr@res of Common Stock immediately
prior to the Reverse Split. For example, if youdh®0 shares of Common Stock in your account imntelgigrior to the Reverse Split, your
shares would be converted into 1.20 shares in &weRe Split and then back to 30 shares in the &or&plit.

Street Name Holders of Travelzoo Common Stock:

Travelzoo expects that the Reverse/Forward Spliittkeat stockholders holding Common Stock in stre@me or through a nominee
(such as a bank or broker), and those personsrigodiiares of Common Stock as nominees for otlmetise same manner as stockholders
whose shares are registered in their names orotilsiof the Company. Nominees will be advised they may effect the Reverse/Forward
Split for their beneficial holders. However, nomé@s may have different procedures and stockholagding shares in street name should
contact their nominees to be advised of any praeedsuch holders may need to follow in order t@imbthe same treatment as registered
stockholders or rights such holders may have @indteneficial ownership of such shares.

Option Holders:

If you hold options to purchase shares of CommaciStregardless of the number of shares, the Refrsvard Split will have no
effect on such options or the number of sharesdswpon their exercise. If
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you hold options to purchase less than 25 shar&sawklzoo stock, you will not receive a cash paytiier these option:
Effect of the Reverse/Forward Split on Travelzoo

The Reverse/Forward Split will not affect the puabikgistration of the Common Stock with the SECarrttie Securities Exchange Act
of 1934, as amended (the "Exchange Act"). Similadg do not expect the Reverse/Forward Split ii#a the continued listing of the
Common Stock on the Nasdaqg Global Select Markbée rlumber of shares of authorized and outstandamgn@n Stock will not change as a
result of the Reverse/Forward Split. As a resuthefReverse/Forward Split, the Company's trarefent will sell the Aggregated Shares on
the open market to permit payment of the Cash-@utrfent to the Cashed-Out Stockholders. Based oBdhgany's stock records as of
April 8, 2013, the Company presently expects tiparaximately 655,000 of its outstanding shares hellfractionalized as a result of the
Reverse Split and subsequently sold by the Compargnsfer agent on the open market to fund thenpay of the Cash-Out Payment to the
Cashedout Stockholders. The Company's transfer agehbwilnstructed to endeavor to limit the effectlud sales on the market price of
Common Stock by limiting its daily sales to 25%tloé trailing 30-day average trading volume precgdire Effective Date or taking such
other action as may be specified in or in accordanwith the agreement between the Company andahefar agent as approved by the
Special Committee.

The effectuation of the Reverse/Forward Split waudd], by itself, affect our assets or businessp®ots. The par value of the
Common Stock will remain at $0.01 per share afterReverse/Forward Split. If implemented, the Resié-orward Split would not have any
effect on our current dividend policy. Travelzaamsmot declared or paid any cash dividends sinmpiion and does not expect to pay cash
dividends for the foreseeable future. The paymédiwadends will be at the discretion of our BoarfdDirectors and will depend upon factors
such as future earnings, capital requirementsfinancial condition and general business conditions

Determination of Cash-Out Payment

Stockholders who hold less than 25 shares of Conféteck immediately prior to the Reverse Split wélteive cash payments in
respect of such shares. If stockholders approgepttposal at the Annual Meeting and the Reverseia Split is completed, Travelzoo w
arrange for the disposition of any fractional shaterests of Cashed-Out Stockholders resultingftioe Reverse Split by having the
Company's transfer agent aggregate such fractiomaibests and sell the shares resulting from sgghegation (the "Aggregated Shares") in
open market transactions following the effectivenafsthe Forward Split. The Company's transfenageall pay to the Cashed-Out
Stockholders an amount per share equal to theagrei(l) the average per-share price receivetlarsale of the Aggregated Shares on the
open market and (2) the average per-share closiog @f the Common Stock on the Nasdaq Global $&lkecket for the ten (10) consecutive
trading days ending on the last trading day pidhe Effective Date (the higher of (1) and (2)aferred to as the "Cash-Out
Payment"). Each Cashed-Out Stockholder will rez¢ie Cash-Out Payment for each share of Commatk 8tey held immediately prior to
the Effective Date in accounts with fewer than B&res. The amount of the Cash-Out Payment shakloealated by the Company in its sole
discretion and such calculation shall be final bimtling on all parties, including each Cashed-Qatlgholder.

Any transaction costs associated with the saleggrégated Shares by the Company's transfer agémotbe deducted from the
prices received by the transfer agent in connedatitim such sales for purposes of determining theh@ut Payment. The Company shall :
instruct its transfer agent to endeavor to limé #ifect of the sales of Aggregated Shares on dr&ehprice of the Common Stock by limiti
its daily sales to 25% of the trailing 30-day aggrérading volume preceding the Effective Dateasiirtg such other action as may be
specified in or in accordance with the agreemetwéen the Company and the transfer agent as apptyvthe Special Committee.

Stock Certificates

The Reverse/Forward Split will not affect any darétes representing shares of Common Stock heledpgtered stockholders owning
25 or more shares of Common Stock immediately padhe Reverse Split. Current certificates heldby of these stockholders will contir
to evidence ownership of the same number of slerés set forth on the face of the certificate.
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Any Cashed-Out Stockholder with share certificatédsreceive a letter of transmittal after the ResedForward Split is completed. In
order to receive their cash payments with respestich shares, these stockholders must completsigm¢he letter of transmittal and retur
with their stock certificate(s) to Travelzoo's s&r agent, Computershare Trust Company, N.A. rbdfeey can receive cash payment for
those shares. Even if approved by stockholdeesSgecial Committee retains the authority to abaritle Reverse/Forward Split for any
reason at any time prior to the Effective Date.

U.S. Federal Income Tax Consequences

The following is a summary of the U.S. federal imsotax consequences of the consummation of ther®s¥@rward Split generally
applicable to holders of the Common Stock and td'bss summary addresses only those holders of GoBtock that have held, and will
hold, their shares as capital assets. This sumdwey not discuss all aspects of U.S. federal irctaxation which may be important to
holders of Common Stock in light of their individwircumstances or that are subject to speciabr(dach as financial institutions, insurance
companies, broker-dealers, tax-exempt organizatiegsilated investment companies or real estasésirpartnerships or other flow-through
entities for U.S. federal income tax purposes &eit partners or members, holders who received CamBtock as compensation for servi
or pursuant to the exercise of an employee stotkmpor stockholders who have held, or will haibmmon Stock as part of a straddle,
hedging, or conversion transaction for U.S. fediexadme tax purposes). The following summary issbaspon U.S. federal income tax law,
as currently in effect, which is subject to diffegiinterpretations or change, possibly on a retieabdasis. Further, no ruling from the Internal
Revenue Service (the "IRS") or opinion of couns heen obtained in connection with the Reverseidor Split. Tax consequences under
state, local, foreign, and other laws are not sgkiré herein. Each holder of Common Stock is advsednsult his or her tax advisor as to
particular facts and circumstances which might higue to such holder, and also to any state, |doadjgn, and other tax consequences o
Reverse/Forward Split, in light of his or her sfieaircumstances.

For purposes of the discussion below, a “U.S. HOldea beneficial owner of shares of our Common Stbek for U.S. federal incon
tax purposes is: (1) an individual citizen or resitlof the United States; (2) a corporation (inaigdany entity treated as a corporation for |
federal income tax purposes) created or organized under the laws of the United States, any stapmlitical subdivision thereof; (3) an
estate the income of which is subject to U.S. faldecome taxation regardless of its source; ora(#lst, the administration of which is
subject to the primary supervision of a U.S. caund as to which one or more U.S. persons haveutiwidty to control all substantial
decisions of the trust, or that has a valid electioeffect to be treated as a U.S. person. A “No8. Holder”is a beneficial owner (other th
a partnership) of shares of our Common Stock wimmisa U.S. Holder.

U.S. Federal Income Tax Consequences for the Company
We should not recognize any gain or loss as atretiie Reverse/Forward Split.
U.S. Holders

U.S. Federal Income Tax Consequences to U.S. Holko Are Not Cashed Out by the Reverse/Forwari Spl

If you (1) continue to hold Common Stock immedigtafter the Reverse/Forward Split, and (2) recaiwveash as a result of the
Reverse/ Forward Split, you will not recognize gayn or loss in the Reverse/Forward Split for UeSleral income tax purposes and you will
have the same adjusted tax basis and holding peripalur Common Stock as you had in such stock idiately prior to the Reverse/Forwe
Split.

U.S. Federal Income Tax Consequences to U.S. Holdio are Cashe@ut by the Reverse/Forward Split

If you receive cash as a result of the Reverse/&ah&plit, the sum of; (1) your allocable portidrtlee transaction costs, such as
brokerage and service fees, paid on your behatfieyCompany and incurred in connection with thedRes/Forward Split, and (2) the
number of shares of Common Stock held by you miidtioy the excess, if any, of (i) the average sfware closing price of the Common
Stock on the Nasdaq Global Select
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Market for the ten (10) consecutive trading daydirgon the last trading day prior to the Effectivate, over (ii) the average per-share price
received in the sale of the Aggregated Shares@pplen market (the sum of (1) and (2), the "Dival®ortion"), will be treated, first, as
ordinary dividend income to the extent of your bééashare of Travelzoo's current and accumulatedregs and profits, then as a tax-free
return of capital to the extent of your aggregatjgisted tax basis in your shares, and any remamgamgwill be treated as capital gain.

In addition to the foregoing, you will recognizepial gain or loss in respect of any cash recelwegiou in excess of the Dividend
Portion (such amount, the "Exchange Portion"). am®unt of capital gain or loss you recognize agjual the difference between this excess
cash and your aggregate adjusted tax basis instack (as determined after adjusting such bagisflect the receipt of the Dividend Portic

Capital gain or loss recognized by you will be lgagm if your holding period with respect to them@mon Stock surrendered is more
than one year at the time of the Reverse/Forwalitl Sghe deductibility of capital loss is subjdotlimitations.

Non-U.S. Holders

U.S. Federal Income Tax Congeenc es to NorU.S. Holders Who Are Not Cashed Out by the RevEm®/ard Split

If you (1) continue to hold Common Stock immedigtefter the Reverse/Forward Split, and (2) receweash as a result of the
Reverse/Forward Split, you will not recognize amayngor loss in the Reverse/Forward Split for Uesldral income tax purposes and you will
have the same adjusted tax basis and holding piripglur Common Stock as you had in such stock idiately prior to the Reverse/Forw:
Split.

U.S. Federal Income Tax Consequences to-Ndgh Holders Who are Cashéuit by the Reverse/Forward Split

The gross amount of the Dividend Portion (as deffimleove under "U.S. Holders") paid to a Non-U.Slddpgenerally will be subject
to U.S. federal withholding tax at a rate of 30%less (i) an applicable income tax treaty reducediminates such tax, and the Non-U.S.
Holder certifies that it is eligible for the bertsfof such treaty in the manner described belowij)ahe dividends are effectively connected
with the Non-U.S. Holder's conduct of a trade osibass in the United States (and, if required baplicable income tax treaty, are
attributable to a permanent establishment mainddlryethe Non-U.S. Holder in the U.S.) and the NaB&-WHolder satisfies certain
certification and disclosure requirements. In titéek case, a Non-U.S. Holder generally will bejecttto U.S. federal income tax with respect
to such dividends on an net income basis at reguéatuated U.S. federal income tax rates in theesaanner as a U.S. person (as defined
under the Internal Revenue Code of 1986, as andeioe "Code")). Additionally, a NokkS. Holder that is a corporation may be subjeet
branch profits tax equal to 30% (or such lower estenay be specified by an applicable income &aty) of its effectively connected earnii
and profits for the taxable year, as adjusted éotain items.

A Non-U.S. Holder that wishes to claim the benefiain applicable income tax treaty with respedht®Dividend Portion will be
required to provide the applicable withholding ag®ith a valid IRS Form W-8BEN (or other applicalidem) and certify under penalties of
perjury that such holder (i) is not a U.S. persmmdefined under the Code) and (ii) is eligibletfa benefits of such treaty, and the
withholding agent must not have actual knowledgeeason to know that the certification is incorrdgiis certification must be provided to
the applicable withholding agent prior to the papta dividends and may be required to be updaggbgically. If our Common Stock is
held through a non-U.S. partnership or non-U.&rinediary, such partnership or intermediary wababe required to comply with additional
certification requirements under applicable Trepsagulations. A Non-U.S. Holder eligible for a uegd rate of U.S. withholding tax
pursuant to an income tax treaty may obtain a gbfifrany excess amounts withheld by timely filimgappropriate claim for refund with the
IRS.

In addition, any capital gain realized by a Non-UH8Ider as a result of the Reverse/Forward Spliespect of the Exchange Portion
(as defined above under "U.S. Holders") generditutd not be subject to U.S. federal income or otting tax unless:

15




. the Non-U.S. Holder is an individual who ¢ilbur Common Stock as a capital asset, is prasém: U.S. for 183 days or more
during the taxable year in which the Effective Dateurs and meets certain other conditic

. the gain is effectively connected with ther™NU.S. Holder’s conduct of a trade or busineghénU.S. (and, if certain income tax
treaties apply, is attributable to a MU.S. Holde's permanent establishment in the U.S.’

. we are or have been a “United States regigaty holding corporation” for U.S. federal incotag purposes at any time within
the shorter of the five-year period ending on tffedfive Date, or the period that the Non-U.S. Hwlteld the shares of our
Common Stock. We do not believe that we have baanently are, or will become, a United States peaperty holding
corporation.

Individual Non-U.S. Holders who are subject to Uggleral income tax because they are present ibitited States for 183 days or
more during the year in which the Effective Dateuwrs will be taxed on their gain (including gaiorfr the sale of shares of our Common
Stock and net of applicable U.S. losses from salexchanges of other capital assets recognizadgitive year) at a flat rate of 30% or such
lower rate as may be specified by an applicablermetax treaty. Other Non-U.S. Holders subject 18. Bederal income tax with respect to
gain recognized as a result of receiving cash imeotion with the Reverse/Forward Split generally e taxed on such gain in the same
manner as if they were U.S. Holders and, in the cé$oreign corporations, may be subject to aritamil branch profits tax at a 30% rate or
such lower rate as may be specified by an applciaisome tax treaty.

Reservation of Rights

We reserve the right to abandon the Reverse/For@plitiwithout further action by our stockholdetsaay time before the filing of the
necessary amendments to Travelzoo's Certificatecofporation with the Delaware Secretary of Staten if the Reverse/Forward Split has
been authorized by our stockholders at the Annuggtivig, and by voting in favor of the Reverse/Fadv@plit, you are expressly also
authorizing us to determine not to proceed withRlegerse/Forward Split if the Special Committeeutthgo decide. The Special Committee
is further authorized to determine when to file leeessary amendments to Travelzoo's Certificallecofporation with the Delaware
Secretary of State at any time on or before thévevemonth anniversary of stockholder approval tbérsubject to (1) receipt by the Special
Committee from Duff & Phelps, LLC of an update bétinitial Fairness Opinion as of the date whemy#r) the Special Committee
determines to file the amendments (in its updagdion, Duff & Phelps would be asked to confirmttHzased upon the average closing price
for the Company’s Common Stock for the 10 tradiagsdleading up to the Effective Date, the consiitanao be paid to the Cashed-Out
Stockholders would be fair, from a financial padfitview, to those holders ), and (2) the Speciah@ittee's consideration of the totality of
the circumstances.

No Appraisal Rights

Stockholders do not have appraisal rights undeaWaie state law or under Travelzoo's Certificatinobrporation or bylaws in
connection with the Reverse/Forward Split.

Required Vote

Consummation of the Reverse/Forward Split is camutd on the approval of stockholders of the Comgeoiding both (1) a majority
of the issued and outstanding shares of Commork @i (2) a majority of the issued and outstandimgres of Common Stock that are not
held or controlled, directly or indirectly, by daters or officers of the Company, including, withdimitation, the shares held by Azzurro
Capital Inc., our principal stockholder. Abstengowill have the effect of a vote against the amegrts to Travelzoo's Certificate of
Incorporation to effect the Reverse Split followsdthe Forward Split. Broker non-votes will have tame effect as a vote against the
Reverse/Forward Split.

Azzurro Capital Inc., whose beneficial owner istaBartel, a member of our Board, holds an aggesgf?,230,538 shares of our

Common Stock, representing approximately 47.1%efdutstanding shares, as of June 27, 2013. Az@apdtal Inc. has indicated that it
intends to vote its shares in favor of Proposal 1.
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Board of Directors' Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" THE
AMENDMENTS TO TRAVELZOO'S CERTIFICATE OF INCORPORAT ION TO EFFECT A 1-FOR-25 REVERSE STOCK
SPLIT, FOLLOWED IMMEDIATELY BY A 25-FOR-1 FORWARD S TOCK SPLIT OF TRAVELZOO'S COMMON STOCK.
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ELECTION OF DIRECTORS (PROPOSAL 2)

Under Travelzoo's bylaws, the number of directdréravelzoo is fixed, and may be increased or desd from time to time, by
resolution of the Board of Directors. Each dirediolds office for a term of one year, until the aahmeeting of stockholders next succeeding
the director's election and until a successordstetl and qualified or until the earlier resignatios removal of the director. The following
individuals have been nominated for election toBoard of Directors, each to serve until the 20hikal Meeting of Stockholders and until
their successors are elected and qualified or thait earlier resignation or removal.

Following is information about each nominee, indéhgdbiographical data for at least the last fivange Should one or more of these
nominees become unavailable to accept nominati@tection as a director, the individuals namedrasgips on the enclosed proxy card will
vote the shares that they represent for the elecficuch other persons as the Board may recomnoetess the Board reduces the number of
directors. We have no reason to believe that amyimee will be unable or unwilling to serve if eledtas a director.

Nominees for a One-Year Term That Will Expire in 2A.4:

The ages, principal occupations, directorships haltlother information as of June 13, 2013 , wadpect to our nominees are shown
below.

Name Age Position
Holger Bartel, Ph.D. 46 Chairman of the Board of Directors
Ralph Bartel, Ph.D. a7 Director
David J. Ehrlich (1) (2) 50 Director
Donovan Neale-May (1) (3) 61 Director

Mary Reilly 60 Director

(1) Member of the Audit Committe
(2) Member of the Compensation Commit
(3) Member of the Disclosure Committ

Each of the director nominees listed above, otin Mary Reilly, is currently a director of Travetzand was elected at the Compa
Annual Meeting of Stockholders held on May 18, 200Ur Board of Directors has determined that eddtr. Ehrlich, Mr. Neale-May and
Ms. Reilly meet the independence requirementsefithing standards of the NASDAQ Stock Market (tNASDAQ"). Kelly M. Urso, who
has served as a Director since February 1999 nifargried the Company that, following her fourteeargeof service on the Board of
Directors, she has decided not to stand fazleetion to the Board of Directors at the 2013 Aadrideeting. Upon Ms. Urso's departure, D:
Ehrlich will join the Disclosure Committee and MaRgilly will serve on the Audit and Compensationn@oittees. Our Board of Directors
also determined that Ms. Urso, who was electedeta birector at the Company's Annual Meeting ofStackholders held on May 18, 2012,
meets the NASDAQ independence requirements. ThedBaf Directors determined that Mr. Ralph Barsehot independent because he is a
beneficial owner of Azzurro Capital Inc., which tslapproximately 47.1% of our outstanding CommamriSas of June 27, 2013, and Mr.
Holger Bartel is not independent because he isrgria@yee of the Company and Ralph Bartel's brother.

Holger Bartel, Ph.D.has served as a Chairman of the Board of Diresioce July 2010 after serving as a Director fromeJR2005 to
June 2010. Mr. Bartel served as a consultant t€trapany from July 2010 through September 2011b@edme an employee of the
Company in October 2011, serving as the Head at&}y. Mr. Bartel served as Chief Executive Offitem October 2008 to June 2010,
after serving as Executive Vice President from Saper 1999 to November 2007. From 1995 to 1998 Bdrtel worked as an Engagement
Manager at McKinsey & Company in Los Angeles. Fri®92 to 1994, Mr. Bartel was a research fellow atvédrd Business School.
Mr. Bartel holds a Ph.D. in Economics and an MB/Arinance and Accounting from the University of Sallen, Switzerland. He is the
brother of Ralph Bartel.
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Areas of Holger Bartel's relevant experience: Diagpwvledge of Travelzoo's operations, Internettstg management of growth
companies, travel, international management.

Ralph Bartel, Ph.D founded Travelzoo in May 1998 and has served aisextor since July 2010 after serving as Chairnmfath®
Board of Directors from May 1998 to June 2010. Fiday 1998 to September 2008, Mr. Bartel servedrasdizoo's Chief Executive Offic
and President. Mr. Bartel is a professionally tedijournalist who also holds a Ph.D. in Communasegifrom the University of Mainz,
Germany, a Master's degree in Journalism from thigeusity of Eichstaett, Germany, and a Ph.D. iori&enics and an MBA in Finance and
Accounting from the University of St. Gallen, Svétiand. He is the brother of Holger Bartel.

Areas of Ralph Bartel's relevant experience: Mgdiarnalism, Internet, finance, start-up experience

David J. Ehrlichhas served as a Director since February 1999. Mtidh currently serves as the CEO of Aktana, dealer in
actionable analytics for sales force effectivenBsgore Aktana, Mr. Ehrlich was an Executive in Reace with Mohr Davidow Ventures.
From March 2007 to January 2010, Mr. Ehrlich serashief Executive Officer of ParAccel, Inc., airology company. From 2003 to
2006, Mr. Ehrlich was Senior Vice President, Maimkgtand Chief Strategy Officer of NetlQ Corporati¢ginom 1998 to 2002, Mr. Ehrlich w
Vice President, Product Management and Strategio&ng for Visual Networks, Inc. From 1993 to 899/1r. Ehrlich worked as a
consultant for McKinsey & Company. Mr. Ehrlich held bachelor's degree in Sociology with honorsdisiihction from Stanford
University, a Master's degree in Industrial Engiimegfrom Stanford University, and an MBA from Hard Business School.

Areas of Mr. Ehrlich's relevant experience: Teclgygl corporate development, mergers & acquisitions.

Donovan Neale-Makias served as a Director since February 1999. aleNMay is the president and managing partner of
GlobalFluency, Inc., a global organization of inde@gent marketing and communication firms with 7fices in over 40 countries. He is also
the managing partner and co-founder of the SABLEeferator (South African Business Link to Exper&hpce 1987, Mr. Neale-May has
been managing and running his own digital markeéing communications agency operating from Silicafiey and New York. Previously,
Mr. Neale-May held senior positions with marketipggpmotions and public relations agencies, sudbgilvy & Mather, in Silicon Valley,
New York, London and Los Angeles. During his 30rgess an international marketing and brand strstielgiir. Neal-May has consulted wi
over 300 leading multi-nationals, new venture startd emerging growth companies. Mr. Neale-Mafiésfounder and executive director of
the Chief Marketing Officer (CMO) Council, a glokaffinity network of more than 6,000 senior markgtand branding executives
controlling some $300 billion in aggregated anmaatketing spend. Mr. Neale-May is a journalism gegtd of Rhodes University in South
Africa and serves on the University's board of gnwes. He also chairs the Rhodes University TIUSIA. In addition, Mr. Neale-May serves
as an adjunct professor at Seoul National UniyemsiSouth Korea.

Areas of Mr. Neale-May's relevant experience: Braimdtegy, public relations, marketing, internaiomanagement.

Mary Reillyis a chartered accountant and a retired partnBeltfitte LLP, a large international accounting aoasulting firm. From
August 2002 to June 2013, Ms. Reilly served asrmpaof Deloitte LLP in various capacities inclodiin the Products & Services division
Deloitte working with organizations operating invale range of international industries includingriétment, retail businesses, media,
business services, manufacturing, professionatipescand charities in the United Kingdom (UK),lirding NSPCC, PDSA and Church
Commissioners. Ms. Reilly headed up Deloitte'ssButcing Unit where she was responsible for thanfoe function and business advisory
projects for a number of UK and international besges and was a leading partner in Deloitte's tsand Not for Profit Group; she was
also the Corporate Responsibility leader for thadan Audit Practice of Deloitte and was a membaheffirm's Diversity Leadership
Team. Ms. Reilly has also held several non-exeeutirectorships, including Chair of the Audit aRésk Committee for Department of
Transport in the UK since June 2013, Chair of thielifand Risk Committee for Crown Agents LTD sibruary 2013, board member of
London Development Agency from July 2000 to Jun@®énd board member of London 2012 LTD, a compatghéished to run London's
Olympic bid from March 2003 to November 2006.

Ms. Reilly holds a bachelor's degree in historyrfrine University College London, she did a postgede course at London Business
School and is a Qualified Chartered AccountanhenWnited Kingdom.
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Areas of Ms. Reilly's relevant experience: Accdumtfinance, international management and non+gkezdirectorships.
Required Vote

Our Certificate of Incorporation, as amended, da®sauthorize cumulative voting. Delaware law and lmylaws provide that directors
are to be elected by a plurality of the votes efghares present in person or represented by ptdkg Annual Meeting and entitled to vote
the election of directors. This means that the (B)ecandidates receiving the highest number afrafitive votes at the Annual Meeting will
be elected as directors. Only shares that are wotidvor of a particular nominee will be countedvard that nominee's achievement of a
plurality. Shares present at the Annual Meeting dne not voted for a particular nominee or sharesent by proxy where the stockholder
properly withheld authority to vote for such nomengill not be counted toward that nominee's achiexs of a plurality. Thus, abstentions
and broker non-votes will have no effect on thetb® of directors. Proxies cannot be voted fgreater number of persons than the number
of nominees named.

Board of Directors' Recommendation

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" THE ELECTION OF THE FIVE
(5) DIRECTOR NOMINEES NAMED ABOVE.

The Board of Directors believes that each direstominee possesses the qualities and experiencenaenef Travelzoo's Board

should possess. The Board of Directors seeks ndttree Board of Directors is comprised of, indiattiwhose background and experience
complement those of other Board members.

20




CORPORATE GOVERNANCE

Board Meetings and Committees

The Board of Directors has appointed an Audit Cotte®j a Compensation Committee, and a Disclosurenditiee. Below is a table
indicating the membership of each of the Audit Cattea, Compensation Committee, and Disclosure Cdtaenand how many times the
Board of Directors and each such committee mdasaaf year 2012 . Each of Mr. Holger Bartel, MrlptaBartel, Mr. Ehrlich, Mr. Neale-
May, and Ms. Urso attended at least 75 perceritefdtal number of meetings of the Board of Direztind of the committees on which he or
she serves.

Board Audit Compensation Disclosure
Mr. Holger Bartel Chair
Mr. Ralph Bartel Member
Mr. Ehrlich Member Chair Member
Mr. Neale-May Member Member Member
Ms. Urso Member Member Chair Chair
Number of 2012 Meetings 4 4 1 4

The Company does not require that directors attead\nnual Meeting.
Audit Committee

The Audit Committee’s primary responsibilities &meoversee and monitor (i) the integrity of Trawels financial statements, (ii) the
qualifications and independence of our independagistered public accounting firm, (iii) the perfmaince of our independent registered
public accounting firm and internal audit staffdg(iv) the compliance by Travelzoo with legal aedulatory requirements. A complete
description of the committee’s responsibilitiesés forth in its written charter. A copy the writteharter can be found in Appendix A of our
2008 proxy statement. The Audit Committee is respiga for appointing the independent registeredipwtcounting firm and is directly
responsible for the compensation and oversight@fatork of our independent registered public actiagrfirm. The Audit Committee is
composed solely of independent directors as deifiméluk listing standards of the NASDAQ. The Bohasd determined that Mr. Ehrlich
qualifies as an audit committee financial expethimi the meaning of the regulations of the Se@siind Exchange Commission (“SEC").

Compensation Committee

The Compensation Committee reviews and approvesaimpensation and benefits for the Company’s exexofficers and directors,
and makes recommendations to the Board of Directmarding such matters. The Compensation Commatseeapproves the Company’s
non-equity incentive plans. The Compensation Cotemifurther reviews and discusses with managerher@bmpensation Discussion and
Analysis section of this proxy statement. The Repbthe Compensation Committee is included hedgir2012, the Company was not
required to have a Compensation Committee chartee & is a "Controlled Company" under NASDAQ r&igl15, on account of the stock
ownership by Azzurro Capital Inc. Such ownerskipaw less than 50%, so we will be establishinge@ensation Committee charter du
2013.

Disclosure Committee

The Disclosure Committee’s primary responsibilities (i) to design, establish and evaluate contmotsother procedures that are
designed to ensure the accuracy and timely dis@asiinformation to the SEC and investment comryuand (ii) to review and supervise
preparation of all SEC filings, press releasesathdr broadly disseminated correspondence.

Nominating Committee

Since it was a “Controlled Company” as referredltove during 2012, the Company was not requirdcht@ a Nominating

Committee. Since the Company is no longer a Cett@Company, it will be establishing a Nominat@gmmittee during 2013. In 2012,
through its share ownership, Azzurro Capital Inasvn a position to
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control Travelzoo and to elect our entire Boar®okctors. Azzurro Capital Inc. considers candiddte director nominees.

The Board’s Role in Risk Oversight

The full Board oversees enterprise risk as paitsable in reviewing and overseeing the implemgotaof the Company’s strategic
plans and objectives. The risk oversight functmadministered both in full Board discussions amihdividual committees that are tasked by
the Board with oversight of specific risks. On gutar basis, the Board and its committees receifggrnation and reports from management
on the status of the Company and the risks assacveith the Company’s strategy and business plareddition, the Audit Committee
reviews the Company’s risk assessment and risk gegameant policies and procedures at least annuattjyding steps taken to monitor and
control such exposures. The Board believes tharaatyt of Board membership, as well as the indegendlirectors constituting a majority of
the Board and separation of the roles of ChairnmehGhief Executive Officer, encourage open disarsaind assessment of the Company’s
ability to manage its risks.

Code of Ethics

We have adopted a code of ethics that appliesrt&bief Executive Officer and our Chief FinancidfiGer, who also serves as our
principal accounting officer. This code of ethispibsted on our website locatectatporate.travelzoo.com/governanéecopy of the code ¢
ethics is also available in print to stockholdeard aterested parties without charge upon writegquest delivered to our Corporate Secretary
at Travelzoo Inc., 800 W. El Camino Real, Suite,Mbuntain View, CA 94040.

Communications with Directors

The board has established a process to receive ooimations from stockholders. Stockholders andratiterested parties may cont
any member (or all members) of the board, or themanagement directors as a group, any board caesnat any chair of any such
committee by mail. To communicate with the Boardakctors, any individual directors or any groupcommittee of directors,
correspondence should be addressed to the Bo&uesftors or any such individual directors or grargommittee of directors by either
name or title. All such correspondence should In¢ ‘s#o Corporate Secretary” at Travelzoo Inc., 880EI Camino Real, Suite 275,
Mountain View, CA 94040.

All communications received as set forth in thecpding paragraph will be opened by the Corporateesary for the sole purpose of
determining whether the contents represent a messauur directors. Any contents that are not eriature of advertising, promotions of a
product or service, patently offensive materiahatters deemed inappropriate for the Board of Darsowill be forwarded promptly to the
addressee. In the case of communications to thel lmwany group or committee of directors, the @oape Secretary will make sufficient
copies of the contents to send to each directorishanember of the group or committee to whichdbreespondence is addressed.

Director Compensation

Directors of the Company or its subsidiaries aréled to receive certain retainers and fees. |h22@here were no adjustments to the
director compensation policy. The retainers andtmgdees are as follows:

* Annual board member retainer — $30,000;

* Annual Audit Committee chair retainer — $30,000;

* Fee for attendance of a board meeting — $1,680;

* Fee for attendance of an Audit Committee meetin§2;800;

* Fee for attendance of a Disclosure Committee mgetir1,680;

* Fee for attendance of a Compensation Committeeimgeet $2,800; and
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* Fee for attendance of a strategy meeting — $4,480.

We reimburse directors for out-of-pocket expensearired in connection with attending meetings. Rilph Bartel chose not to
receive any compensation for his services as atdire

The following table shows compensation informafionTravelzoo’s directors for fiscal year ended Beber 31, 2012 .

Fees Earned

or Paid in
Name Cash ($) Total ($)
Mr. Holger Bartel 45,68( 45,68(
Mr. Ralph Bartel — —
Mr. Ehrlich 89,68( 89,68(
Mr. Neale-May 66,00( 66,00(
Ms. Urso 66,40( 66,40(

Certain Relationships and Related Party Transactios

The Company maintains policies and procedures darerthat our directors, executive officers and legges avoid conflicts of
interest. Our Chief Executive Officer and Chiefdicial Officer are subject to our Code of Ethicd aach signs the policy to ensure
compliance. Our Code of Ethics requires our leddpr® act with honesty and integrity, and to fulligclose to the Audit Committee any
material transaction that reasonably could be drpeo give rise to an actual or apparent condifahterest. The Code of Ethics requires that
our leadership obtain the prior written approvattef Audit Committee before proceeding with or agigg in any conflict of interest.

Our Audit Committee, with the assistance of legalrtsel, reviews all related party transactions lvimg the Company and any of the
Company’s principal shareholders or members ofboard of directors or senior management or any idiate family member of any of the
foregoing. A general statement of this policy isfeeth in our audit committee charter, which wésiehed as Appendix A to our proxy
statement for the 2008 Annual Meeting of Stockhadehich has been filed with the SEC. However,Ahdit Committee does not have
detailed written policies and procedures for rewgrelated party transactions. Rather, all faot @rcumstances surrounding each related
party transaction may be considered. If the Auditntittee determines that any such related panmséaetion creates a conflict of interest
situation or would require disclosure under Item 40 Regulation S-K, as promulgated by the SECtt#wesaction must be approved by the
Audit Committee prior to the Company entering isth transaction or ratified thereafter. The cbhhthe Audit Committee is delegated the
authority to approve such transactions on behati@ffull committee, provided that such approvdhireafter reviewed by the committee.
Transactions or relationships previously approwethle Audit Committee or in existence prior to themation of the committee do not
require approval or ratification.

Family Relationships

Holger Bartel, the Company's Head of Strategy ahaiii@an of the Board of Directors, and Ralph Badahember of the Board of
Directors, are brothers. Except for Holger Barted &alph Bartel, there are no familial relationstgmong any of our officers and directors.

Involvement in Certain Legal Proceedings

To our knowledge, during the last ten years, ndrauodirectors and executive officers has: (i) ladohnkruptcy petition filed by or
against any business of which such person waseragpartner or executive officer either at thetiof the bankruptcy or within two years
prior to that time; (ii) been convicted in a criraiproceeding or been subject to a pending crinpnateeding, excluding traffic violations &
other minor offenses; (iii) been subject to anyeorglidgment or decree, not subsequently revessesghended or vacated, of any court of
competent jurisdiction, permanently or temporagihjoining, barring, suspending or otherwise lingtiris involvement in any type of
business, securities or banking activities; (ivbéund by a court of competent jurisdiction (ioil action), the Securities and Exchange
Commission, or the Commaodities Futures Trading Cagsion to have violated a federal or state seesribr commodities law, and the
judgment has not be
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reversed, suspended or vacated; or (v) been thecsub, or a party to, any sanction or order,sudisequently reverse, suspended or vacated,
of any self-regulatory organization, any registegatty, or any equivalent exchange, associatintityeor organization that has disciplinary
authority over its members or persons associatddavnember.

INFORMATION ABOUT OUR EXECUTIVE OFFICERS

The following table sets forth certain informatiith respect to the named executive officers of&tzoo as of June 13, 2013.

Name Age Position
Christopher Loughlin 39  Chief Executive Officer

Glen Ceremony 46  Chief Financial Officer

Holger Bartel 46  Head of Strategy, Chairman of the Board of Dirextor
Shirley Tafoya 50 President, North America

Mark K.Webb 55  President, Local Deals

Christopher Loughlirhas served as Chief Executive Officer since July02&fter service as Executive Vice President, Eeifopm May
2005 to June 2011 and Vice President of BusinesglDpment from 2001 to April 2005. From 1999 to 20Be was Chief Operating Officer
of Weekends.com. Mr. Loughlin holds a BSc(Hons) @thnology Management from Staffordshire Univeraitg an MBA from Columbia
University Graduate School of Business in New York.

Glen Ceremon¥pas served as Chief Financial Officer since Jurid 2Brom October 2004 to June 2011, Mr. Ceremorke&bat
Ebay, Inc. and most recently served as Corporatdr@ter. In 2004, Mr. Ceremony was Senior DireatbGlobal Finance Audit at Electror
Arts Inc. From 1998 to 2004, Mr. Ceremony worke®@C LLP and from 1990 to 1998 he was at Coopetyl8&rand LLP. Mr. Ceremony
received his B.S. in Business Administration froalifdrnia State University, Sacramento.

Shirley Tafoydhas served as President, North America since D{i§ 2fter service as Senior Vice President of Jabes 2001 to June
2008. From 1999 to 2001, Ms. Tafoya was the DirestdVestern Sales at Walt Disney Internet Groupni1998 to 1999, Ms. Tafoya wa
Sales Manager at IDG/International Data Group. Mgoya holds a bachelardegree in Business Administration from Notre DataéNamu
University.

Mark K. Weblhas served as President, Local Deals since Feb204%. From November 2009 to February 2012, Mr. WMsbrked at
British Airways as Senior Vice President, Head aleS, North America. From July 2007 to October 2008 Webb worked at Citicorp
Credit Services as Executive Vice President, Hé®lsiness Development. From 1983 to 2006, Mrbideorked at American Express
Company and most recently served as Senior Vicgidtnat, Head of Global Client Group, of AmericarpEess Corporate Services. Mr.
Webb holds a bachelor's degree with distinctioRalicy Studies from Dartmouth College and an MBénfrColumbia Business School.
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ADVISORY VOTE ON THE COMPENSATION OF THE NAMED EXEC UTIVE OFFICERS OF THE COMPANY (PROPOSAL 3)

Section 14A of the Exchange Act requires that vetuithe in this proxy statement a non-binding stod#iiovote on our executive
compensation as described herein (commonly reféored "Say-on-Pay").

We encourage stockholders to review the Compemsaligcussion and Analysis included in this proxatament. Our executive
compensation program has been designed to pagftormance and align our executive compensatioh lsiness strategies focused on
long-term growth and creating value for stockhatdehile also paying competitively and focusing be total compensation perspective. We
feel this design is evidenced by the following:

. Our goal is to attract, motivate and retain keycetiwes and to reward executives for value crea

. We provide a significant portion of our totampensation in the form of performance-basedpamation; for example,
approximately 6% to 36% of our named executivecef§' total compensation for 2012 was in the fofipesformance-based
compensation based on the achievement of quaderporate financial measures such as revenue ardtopm income

. This is not a mechanical process, and oar@of Directors uses its judgment and experienceveorks with our Compensation
Committee to determine the appropriate mix of comspgion for each individus

The Board of Directors strongly endorses the Corygaxecutive compensation program and unanimaeslynmends that
stockholders vote in favor of the following resobut

RESOLVED, that the stockholders approve the comperadion of our named executive officers, as disclosguirsuant to the
compensation disclosure rules of the SEC, includintpe Compensation Discussion and Analysis and theéher tabular and narrative
disclosure in the Company's proxy statement for it2013 Annual Meeting of Stockholders.

Required Vote

Because the vote is advisory, it will not be birgdirpon the Board of Directors or the Compensatiom@ittee and neither the Board
of Directors nor the Compensation Committee wilkbguired to take any action as a result of theaut of the vote on this proposal. The
Compensation Committee will consider the outcom#hefvote when considering future executive comaeénms arrangements. The
affirmative vote of the majority of the shares loé tCompany’s Common Stock present in person oesepted by proxy and entitled to vote
on the proposal will be considered as the apprdyasn advisory vote, of the compensation of ounea executive officers.

Board of Directors' Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE "FOR" THE
APPROVAL OF THE ADVISORY RESOLUTION RELATING TO THE COMPENSATION OF OUR NAMED EXECUTIVE
OFFICERS.
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COMPENSATION DISCUSSION AND ANALYSIS

We hold annual votes on executive compensatioa¢cdéordance with shareholder recommendation maithe 2012 annual meeting. In
light of last year’s shareholder approval of thenpensation for executives, there were no significhanges in executive compensation.

Overview of Compensation Program

The following Compensation Discussion and Analysis;CD&A,” describes our overall compensation pkibphy and the primary
components of our compensation program. FurtherntioeeCD&A explains the process by which the Consaéion Committee, or
“Committee”, determined the 2012 compensation for@hief Executive Officer, Chief Financial Officand other most highly compensated
officers. We refer to these individuals collectivelk the “named executives” or the “named execuffieers.”

Compensation Philosophy and Objectives

The fundamental objectives of our executive compgmis program are to attract and retain highly ifiedl executive officers, motiva
these executive officers to materially contribwt@tr long-term business success, and align tleeaisiis of our executive officers and
stockholders by rewarding our executives for indiinl and corporate performance based on targeislissied by the Committee.

We believe that achievement of these compensatimgrgm objectives enhances long-term profitabdityl stockholder value. The
elements utilized to help achieve the Committebjectives include the following:

. Accountability for Individual PerformancCompensation should in large part depend on theedawrecutive’s individual
performance in order to motivate and acknowledgek#y contributors to our succe

. Recognition for Business PerformanCompensation should take into consideration ouralvénancial performance and ovel
growth.

. Attracting and Retaining Talented ExecutivCompensation should generally reflect the competitharketplace and be
designed to attract and retain superior employe&sy competitive position:

We implement our compensation philosophy througtingebase salaries for our executive officersotigh the use of our executive
bonus plan and through reviewing and approvingrattrens of employment agreements.

Compensation Determination Process

Compensation Committee Membédrke Committee is responsible for establishing, seeing and reviewing executive compensation
policies and for approving, validating and benchtray the compensation and benefits for named erexofficers. The Committee is also
responsible for determining the fees paid to ouside directors. The Committee includes Ms. KellyWso (Chair) and Mr. David J. Ehrlic
Ms. Urso and Mr. Ehrlich satisfied the independemzpiirements of the NASDAQ.

Role of Managemenuring 2012 , the Committee engaged in its annexkw of executive compensation with the goal afuging
the appropriate combination of fixed and varialdempensation linked to individual and corporate @erfance. In the course of its review,
Committee considered the advice and input of the@oy’'s CEO and data prepared by management, ingadcomparison of the current
compensation of the named executive officers withliply available information Management did rely on a service from Equilar lac.,
compensation research firm, to provide peer exeewtdmpensation data from proxies and a compemsstivey for comparison purposes.
However, management did not receive advice fromil&qin setting our executive compensation. Theddilized by the Committee includ
salary and total compensation information basethertitle, job description, and geographic locatidsimilarly situated executives. The m
significant aspects of the CEQO'’s role in the congagion determination process are evaluating emplpgeformance, establishing business
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performance targets, goals and objectives and neeording salary and bonus levels. The CEO doesartitipate in discussions regarding
his compensation.

The Committee compared the compensation receivédeb@€ ompany’s named executive officers with thelle of compensation
received by similarly situated executives in thmsayeographic location in light of the named exeest responsibilities, performance,
experience and tenure, in order to arrive at thed tmmpensation package for each of the namediéxewfficers. In some cases, the
compensation package that the Committee awardedhachexecutive officer was at or below the med@npensation received by
executives compared to third-party data, whiletireo instances the compensation was higher duestexecutive’s responsibilities,
performance, experience and tenure.

The Committee did not engage an outside consuiitimgto provide advice on executive compensation.

Components of Executive Compensation

The Committee has structured an executive compengatogram comprised of base salary, cash bondisan-equity incentive pay.
In addition, during 2012, the Committee approvezlghant of options to the CompasyChief Financial Officer and President, North Ao,
each for 50,000 shares of common stock as furtheertbed in our 2011 proxy statement and in thedNalified Stock Option Agreements
between Travelzoo Inc. and both Glen Ceremony éniide$ Tafoya, dated January 23, 2012 (incorporatedeference to our Current Report
on Form 8-K (File No. 000-50171), filed March 3@12).

Base SalaryThe Committee considered two types of potentiatlsadary increases for the named executive office2812: (1) “merit
increases” based upon each named executive’s thdivperformance; and/or (2) “market adjustmenesSda upon the salary range for
similarly situated executives.

In determining merit increases, the Committee atersithe specific responsibilities of the executind the executive’s overall
performance and tenure with the Company. In additiee Committee also considers the CEO’s evalnaticeach named executive officer in
making the decision regarding merit increases.

The Committee determines any market adjustmentsdbas the Committee’s comparison of the executigetapensation with
statistical information on average compensatiorsianilarly situated executives that is publicly éakble.

The Committee did not make any changes to theisalaf Mr. Christopher Loughlin, Mr. Glen Ceremoiv,. Holger Bartel,
Ms. Shirley Tafoya and Mr. Mark K.Webb in 2012 .

Incentive Bonus Payn 2010, 2011 and 2012Vir. Christopher Loughlin, Mr. Glen Ceremony, Mghirley Tafoya and Mr. Mark Wet
also received incentive bonuses pursuant to tinestef their employment agreements.

Pursuant to the terms of Mr. Loughlin’s previouspbmgment agreement dated May 16, 2005, as amenuddlp 12, 2006 and as
amended on July 1, 2007, Mr. Loughlin was eligibleeceive quarterly and annual bonuses. Mr. Laatghbonuses were payable in British
pounds and have been translated into U.S. dobaith¢ rate of £1 = $1.54431) for the purposesisfdummary. Mr. Loughlin was eligible to
receive the following quarterly bonuses:

Quarterly Bonus

Criteria Payment

Revenue goal as defined in the official budgetfarope is met $ 11,58
Net income goal as defined in the official budgetEurope is me 11,58:
Subscriber goal as defined in the official budgetEurope is met 11,58:
Performance evaluation by the Chairman of the Caompa Up to 11,58:
Total maximum bonus per quarter Up to $ 46,32¢

Under the terms of the annual bonus plan set forr. Loughlin’s previous employment agreement, Moughlin was eligible to
receive 10% of Travelzoo Europe’s pro forma opatpincome generated from operations in the U.Krn@a@y and France from January 1,
2010 to June 30, 2010. The quarterly net incomé goa

27




was met for the first quarter of 2010. Mr. Loughias paid 100% of his quarterly performance evanatonus for the first and second
quarters of 2010. In determining the quarterly pamance evaluation bonus for the first and secaradtgrs of 2010, the Chairman of the
Company considered factors such as the qualityrol Bughlin’s strategic management to ensure thg@rm success of the Company’s
business in Europe, the development of the Compaaiént in Europe, the quality of the contenthaf Company’s publications in Europe,
and the development of the Travelzoo brand in Eewr&jar the first and second quarters of 2010, Mugdhlin received $34,747 and $285,165
pursuant to the quarterly and annual bonus plasgectively, set forth in his employment agreement.

Pursuant to the terms of Mr. Loughlin’s employmagteement dated November 18, 2009 and effectiyelJ@010, Mr. Loughlin is
eligible to receive a quarterly Performance Bomus @ quarterly Discretionary Bonus. Mr. Loughlinsaaigible to receive a quarterly
Performance Bonus and a quarterly DiscretionaryuBdar each quarter during 2012 .

The quarterly Performance Bonus is calculated bmwe:

Quarterly Bonus

Criteria Payment
Worldwide revenue target for the quarter met ANBréhare no more than two Significant Customers AND

Significant Customer accounts for 17% or more ofrMi{@ide consolidated revenue for the qua $ 20,00(
Worldwide operating income target for the quartet 20,00(
Worldwide subscriber target for the quarter met 20,00(
Total maximum Performance Bonus per quarter $ 60,00(

The quarterly target for worldwide operating incomevenue and worldwide subscribers were not mreé2@@2 . Mr. Loughlin did not
receive any Performance Bonuses in 2012. The Coyripelieves that targets set for worldwide revenur/dwide operating income and
worldwide subscribers align with the Company’s te8b continue to grow the business. Since theviddal targets are intended to be
challenging, and since the separate targets refatdifferent aspects of the Compasiyerformance, it is expected it will be difficédt all the
targets to be achieved for any given year.

Mr. Loughlin is also eligible to receive a quaryebliscretionary Bonus of up to $20,000 per quartée Discretionary Bonus is to be
determined by the Board of Directors at its sole absolute discretion. In exercising such discretibe Board of Directors takes into
consideration Mr. Loughlin’s individual performande evaluating Mr. Loughlin’s individual performea during 2012, the Board of
Directors considered factors such as the qualityiofLoughlin’s strategic management to ensuredhg-term success of the Company, the
development of the Company’s leadership talentgtredity of the content of the Company’s publicatipand the development of the
Travelzoo brand. Mr. Loughlin received Discretion&onuses totaling $17,500 for 2012.

Pursuant to the terms of Mr. Ceremony’s employnagméement dated May 9, 2011 and effective Jun2dHl, Mr. Ceremony is
eligible to receive a quarterly Performance Bomu @ quarterly Discretionary Bonus. Mr. Ceremony whgible to receive a quarterly
Performance Bonus and a quarterly Discretionaryu8dar each quarter during 2012 .

The quarterly Performance Bonus is calculated bmwe:

Quarterly Bonus

Criteria Payment
Worldwide revenue target for the quarter met ANBréhare no more than two Significant Customers AND

Significant Customer accounts for 17% or more ofrMi{@ide consolidated revenue for the qua $ 12,50(
Worldwide operating income target for the quartet 12,50(
Worldwide subscriber target for the quarter met 12,50(
Total maximum Performance Bonus per quarter $ 37,50(
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The quarterly performance target for worldwide @pieig income, revenue and worldwide subscriberg&wet met for 2012 except
certain targets for the fourth quarter. The quérteerformance Bonus of $37,500 was guaranteethéfirst and second quarters of 2012
under the terms of his employment agreement. Mre@eny received Performance Bonuses totaling $87¢50ing 2012 . For 2012 ,

Mr. Ceremony received 58% of the maximum Perfornea®onus. The Company believes that targets setdddwide revenue, worldwide
operating income and worldwide subscribers aliginwie Company’s desire to continue to grow thertess. Since the individual targets are
intended to be challenging, and since the septaaiets related to different aspects of the Comiggmgrformance, it is expected it will be
difficult for all the targets to be achieved foyagiven year.

Mr. Ceremony was eligible to receive quarterly Détionary Bonus of up to $12,500 per quarter. Tisef@tionary Bonus is to be
determined by the Chief Executive Officer in hisesand absolute discretion. In exercising suchrdifan, the Chief Executive Officer takes
into consideration Mr. Ceremony’s individual perfance. In evaluating Mr. Ceremony’s individual penfiance, the Chief Financial Officer
considered factors such as Mr. Ceremony'’s rolenaad&isor to the CEO on how to improve the Compafipancial performance, his
initiatives to improve the Comparsymanagement information systems, his leadershipeiareas of corporate governance and business,
and the quality of his management of the Compargfaionships with the investment community. Mrr&waony received Discretionary
Bonuses totaling $50,000 for 2012 .

Pursuant to the terms of Mr. Holger Bartel's empteynt agreement dated September 17, 2008 and e#&atitober 1, 2008,
Mr. Bartel was eligible to receive a quarterly Berfiance Bonus and a quarterly Discretionary Booughie first and second quarters of 2010
as his employment terminated on June 30, 2010rd®fudescribed in the 2011 proxy statement. MritdBaloes not have any Performance
Bonus nor Discretionary Bonus pursuant to the tesfitds employment agreement for Head of Stratedych is effective October 1, 2011.

Pursuant to the terms of Ms. Tafoya’s employmentagent dated August 4, 2010 and effective JuBD10, Ms. Tafoya is eligible to
receive a quarterly Performance Bonus and a glaféscretionary Bonus. Ms. Tafoya was eligiblerézeive a quarterly Performance Bol
and a quarterly Discretionary Bonus for each qualteing 2012 .

The quarterly Performance Bonus is calculated bmwe:

Quarterly Bonus

Criteria Payment
North America revenue target for the quarter meDAtNere are no more than two Significant Custondt® no

Significant Customer accounts for 17% or more oftNNédmerica consolidated revenue for the que $ 30,00(
North America operating income target for the gerantet 30,00(
North America subscriber target for the quarter 30,00(
Total maximum Performance Bonus per quarter $ 90,00(

Certain quarterly targets for North America revemgge met for the third and fourth quarters of 200M&. Tafoya received
Performance Bonuses totaling $80,000 during 2(Ad 2012 , Ms. Tafoya received 22% of the maximwerfé?mance Bonus. The Company
believes that targets set for North America reveiarth America operating income and North Amesaoascribers align with the Compaasy’
desire to continue to grow the business. Sincénttigidual targets are intended to be challengary] since the separate targets related to
different aspects of the Company’s performands, éixpected it will be difficult for all the targeto be achieved for any given year.

Ms. Tafoya is also eligible to receive a quart&lgcretionary Bonus of up to $30,000 per quartée Discretionary Bonus is to be
determined by the Chief Executive Officer in hisesand absolute discretion. Ms. Tafoya was eligibleeceive quarterly Discretionary
Bonuses for each quarter of 2011. In exercisindp sliscretion, the Chief Executive Officer take®inbnsideration Ms. Tafoya'’s individual
performance. In evaluating Ms. Tafoya'’s individpatformance during 2012 , the Chief Executive @ificonsidered factors such as the
quality of Ms. Tafoya’s strategic management taueashe long-term success of the Company, the dprednt of the
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Company’s leadership talent, the quality of thetenhof the Company’s publications, and the devalept of the Travelzoo brand.
Ms. Tafoya received Discretionary Bonuses tota$iti0,000 for 2012 .

Pursuant to the terms of Mr. Webb'’s employment exguent dated January 19, 2012, and effective Fep@¥ar2012, Mr. Webb is
eligible to receive a quarterly Performance Bommgl a quarterly Discretionary Bonus. Mr. Webb wiagl#e to receive a quarterly
Performance Bonus and a quarterly DiscretionaryuBdar part of the first quarter, the second, thanad fourth quarters during 2012 . Also
under the terms of Mr. Webb's employment agreenaesign on bonus of $20,000 was paid in the fiostrter of 2012.

The quarterly Performance Bonus is calculated koswe:

Quarterly Bonus

Criteria Payment
Quarterly worldwide Local Deals revenue target oreéxceeded, per

the official operating budgets $ 20,00(
Quarterly worldwide Local Deals income target meéxceeded, per

the official operating budgets, met or exceeded 20,00(
Total maximum Performance Bonus per quarter $ 40,00(

The quarterly Performance Bonus were guaranteetthéofirst and second quarters of 2012. Mr. Weldeixed the first and second
quarter Performance Bonuses as well as a sign mushtotaling $47,473 for 2012. For 2012 Mr. Webbteived 36% of the maximum
Performance Bonus. The Performance Bonuses fdirgth@uarter of 2012 was pro-rated based uponWkbb's start date. The Company
believes that targets set for worldwidecal Dealsrevenue, and worldwideocal Dealsincome align with the Comparg/desire to continue
grow Local Dealsbusiness. Since the individual targets are intettiddx challenging, and since the separate targket®d to different aspe«
of the Company’s performance, it is expected it él difficult for all the targets to be achievext &ny given year.

Mr. Webb was also eligible to receive a quartedgdietionary Bonus of up to $20,000 per quartee Discretionary Bonus was to be
determined by the Chief Executive Officer in hisesand absolute discretion. In exercising suchrdifan, the Chief Executive Officer takes
into consideration Mr. Webb’s individual performanén evaluating Mr. Webb’s individual performaraering 2012, the Chief Executive
Officer considered factors such as Mr. Webb'’s lesitip role in developingocal Dealsworldwide, Mr. Webb'’s strategic management to
ensure the long-term success of the Comparmgal Dealsbusiness, the development of the Company’s leaitetalent. Mr. Webb received
Discretionary Bonuses totaling $67,473 for 2012.

Mr. Webb was eligible to receive an Operating Inedahare Performance Bonus in addition to the gipRerformance Bonus, for
meeting or exceeding given Local Deals worldwideraging income goals. The Operating Income Shar®fgance Bonus is subject to
achievement of the quarterly Performance Bonusatipgyincome budget and is calculated as 5% ofimergmental improvement over the
prior year average quarterly worldwide Local Degigrating income up to the current quarter opegatinome budget and 7.5% of any
improvement over the current quarter operating btdgubject to an annual limit of $1.5 million. 2812, Mr. Webb did not receive any
Operating Income Share Performance Bonus as ttegianvere not met.

Other Compensation-Related Matters

Stock OptionsThe Company grants certain executive officers stgations (which represent the right to purchaspezific number of
shares of company common stock at a predetermirneg, gubject to vesting conditions), to align thiecentives with the long-term interests
of our stockholders, retain them for the long teremyard them for potential long-term contributioasd provide a total compensation
opportunity commensurate with our performance.

Perquisites and Additional Benefit§he Company seeks to maintain an open and inelusilture in its facilities and operations am
executives and other Company employees. AccorditigeyCompany does not provide executives withrveskeparking spaces or separate
dining or other facilities, nor does the Companyehprograms for providing personal-benefit perdassto executives, such as club dues or
defraying the cost of
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personal entertainment. Named executive officedseamployees may seek reimbursement for busines®dedxpenses in accordance with
our business expense reimbursement policy.

Employment Agreemenithe Company has entered into employment agreemathtshe named executive officers, some of which
contain severance and change of control provisibine.terms of such employment agreements are teskin more detail below in
Employment Agreements and Potential Payments Upanifation or Chanc-in-Control. The Committee believes these agreements are
appropriate for a number of reasons, includingféfiewing:

. the agreements assist in attracting and retainiegugives as we compete for talented employeesnaraetplace where such
agreements are commonly offer:

. the change in control provisions require terminaeelcutives to execute a release in order to regverance benefits; a

. the change in control and severance provisions fe¢dn key personnel during rumored or actual esitipns or similar
corporate change

Compensation Committee Interlocks & Insider Participation

In 2012, Mr. Holger Bartel earned $577,272 in sat@rving as an employee of the Company as He&drafegy. Mr. Holger Bartel
was a consultant of the Company from July 2010gpt&nber 2011, and became employed by the Comzadgad of Strategy on
October 1, 2011. In these roles, he earned $472m58@lary and consulting fees in 2011. The curneatnbers of our compensation commi
are Mr. Ehrlich and Ms. Urso. In 2012, none of executive officers served as a member of the cosgiEm committee of another entity, or
as a director of another entity, one of whose etkegwfficers served on our compensation committee.

Summary Compensation Table
The following summary compensation table sets forbrmation concerning the compensation to oure€Eixecutive Officer, Chief

Financial Officer and the three other most higldynpensated executive officers during the fiscatyeaded December 31, 2012 , 2011 and
2010.

Non-Equity
Option Incentive Plan All Other
Fiscal Salary Bonus Awards Compensatior Compensatior Total
Name and Principal Position Year  ($) (%) $)@) $)2 (%) (%)
Christopher Loughlin (3) 2012 562,00 17,50C (7) — — (12 46,327 (17) 625,82
Chief Executive Officer (effective July 1, 2011 556,500 43,50( (7) — 40,000 (12 46,55¢ (17) 686,55!
2010) 2010 435,60¢ 20,000 (7) — 379,91 (12 61,88¢ (17) 897,40¢
Glen Ceremony (4) 2012 450,00( 50,00 (8)953,80( 87,50( (13) 1,50C (18) 1,542,801
Chief Financial Officer (effective June 15,
2011) 2011 245,45¢ 25,000 (8) — 150,000 (13) 1,50C (18 421,95
Holger Bartel (5) 2012 577,27 — — — 45,68( (190 622,95:
Head of Strategy (effective OF:tober 1, 2011 150,00 . . . 366,50 (19 516,501
2011), consultant and Chairman of the
Board of Directors 2010 200,00( 40,00( 9 — 60,00 (14) 257,39¢ (190 557,39¢
Shirley Tafoya 2012 542,000 110,00 (10) 953,80(  80,00( (15) 3,86¢ (20) 1,689,66!
President, North America 2011536,50( 120,000 (10 — 270,000 (15 1,50C (200 928,00(
2010 522,90¢ 200,000 (10 — 150,00( (15) 3,86¢ (200 876,77"
Mark K. Webb (6) 2012 324,800 67,47: (11) —  A47,47% (16) — 439,74t
President Local Deals (effective February
27,2012)
Notes:

(1) Under SEC rules, the values reported refleetaggregate grant date fair value of grant$awfksoptions to each of the listed officers
in the years shown. We calculate the grant datesédile of stock options using the Black-Scholesomppricing model. For a more
detailed discussion on the valuation model andrapsions used to calculate the fair value of ouian, refer to note 6 to the
consolidated financial statements contained in2012Annual Report on Form K filed on February 11, 201
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(2)

3)

(4)
()

(6)
(7)
(8)

(9)

(10)

(11)
(12)
(13)
(14)
(15)

(16)

(17)

(18)

(19)

The amounts reflected in this column reflbet performance-based cash awards paid to thechaereeutives pursuant to certain
employment agreements, as discussed in the CD&#ea

Mr. Loughlin became the Chief Executive ©fi on July 1, 2010. From January 1, 2010 to JOn@@L0, Mr. Loughlin served as
Executive Vice President, Europe. Mr. Loughlin’srggensation from January 1, 2010 to June 30, 20d6risminated in British
pounds and was translated into U.S. dollars usiegterage 2010 daily exchange rate£l = $1.54431 as published on oanda.c
Mr. Ceremony became the Chief Financial Officedane 15, 2011

Mr. Bartel served as Chief Executive Offifiem October 1, 2008 to June 30, 2010. From JuB010 to September 30, 2011,
Mr. Bartel served as a consultant to the Compamleuthe terms of an independent contractor agreer8tarting October 1, 2011,
Mr. Bartel has been employed as Head of Stral

Mr. Webb became the President Local Deals on Fepig 2012
For 2012, 2011 and 2010, amount consists of disti@ty bonuses earned per the terms of Mr. Lou’s employment agreeme

For 2012, amount consists of $50,000 digmmaty bonuses earned per the terms of Mr. Cereta@mployment agreement. For
2011, amount consists of $25,000 discretionary besearned per the terms of Mr. Ceren’s employment agreemei

Amount consists of discretionary bonusesediper the terms of Mr. Holger Bartel's employmagiteement dated September 17,
2008 and effective October 1, 2008, as further rilgsd in the 2011 proxy stateme

For 2012, amount consists $110,000 of discretiobanuses earned per the terms of Ms. Tafoya's gmpat agreement. For 2011,
amount consists of $120,000 of discretionary bosiesened per the terms of Ms. Tafoya's employmgréeament. For 2010, amount
consists of $200,000 of discretionary bonuses elgpee the terms of Ms. Tafo's employment agreeme

For 2012, amount consists of $67,473 of discretipbanuses earned per the terms of Mr. W's employment agreemel
Amount represents quarterly performance bonusemdarer the terms of Mr. Lough’s employment agreeme!
Amount represents quarterly performance bonusemdarer the terms of Mr. Ceremc¢s employment agreeme
Amount represents quarterly performance bonusemdarer the terms of Mr. Holger Ba’s employment agreemel
Amount represents quarterly performance bonusemdarer the terms of Ms. Tafc's employment agreemel

Amount represents quarterly performance bonuseedarer the terms of Mr. Welsbemployment agreement and includes a $2C
sign on bonus

For 2012, amount consists of housing allowance6f37 and $1,500 of the Company’s matching coutiob under the Company
401(k) Plan. For 2011, amount consists of housilogvance of $45,055 and $1,500 of the Company’schiag contribution under
the Company’s 401(k) Plan. For 2010, amount camsisthe Company’s contribution of $11,243 to trepany’s UK Employee
Pension Contribution Plan, $7,852 for premiums paicprivate health insurance for Mr. Loughlin amd family, and housing
allowance of $33,232, and $9,559 for relocatioristesce.

For 2012 and 2011, amount consists of the Con’s matching contribution of $1,500 under the Com/'s 401(k) Plan
For 2012, amount consists of $45,680 in directesfior 2012. For 2011, amount consists of $322ip®es paid to Mr. Bartel
pursuant to the terms of his consulting agreemarithie period from January 1, 2011 to Septembe230]1 and $44,000 in director

fees for 2011. For 2010 amount consists of $217iB®es paid to Mr. Bartel pursuant to the terrhkis consulting agreement for
the period from July 1, 2010
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December 31, 2010, $18,360 in director feesHermeriod from July 1, 2010 to December 31, 2a1@ $21,538 for the pay-out of
accrued vacatior

(20)  For 2012, 2011 and 2010, amount consists of thepgaayis matching contribution of $1,500 under ther@any’s 401(k) Plan. In
addition, for 2012 and 2010, amount includes $2j88%nus payments made to eligible employ

Grants of Plan-Based Awards in 2012

The following table sets forth certain informatiaith respect to non-equity incentive plan awardmggd to each of our named
executive officers during the fiscal year endedédaber 31, 2012 .

Estimated Possible Payouts
Under Non-Equity
Incentive Plan Awards

Threshold Target
(%) (%)

Name

Christopher Loughlin (1 — 240,00(
Glen Ceremony (2) — 150,00(
Shirley Tafoya (3) — 360,00(
Mark Webb (4) — 133,33
(1) Amount represents the potential quarterly PerfoicaaBonus payments under the terms of Mr. Loughk&n'gloyment agreement.

The measurements for determining the Performancei®and annual payouts are described in the CL

(2) Amount represents the potential quarterly PerfoigaaBonus payments under the terms of Mr. Ceremanpigloyment agreement
for 2012 . The business measurements and perfomgoals for determining the Performance Bonus pagaudescribed in the
CD&A.

) Amount represents the potential quarterly PerfogaaBonus payments under the terms of Ms. Tafoyajsl@/ment agreement for
2012. The business measurements and performance goalstermining the Performance Bonus payout areritesl in the CD&A.

4 Amount represents the potential quarterly PerfogeaBonus payments under the terms of Mr. Webb’s@&mnment agreement for
2012. The business measurements and performance goalstérmining the Performance Bonus payout areritesl in the CD&A.

Outstanding Equity Awards at December 31, 2012

Option Awards
Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised

Options Options Option Option
(#) (#) Exercise Expiration
Name Exercisable  Unexercisable Price ($) Date
Christopher Loughlin 150,00( 150,000 (1) 14.97 11/18/201!
Glen Ceremony(3) 0 50,000 (2) 28.9¢ 1/23/202:
Shirley Tafoya(4) 0 50,000 (2) 28.9¢ 1/23/202.
(1) The options are exercisable in increments of 25%nfand after July 1 of each year from 2011 thro2@t4, as long as
Mr. Loughlin's employment remains in effect at such de

(2) The options are exercisable in increments of 25%nfand after January 23 of each year from 2013utir@016, as long as

Mr. Ceremon’s and Ms. Tafoya's employment remains in effesuah dates

Option Exercises and Stock Vested



For the year ended December 31, 2012 , there weoptions exercised by any of our named execufifieens. For the year ended
December 31, 2012 , 150,000 shares of Mr. Loughditdck options were vested and with respect ttksiptions held by Mr. Ceremony and
Ms. Tafoya's, no shares were vested.
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Employment Agreements and Potential Payments UponeFmination or Change-in-Control

The Company has employment agreements with its daxecutive officers and certain other employeée dmployment agreements
as of December 31, 2012 with the Company’s nameduwive officers are described below.

Mr. Loughlin entered into an employment agreemaeitit the Company on November 18, 2009, pursuantticiwhe became the
Company'’s Chief Executive Officer on July 1, 20T8e agreement has a four-year term. The Companytenayjnate the agreement, with or
without cause, upon written notice to Mr. Loughliowever, if Mr. Loughlin’s employment is termindtat any time without cause or if
Mr. Loughlin’s employment is terminated at any tichee to a change of control (as defined in theexgent) or if he is not offered a position
of comparable pay and responsibilities in the sgemgraphic area in which he worked immediatelymtoca change of control, Mr. Loughlin
will be entitled to receive his base salary and i@ denefits for a twelve month period in exchafwyeexecuting a general release of claims
as to the Company. Assuming that Mr. Loughlin veaminated by the Company as of December 31, 20ftfbut cause, Mr. Loughlin would
have been entitled to receive $562,000 and the @agnwould incur additional expenses for medicaldfiés of approximately $19,375.

Mr. Loughlin is paid a base salary and is eligtole€ertain annual and quarterly bonuses. In comneutith the agreement, on
November 18, 2009 the Company granted Mr. Loughitions to purchase 300,000 shares of the Con’'s common stock. The Company
provided relocation assistance and is providing@shhg allowance to Mr. Loughlin in connection witis move from London to New York
City. Mr. Loughlin is also entitled to participateor receive such benefits under the Company’sleyee benefit plans and policies and such
other benefits which may be in effect from timeitme and as are provided to similarly situated eyeés of the Company.

Mr. Loughlin agreed that the Company will own angcdveries and work product (as defined in the egent) made during the term
of his employment and to assign all of his intemrestny and all such discoveries and work prodoiche Company. Furthermore,
Mr. Loughlin agreed not to, directly or indirectlyerform services for, or engage in, any businesspetitive with the Company or solicit the
Company'’s customers or employees during the terhisoémployment and for a period of one year tHezea

Mr. Ceremony entered into an employment agreeméhttihe Company on June 15, 2011. Pursuant toetimest of the agreement,
Mr. Ceremony is an at-will employee and the Companllir. Ceremony may terminate the agreement, aitivithout cause, with or without
notice. However, if Mr. Ceremony’s employment iseated at any time without cause, Mr. Ceremoriylvé entitled to receive his base
salary for a six month period in exchange for exiegua general release of claims as to the Compassuming that Mr. Ceremony was
terminated by the Company as of December 31, 2Gttut cause, Mr. Ceremony would have been entittfe@ceive $225,000. If
Mr. Ceremonys employment is terminated at any time due to aghaf control (as defined in the agreement) beifs not offered a positic
of comparable pay and responsibilities in the sge@graphic area in which he worked immediatelymooa change of control,
Mr. Ceremony will be entitled to receive his baatasy and medical benefits for a six month perioéxchange for executing a general rel
of claims as to the Company. Assuming that Mr. @eney was terminated by the Company as of Decemhe2(®L2 following a change of
control of the Company, Mr. Ceremony would haverbestitled to receive $225,000 and the Company vidur additional expenses for
medical benefits of approximately $8,047.

Mr. Ceremony agreed that the Company will own aisgaleries and work product (as defined in the @gent) made during the term
of his employment and to assign all of his interestny and all such discoveries and work prodo¢chée Company. Furthermore,
Mr. Ceremony agreed to not, directly or indirectglicit the Company’s customers or employees dyitie term of his employment and for a
period of one year thereafter.

Mr. Holger Bartel entered into an employment agrerinwvith the Company on October 1, 2011. Pursuatite terms of the agreeme
Mr. Bartel is an at-will employee and the Company. Bartel may terminate the agreement, with @haut cause upon six weeks prior
written notice.

Mr. Holger Bartel agreed that the Company will cany discoveries and work product (as defined iratijreement) made during the
term of his employment and to assign all of higiiest in any and all such discoveries
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and work product to the Company. Furthermore, Mmt& agreed to not, directly or indirectly, sdlitie Company’s customers or employees
during the term of his employment and for a penbdne year thereafter.

Ms. Tafoya entered into an employment agreemeifht thd Company on August 4, 2010. Pursuant to timestef the agreement,
Ms. Tafoya is an avill employee and the Company or Ms. Tafoya maynieate the agreement, with or without cause, wittvithout notice
However, if Ms. Tafoya’s employment is terminatécay time without cause, Ms. Tafoya will be etitlto receive her base salary for a
twelve month period in exchange for executing aegalrrelease of claims as to the Company. AssuthiagMs. Tafoya was terminated by
the Company as of December 31, 2012 without cadseTafoya would have been entitled to receive $3@Q. If Ms. Tafoya's employment
is terminated at any time due to a change of cbfasodefined in the agreement) or if she is ntgrefl a position of comparable pay and
responsibilities in the same geographic area irclwbhe worked immediately prior to a change of mdnMs. Tafoya will be entitled to
receive her base salary and medical benefits famelbve month period in exchange for executing eegalrrelease of claims as to the
Company. Assuming that Ms. Tafoya was terminatethbyCompany as of December 31, 2@dlilbwing a change of control of the Compa
Ms. Tafoya would have been entitled to receive $8d@2 and the Company would incur additional expsfgemedical benefits of
approximately $19,350.

Ms. Tafoya agreed that the Company will own angal®ries and work product (as defined in the ages¢jimade during the term of
her employment and to assign all of her interesiniy and all such discoveries and work produdhéoGompany. Furthermore, Ms. Tafoya
agreed to not, directly or indirectly, solicit ti®mpany’s customers or employees during the terheo&mployment and for a period of one
year thereaftel

Mr. Webb entered into an employment agreement thghCompany on January 26, 2012 as amended on Rj&022. Pursuant to the
terms of the agreement, Mr. Webb is an at-will eaype and the Company or Mr. Webb may terminatagneement, with or without cause
upon six weeks, prior written notice. However, if. MVebb’s employment is terminated at any time aithcause, Mr. Webb will be entitled
to receive his base salary for a six month pemoebichange for executing a general release of slasrto the Company. Assuming that
Mr. Webb was terminated by the Company as of Deegr@b, 2012vithout cause, Mr. Webb would have been entitlectteive $162,400.
Mr. Webb’s employment is terminated at any time thua change of control (as defined in the agreéhwenf he is not offered a position of
comparable pay and responsibilities in the samgmg@hic area in which he worked immediately prioatchange of control, Mr. Webb will
be entitled to receive his base salary and mebtmaéfits for a six month period and pro rata penfomce bonus in exchange for executing a
general release of claims as to the Company. Asgpthat Mr. Webb was terminated by the Companyf &@ecember 31, 2012 following a
change of control of the Company, Mr. Webb wouldenbeen entitled to receive $202,400 and the Coynpannild incur additional expenses
for medical benefits of approximately $5,598.

Mr. Webb agreed that the Company will own any digces and work product (as defined in the agre¢ymeade during the term of
his employment and to assign all of his interesirig and all such discoveries and work produchéoGompany. Furthermore, Mr. Webb
agreed to not, directly or indirectly, solicit tB®mpany’s customers or employees during the terhisoémployment and for a period of one
year thereaftel

Forward-Looking Statements

Disclosures in this Compensation Discussion & Aslynay contain certain forward-looking. Stateméinés do not relate strictly to
historical or current facts are forward-looking arsially identified by the use of words such aditapate,” “estimate,” “approximate,”
“expect,” “intend,” “plan,” “believe” and other wds of similar meaning in connection with any disias of future operating or financial
matters. Without limiting the generality of the égoing, forward-looking statements contained is tkport include the matters discussed
regarding the expectation of compensation plansteggies, objectives, and growth and anticipateanitial and operational performance of
the Company and its subsidiaries. A variety ofdextould cause the Company'’s actual results ferdifiaterially from the anticipated results
or other expectations expressed in the Companwedial-looking statements. The risks and uncergdgrtiat may affect the operations,
performance and results of the Company’s businesgaward-looking statements include, but arelmoited to those set forth herein. Any
forward-looking statement speaks only as of the datwhich such statement is made and the Compaes/ribt intend to correct or update

any forward-looking statements, whether as a reguiew information, future events or otherwise.
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Compensation Committee Report

The information contained in this report shall @ deemed to be “soliciting material” or “filed” vl the SEC or subject to the
liabilities of Section 18 of the Exchange Act, @tde the extent that Travelzoo specifically inaates it by reference into a document filed
under the Securities Act or the Exchange Act.

The Company’s Compensation Committee has reviewmddiscussed the CD&A with management and, basexicim review and
discussions, the Compensation Committee recommeiodde Company’s Board of Directors that the CDBAincluded in the proxy
statement on Schedule 14A.

Compensation Committee

Kelly M. Urso (Chair)
David J. Ehrlich
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table shows the amount of our comrmatwtk beneficially owned as of June 27, 206¥3a) each director and nominee
election to the Board of Directors, (b) each nameetutive officer, (c) all executive officers aridedtors as a group, and (d) each person
known by the Company, as of June 27, 2013 , tofimakdy own more than 5% of the outstanding shasommon stock of the Company.
In general, shares “beneficially owned” includes@shares a person has or shares the power tovdbe power to dispose of.

Beneficial Ownership

Number of Percent of
Beneficial Owner Shares(1) Total(2)
Directors and Named Executive Officers
Holger Bartel 200,00( 1.2%
Ralph Bartel(3)* 7,230,53! 47.1%
David J. Ehrlich — —
Glen Ceremony 12,50( *x
Christopher Loughlin 225,00( 1.5%
Donovan Neale-May — —
Shirley Tafoya 12,50( **
Kelly M. Urso 52t **
Mark K. Webb 50C o
Mary Reilly — —
Directors and executive officers as a group (8qes}s 7,681,56: 50.(%
* Persons Owning More Than 5% of Common Stock
* Less than 19
(1) Represents shares subject to stock optionsithaxercisable on June 27 , 2013 or becomeisabte within 60 days of June 27 ,

2013. Except as otherwise indicated and subjeappdicable community property laws, the persomaethin the table have sole
voting and investment power with respect to allrtbhares of common stoc

(2) For each person and group indicated in this tgd@decentage ownership is calculated by dividingrtheber of shares beneficially
owned by such person or group by the sum of 1583&lshares of common stock outstanding as of Jun€@13, plus the number
of shares of common stock that such person or ghadpthe right to acquire within 60 days after JAne2013

3) Ralph Bartel indirectly holds 100% of Azami€Capital Inc., which is the holder of 7,230,53&rgs, through the Ralph Bartel 2005
Trust.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Under Section 16(a) of the Securities Exchangeofd934, the Company’s directors, executive officaind the beneficial holders of
more than 10% of the Company’s common stock areired, to file reports of ownership and changesvimership with the SEC. Such
directors, executive officers and beneficial hosdef more than 10% of the Company’s common stoekeguired by SEC regulations to
furnish the Company with copies of all Section }6¢ms they file.

To the Company’s knowledge, based solely on a wewiethe copies of such forms furnished to the Canypor written representations
from reporting persons, during fiscal 2012, allt®et16(a) filing requirements were satisfied otinaely basis, except the Form 3 for Mr.
Mark Webb as President, Local Deals hired on Felpr2d, 2012 as the Company has now determinedvthatVebb should be considered a
Section 16 executive officer. Mr. Webb did not fhase or sell the Company's stock during fiscal 2842.
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PRINCIPAL ACCOUNTANT FEES AND SERVICES
Independent Public Accountants

KPMG LLP (“*KPMG”) served as Travelzoo's independesgistered public accounting firm for our 2012 ébkyear. KPMG
representatives are not expected to be presem @trtnual Meeting or to make a formal statemenhsgquently, representatives of KPMG
will not be available to respond to questions atrtieeting.

The Audit Committee has not yet selected our inddpat registered public accounting firm for our 20iscal year. The Audit
Committee annually reviews the performance of adependent registered public accounting firm aedd¢es charged for their services. This
review has not yet been completed. Based uporehdts of this review, the Audit Committee will danine which independent registered
public accounting firm to engage to perform ourw@airaudit. Stockholder approval of our accountingy fis not required by our bylaws or
otherwise required to be submitted to the stockdrsid

Principal Accountant Fees and Services

During fiscal year 2012 and 2011 , KPMG charged fee services rendered to Travelzoo as follows:

Service 2012 Fee: 2011 Feet
Audit fees(1) $ 909,79¢ $ 851,69:
Audit-related fee: — —
Tax fees — —
All other fees — —
Total $ 909,79¢ $ 851,69:
(1) Audit fees consisted of fees for professional smwirendered for the annual audit of Compsuegnsolidated financial statements

review of the interim consolidated financial statens included in the quarterly reports and audlitises rendered in connection with
other statutory or regulatory filing

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Resfiered Public Accounting
Firm

The Audit Committee pre-approves all audit and pssible non-audit services provided by the Compainyiependent registered
public accounting firm. These services may incladdit services, audit-related services, tax andrathrvices. Pre-approval is generally
provided for up to one year, and any pre-appravdkiailed as to the particular service or categbservices and is generally subject to a
specific budget. The independent registered p@giounting firm and management are required togeally report to the Audit Committee
regarding the extent of services provided by tliependent registered public accounting firm in atance with this pre-approval, and the
fees for the services performed to date. The AQdinmittee may also pre-approve particular servicea case-by-case basis. During 2012
and 2011, all services provided by KPMG were prgraped by the Audit Committee in accordance wiib golicy.
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AUDIT COMMITTEE REPORT

The information contained in this report shall @ deemed to be “soliciting material” or “filed” vl the SEC or subject to the
liabilities of Section 18 of the Securities Exchardgt of 1934, as amended (the “Exchange Act”)epkto the extent that Travelzoo
specifically incorporates it by reference into acdment filed under the Securities Act of 1933,raeraded (the “Securities Act”) or the
Exchange Acl

The Audit Committee oversees Travelzoo’s finanmglorting process on behalf of the Board of DiretManagement is primarily
responsible for the financial statements and r@mpprocesses including the systems of internatrots) while the independent auditors are
responsible for performing an independent audifrafelzoo’s consolidated financial statements icoagance with auditing standards of the
Public Company Accounting Oversight Board (“PCAOBiNd expressing an opinion on the conformity othfinancial statements with
accounting principles generally accepted in theté¢hBtates.

In this context, the committee has met and heldudisions with management and the independent asidggarding the Company’s
audited consolidated financial statements for tbeaf year ended December 31, 2012 . The comnuisegissed with Travelzo®independel
auditors the overall scope and plan for their addie committee met, at least quarterly, with tidependent auditors, with and without
management present, and discussed the resultsioéaminations, their evaluations of Travelzdaternal controls, and the overall quality
of Travelzoo’s financial reporting. Management esg@nted to the committee that Travelzoo’s constgitifinancial statements were prepared
in accordance with accounting principles generatigepted in the United States. The committee haswed and discussed the consolidated
financial statements with management and the intdgr@ auditors, including their judgments as toghality, not just the acceptability, of
Travelzoo’s accounting principles and such othetteng as are required to be discussed with the de@munder auditing standards of the
PCAOB.

Travelzoo’s independent auditors also providedhéodommittee the written disclosures required tpliegable requirements of the
PCAOB regarding the independent accountant’s conmratians with the audit committee concerning indefmnce, and the committee
discussed with the independent auditors that fiimdependence, including those matters requirdzbtdiscussed by Statement on Auditing
Standards No. 61, as amended.

In reliance on the reviews and discussions refawebove, the committee recommended to the Bdabirectors (and the Board of
Directors has approved) that the audited finargtetements be included in the Annual Report on Fi#K for the fiscal year ended
December 31, 2012 filed with the SEC. The committee not yet selected Travelzoo’s independent angdior fiscal year 2013 .

While the committee has the responsibilities angtigrs set forth in its charter, it is not the dufyhle committee to plan or conduct
audits or to determine that Travelzoo’s financtateaments are complete and accurate and are indacee with generally accepted
accounting principles. This is the responsibilifyntanagement and the independent auditors. Noths iduty of the committee to conduct
investigations or to assure compliance with lawd mgulations or Travelzoo’s business conduct pesic

Audit Committee

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

39




SHAREHOLDER PROPOSAL REGARDING THE IMPLEMENTATION OF MAJORITY VOTING FOR
UNCONTESTED DIRECTOR ELECTIONS (PROPOSAL 4)

Travelzoo has received a shareholder proposal bfo@ea State Teachers' Retirement System (“CalSTRequesting that our Board
of Directors initiate an appropriate process to ragneur Certificate of Incorporation and/or bylawsatlopt majority voting for uncontested
elections of directors at our annual meeting ofldtolders, with a plurality vote standard retaifi@dcontested director elections. The
Company will provide the address and number ofeshbeld by CalSTRS upon an oral or written regfeestuch information sent to the
Corporate Secretary. In accordance with SEC rthestext of the shareholder proposal and suppostiagement are printed below exactly as
they were submitted to the Company. The Companyptisesponsible for the contents of the proposalpporting statement. If properly
presented, this proposal will be voted on at theuah Meeting.

Shareholder Proposal
BE IT RESOLVED:

That the shareholders of Travelzoo Inc. herebyesgthat the Board of Directors initiate the appiaip process to amend the Company's
articles of incorporation and/or bylaws to provitiat director nominees shall be elected by thermaéiive vote of the majority of votes cast at
an annual meeting of shareholders, with a pluralite standard retained for contested directottieles, that is, when the number of director
nominees exceeds the number of board seats.

SUPPORTING STATEMENT:

In order to provide shareholders a meaningful iolg@irector elections, the Company's current doeetection standard should be changed
from a plurality vote standard to a majority votarglard. The majority vote standard is the mopt@riate voting standard for director
elections where only board nominated candidatesmtie ballot, and it will establish a challengirge standard for board nominees to
improve the performance of individual directors amdire boards. Under the Company's current vatyrggem, a nominee for the board can
be elected with as little as a single affirmatiwtey because "withheld" votes have no legal efféctnajority vote standard would require that
a nominee receive a majority of the votes castdeioto be re-elected and continue to serve apragentative for the shareholders.

In response to strong shareholder support a sutztanmber of the nation's leading companies tedapted a majority vote standard in
company bylaws or articles of incorporation. Intfanore than 80% of the companies in the S&P S0/@fadopted majority voting for
uncontested elections. We believe the Companysieeidin the growing list of companies that halready adopted this standard.

CalSTRS is a long-term shareholder of the Companiywee believe that accountability is of utmost imtpoce. We believe the plurality vote
standard currently in place at the Company comlyielisenfranchises shareholders and makes thetsbldes's role in director elections
meaningless. Majority voting in director electiomdl empower shareholders with the ability to reragoorly performing directors and
increase the directors' accountability to the owredithe Company, its shareholders. In additibaosé directors who receive the majority
support from shareholders will know they have theking of the very shareholders they represent.thi&kefore ask you to join us in
requesting that the Board of directors promptlymdbe majority vote standard for director election

Please vote "FOR" this proposal.
Recommendation of the Board of Directors

The Company's Board of Directors has consideregithposal set forth above relating to majority mgtfor uncontested director
elections, and has determined to make no votingmetendation to stockholders. The proposal, whi@digsory in nature, would constitut
recommendation to the Board if approved by stoakés. The Board recognizes that there are validnaegts in favor of, and in opposition

to, majority voting. The Board wants to use thisgosal as an opportunity for stockholders to espibeir views on this subject without
being influenced by any recommendation the Boaghtrinake.
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Supporters of plurality voting contend, among otitémgs, that plurality voting is the default standl for director elections under
Delaware law, that adopting a majority voting stamdwould unnecessarily complicate uncontestecttlirelections, and that adoption of
majority voting could lead to unintended conseqgesrsuich as no directors being elected, the Compeatriyeing in compliance with
applicable NASDAQ or SEC rules regarding independ@ectors or the potential loss of a person whaesgice the Board believes would
make a valuable contribution to the Board's ovéitsif the Company's business and affairs. Suprsoofea majority voting standard often
make arguments such as those set forth above préipenent's supporting statement.

Approval of this proposal requires the affirmatixae of a majority of the shares present in pemdoy proxy and entitled to vote on
the matter at the Annual Meeting once a quorunmésgnt. Such approval would not, by itself, impdatnmajority voting. In order to
implement majority voting, the Company's bylaws Vdoteed to be amended. If stockholders approveittgosal at this year's Annual
Meeting, the Board intends to adopt or presenafeote of stockholders at next year's Annual Meesin amendment to the bylaws that we
implement majority voting in uncontested directtactions.

If stockholders return a validly executed proxyigtdd by the Board of Directors, the shares regméed by the proxy will be voted on
this proposal in the manner specified by the stoldér. If stockholders do not specify the mannewiich their shares represented by a
validly executed proxy solicited by the Board ardoe voted on this proposal, such shares will s as abstentions. Since approval o
proposal requires a majority of the shares preisgmerson or by proxy and entitled to vote on thadter, abstentions will have the same effect
as a vote against the proposal.
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DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to "incorporate by referencedrmiation into this document. This means that then@any can disclose important
information to you by referring you to another domnt filed separately with the SEC. The informaiioecorporated by reference is
considered to be a part of this document, exceamry information that is superseded by informattuat is included directly in this docume
or in any other subsequently filed document the & incorporated by reference herein.

This document incorporates by reference our AnRegdort on Form 10-K for the fiscal year ended Ddoen31, 2012 and
Amendment No. 1 to our Annual Report on Form 10-Ki@gether, the "2012 Annual Report"), which wasdipreviously with the SEC and
contains important information about the Company i financial condition, including information @mined in our 2012 Annual Report
under the captions "Financial Statements and Saoppiéary Data," "Management's Discussion and AnalgFinancial Condition and
Results of Operations," "Changes in and Disagre&neith Accountants on Accounting and Financialdiisure," and "Quantitative and
Qualitative Disclosures about Market Risk." Coméshe 2012 Annual Report accompany this proxyestent.

The Company will amend this proxy statement toudel or incorporate by reference any additional demnits that the Company may
file with the Securities and Exchange CommissiodenrSection 13(a), 13(e), 14, or 15(d) of the ErgjgsAct after the date of this document
to the extent required to fulfill our disclosurelightions under the Exchange Act.

The Company will provide, without charge, to eaehspn to whom this proxy statement is delivere@dnupritten or oral request of
such person and by first class mail or other eguyatbmpt means within one business day of recdiptioh request, a copy of any and all
information that has been incorporated by refer@m¢kis proxy statement. You may obtain a copyhese documents and any amendments
thereto by contacting Investor Relations, Travelan, 590 Madison Avenue, 37th Floor, New YorkvNgork 10022 or by telephone at
(212) 484-4900. This proxy statement and the 204i2ual Report are available on the Internetaporate.travelzoo.com/annualreport.

These documents are also included in our SE@6liwhich you can access electronically at the'SB€bsite at http://www.sec.gov.

ADDITIONAL INFORMATION

We are subject to the information and reportingiregments of the Securities Exchange Act of 1934raended, and in accordance
therewith, we file periodic reports, documents atiter information with the SEC relating to our mesis, financial statements and other
matters. Such reports and other information maynggected and are available for copying at thieedfof the SEC, 100 F Street, N.E.,
Washington, D.C. 20549 or may be accessed at wew@e Information regarding the operation of thublx reference rooms may be
obtained by calling the SEC at 1-800-SEC-0330. ®imiencouraged to review the annual report on A@+i4, as amended, mailed along
with these proxy materials, together with any sgbsat information we filed or will file with the SEand other publicly available
information. A copy of any public filing is also aNable, at no charge, by contacting Investor Ratat Travelzoo Inc., 590 Madison Avenue,
37th Floor, New York, New York 10022 or by teleplkaat (212) 484-4900.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

No director, executive officer, nominee for elenti@s a director or associate of any director, ekezofficer or nominee has any
substantial interest, direct or indirect, by setyunioldings or otherwise, in the proposed matteiset acted upon, other than director elections,
which is not shared by all other stockholders.

OTHER BUSINESS

The Board of Directors does not presently intendriog any other business before the meeting, sméar as is known to the Board of
Directors, no matters are to be brought beforartbeting except as specified in the Notice of AnMeéting of Stockholders. As to any
business that may properly come before the mediimgever, it is intended that proxies, in the farntlosed, will be voted in respect thereof
in accordance with the judgment of the personsigasuch proxies.
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STOCKHOLDER PROPOSALS FOR THE 2014 ANNUAL MEETING

It is contemplated that the next annual meetingta¢kholders will be held on or about Septembe2024. Stockholders may submit
proposals on matters appropriate for stockholdéomat annual meetings in accordance with thesrated regulations adopted by the
SEC. For a stockholder proposal to be includetiénCompany’s proxy statement and identified iffaten of proxy in connection with the
Company’s annual meeting of stockholders, it mestdzeived by the Company at least 120 calendar jgidgr to the one-year anniversary of
the date that the Company's proxy statement waaset! to the stockholders in connection with tle@ipus year's annual meeting. As a
result, stockholder proposals submitted for comnsitien at the 2014 annual meeting must be receieddter than April 2, 2014, to be
included in the 2014 proxy materials. Rule 14d-the Exchange Act provides additional informatregarding the content and the
procedures applicable to the submission of stoddrgbroposals to be included in the Company's pmaterials for its next Annual Meeting.

If a stockholder wishes to present a proposal avdlzoo's 2014 Annual Meeting or to nominate onmore directors and the proposal
is not intended to be included in Travelzoo's prstatement relating to that meeting, the stockhatdest give advance written notice to
Travelzoo by March 15, 2014. These requirementseparate from and in addition to the requiremarstockholder must meet to have a
proposal included in our proxy statement.

Any such notice must be delivered or mailed to@arporate Secretary, at Travelzoo Inc., 800 W. &hiho Real, Suite 275, Mount:
View, CA 94040.

HOUSEHOLDING

We have adopted a procedure approved by the Skt ¢abuseholding.” Under this procedure, a houkskhg notice will be sent to
stockholders who have the same address and lagt madhdo not participate in electronic deliverypadxy materials, and they will receive
only one copy of our annual report and proxy stateinunless one or more of these stockholders estifs that they wish to not participate in
householding and continue receiving individual espiThis procedure reduces our printing costs asthpe fees. Each stockholder who
participates in householding will continue to reeea separate proxy card.

The Company will promptly deliver, upon oral or tten request, a separate copy of the proxy stateamehannual report to any
stockholder participating in householding. Stockless who share an address with other stockholaersie eligible for householding, but
currently receive multiple copies of our annualamp and proxy statements, or who have multipl®acts in their names, can authorize us to
discontinue mailings of multiple annual reports @naxy statements. Requests for additional copiessquests for a single copy to be
delivered to a shared address should be directevéstor Relations, Travelzoo Inc., 590 MadisoreAwe, 37th Floor, New York, New York
10022 or by telephone at (212) 484-4900.

EXPENSES AND SOLICITATION COSTS

We will bear the cost of solicitation of proxieseWave also engaged Georgeson Inc. to solicit @soxor its services, we will pay
Georgeson Inc. a fee of $8,500 plus out-of-pockperses. Proxies will be solicited by mail andatgy be solicited by our executive
officers and other employees personally or by tedee, but such persons will not be specifically pensated for such services. It is
contemplated that brokerage houses, custodiansneremand fiduciaries will be requested to forwidel soliciting material to the beneficial
owners of stock held of record by such personsvemdiill reimburse them for their reasonable expsnseurred in connection therewith.

HOLGER BARTEL
Chairman of the Board of Directo

590 Madison Avenue, 37th Floor
New York, New York 1002:
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TRAVELZOO INC.
ANNUAL MEETING OF STOCKHOLDERS
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned hereby appoints Glen Ceremony asdiher Proxy, with full power of substitution, to represent him/her
at the Annual Meeting of Stockholders of Travelzodnc. (the "Company") on September 12, 2013, or angdjournments
or postponements thereof. If you do not indicate he you wish to vote, the proxy card will be voted fo Proposal 1, for
the election of all nominees to the Board of Direots under Proposal 2 and for Proposal 3, and as theroxy may
determine, in his discretion, with regard to any oher matter properly presented at the meeting, or ay adjournments or
postponements thereof. If you do not indicate howou wish to vote on Proposal 4, your shares will beounted as
abstentions.

This proxy, when properly executed, will be voted swdirected by the stockholder.

(Continued, and to be marked, dated and signed, ahe other side)

TRAVELZOO INC.

Mailing Instructions

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

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

P.O. Box 43126

Providence, RI 02940

O DETACH PROXY CARD HEREL]

PROPOSALS- The Board of Directors recommends a voFOR" Proposals 1 and 3 antEOR" all the listed nominee:

1. APPROVAL OF TWO AMENDMENTS TO THE COMPANY'S CERAICATE OF O FOR O O ABSTAIN
INCORPORATION TO EFFECT A REVERSE SPLIT OF THE CONRY'S AGAINST

OUTSTANDING COMMON STOCK AT A RATIO OF 1-FOR-25 FQIOWED

IMMEDIATELY BY A FORWARD SPLIT OF THE COMPANY'S OUBTANDING

COMMON STOCK AT A RATIO OF 2-FOR-1




2. ELECTION OF DIRECTORS O FORal O WITHHOLD
nominees liste AUTHORITY to vote for all
below (except nominees listed below

as marked to
the contrary, if
any, below)

Nominees 01 Holger Bartel, 02 Ralph Bartel, 03 David Ethli04 Donovan Nez-May, 05 Mary Reilly.

(To withhold authority to vote for an individual, write that nominee's name in the space provided beln)

3. ADVISORY VOTE ON THE COMPENSATION OF THE NAMEDXECUTIVE O FOR O

OFFICERS OF THE COMPANY AGAINST

4. SHAREHOLDER PROPOSAL REGARDING THE IMPLEMENTATNDOF O FOR O
AGAINST

MAJORITY VOTING FOR UNCONTESTED DIRECTOR ELECTIONS

5. SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFOREID MEETING AND ANY
POSTPONEMENT OR ADJOURNMENT THEREC

O ABSTAIN

O
ABSTAIN

The undersigned hereby acknowledges receipt girtheey statement and 2012 Annual Repot

Travelzoo Inc

Date , 201

(signature)

(signature, if jointly held)

Please sign exactly as name appears at left.dk $sgointly held each owner should sign.
Executors, Administrators, Trustees, Guardians@amporate Officers should indicate their

fiduciary capacity or full title when signin

MARK HERE IF YOU
O INTEND TO ATTEND THE MEETING




APPENDIX A

CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
OF
TRAVELZOO INC.

TRAVELZOO INC., a corporation organized and exigtimder and by virtue of the provisions of the Gah€orporation Law of tt
State of Delaware (the "Corporation"), does hemdify as follows:

FIRST:  The name of the Corporation is Travela.

SECOND: The Corporation's original Certificatelioéorporation was filed with the Secretary of Stat the State of Delaware on
January 19, 2001.

THIRD: Section A of Article FOURTH of the G#icate of Incorporation of the Corporation shiadl amended to read in its
entirety as follows:

"A. Classes and Number of Shares.

Upon the filing and effectiveness (the "Effectivien€") pursuant to the General Corporation Law ef 8tate of Delaware (the
"DGCL") of this Amendment to the Corporation's @fazate of Incorporation, each twenty-five (25) sémof the Corporation's Common
Stock, par value $0.01 per share, issued and odisgimmediately prior to the Effective Time, dreltomatically be reclassified, combin
and converted into one (1) validly issued, fullydpand nonassessable share of Common Stock, par value $6rGshpre, of the Corporatic
without any action by any holder thereof; providiedt no fractional share interests shall be issised result of the foregoing reclassification,
combination, and conversion to any stockholder tioéds, of record, fewer than twenty-five (25) sfsof Common Stock immediately prior
to the Effective Time, and, in lieu of such fractéd share interests (collectively, "Converted Foalized Interests"), any such stockholder
shall be entitled, upon the Effective Time, to ieee cash payment equal to the Share Value (&sedehelow) of each share of Common
Stock held by such stockholder immediately priothte Effective Time.

As used herein, "Share Value" shall mean the highéj the average closing price of the Commonc&ton the Nasdaq Global
Select Market ("Nasdaq") for the ten (10) conseeutiading days ending on the last trading dayrpgddhe date of the Effective Time and
the average sale price received by the transfertagehe Common Stock in its sale in open manatdactions on Nasdaq of the shares of
Common Stock resulting from its aggregation ofGdhverted Fractionalized Interests without the dédua of any costs associated with such
sales.

From and after the Effective Time, (i) certificateat, immediately prior to the Effective Time, repent shares of Common Stock
that are held by any stockholder that holds maoae tiventy-five (25) shares of Common Stock immedyaprior to the Effective Time shall
thereafter represent the number of shares of Con8taxk into which such shares shall have beenssified, combined, and converted at
Effective Time pursuant to this Certificate of And@ment, and (ii) certificates that, immediately ptio the Effective Time, represent share
Common Stock that are held by any stockholdertiblts fewer than twenty-five (25) shares of ComrBtock immediately prior to the
Effective Time shall thereafter represent onlytilgét to receive a payment in cash equal to thee&SWalue for each share of Common Stock
previously represented by such certificate.

The total number of shares of stock which the Cation shall have the authority to issue is 40,000,shares of common stock of

the par value of $0.01 each, amounting in the aggesto Four Hundred Thousand Dollars ($400,000pifimon Stock"), and 5,000,000
shares of preferred stock of the par value of $@&h , amounting in the aggregate to $50,000 f¢Res Stock")."
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FOURTH: This Certificate of Amendment shall bewoeffective as of , 2013 at 5:00 p.m.

FIFTH: This Certificate of Amendment was daljyopted in accordance with Section 242 of the DGThe Board of Directors
duly adopted resolutions setting forth and dectpadvisable this Certificate of Amendment and deddhat the proposed amendment be
considered by the stockholders of the Corporatiammeeting of stockholders was duly called uporiagoin accordance with Section 222 of
the DGCL and held on September 12, 2013 at whicktimgethe necessary number of shares required filicaple law were voted in favor of
the proposed amendment. The stockholders of tipoCation duly adopted this Certificate of Amendinen

IN WITNESS WHEREOF, the Corporation has caused@geigificate of Amendment to be duly executed sncibrporate name as of
the __ day of , 2013.

TRAVELZOO INC.

By:
Name:
Title:
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APPENDIX B
CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
OF
TRAVELZOO INC.

TRAVELZOO INC., a corporation organized and exigtimder and by virtue of the provisions of the Gah€orporation Law of tt
State of Delaware (the "Corporation"), does heradyify as follows:

FIRST: The name of the Corporation is Trawelinc.
SECOND: The Corporation's original Certificateliméorporation was filed with the Secretary of StateJanuary 19, 2001.

THIRD:  Section A of Article FOURTH of the Cé#itate of Incorporation of the Corporation shadl @mended to read in its
entirety as follows:

"A. Classes and Number of Shares.

Upon the filing and effectiveness (the "Effectivien€") pursuant to the General Corporation Law ef 8tate of Delaware (the
"DGCL") of this Amendment to the Corporation's @ferate of Incorporation, each one (1) issued anttanding share of the Corporation's
Common Stock, par value $0.01 per share, immegliatér to the Effective Time, and (i) any fractarshare of Common Stock held by any
stockholder that holds, of record, in excess of @)ehare of Common Stock immediately prior to Hffective Time, and (ii) any fractional
interest held by the Company's transfer agent pgndisposition thereof on behalf of the former leotdthereof, in each case shall
automatically be reclassified, changed, and coaddrito twenty-five (25) validly issued, fully paidnd non-assessable shares of Common
Stock, par value $0.01 per share (or, with resmefractional share interests, such lesser numbshares and fractional shares as may be
applicable based upon such 25 for-1 ratio), withewt action by any holder thereof. From and afierEffective Time, certificates that,
immediately prior to the Effective Time, repres@ummon Stock shall thereafter represent the numibginares of Common Stock into wh
such shares shall have been reclassified, chaagdd;onverted at the Effective Time pursuant te @ertificate of Amendment.

The total number of shares of stock which the Capon shall have the authority to issue is 40,000,shares of common stock of
the par value of $0.01 each, amounting in the aggesto Four Hundred Thousand Dollars ($400,000pifimon Stock"), and 5,000,000
shares of preferred stock of the par value of $84xh , amounting in the aggregate to $50,000 f¢Resl Stock")."

FOURTH: This Certificate of Amendment shall beeeffective as of , 2013 at 5:01 p.m.

FIFTH: This Certificate of Amendment was dulyopted in accordance with Section 242 of the DGChe Board of Directors
duly adopted resolutions setting forth and dectpedvisable this Certificate of Amendment and deddhat the proposed amendment be
considered by the stockholders of the Corporatiammeeting of stockholders was duly called uporiagoin accordance with Section 222 of
the DGCL and held on September,12013 at which meeting the necessary number aéshaquired by applicable law were voted in faof
the proposed amendment. The stockholders of thpoCation duly adopted this Certificate of Amendmen
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IN WITNESS WHEREOF, the Corporation has caused@edificate of Amendment to be duly executed $ncibrporate name as of
the _ day of , 2013.

TRAVELZOO INC.

By:
Name:
Title:
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