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PRELIMINARY COPY SUBJECT TO COMPLETION
DATED NOVEMBER 6, 2015

GROUP 42, INC.

, 2015

Dear Fellow VAALCO Energy, Inc. Stockholder:

Group 42, Inc. (“Group 42”) and Bradley L. Radoff, together with the other participants in this solicitation (collectively,
the “Group 42-BLR Group” or “we”), are the beneficial owners of an aggregate of 6,474,692 shares of common stock, par
value $0.10 per share (the “Common Stock”) of VAALCO Energy, Inc., a Delaware corporation (“VAALCO” or the
“Company”), representing approximately 11.1% of the outstanding shares of Common Stock and making us the
Company’s largest stockholder. Through the enclosed Consent Statement, we are soliciting your consent for a number

of proposals, the ultimate effect of which would be to remove four of the current members of the Board of Directors of
VAALCO (the “Board”) and replace them with four highly-qualified director nominees who are fully committed to
ensuring that the best interests of shareholders are looked after during this critical period.

We have serious concerns regarding the way the Company has been managed and the lack of effective oversight by
the Board. The VAALCO management team continues to make severe operational missteps which negatively impact
the Company’s stock price, including bloated G&A expenses, excessive CAPEX spending, the Company’s wasteful
investment in a now abandoned the H2S processing facility, its failed history of exploration, its rapid cash depletion
and its failure to maintain effective controls over financial reporting. Despite the severe value erosion as a result of
these missteps, the Board has failed to hold management accountable and has generally failed to effectively oversee
the business in a manner that adequately protects shareholder value. We believe the Board must be held accountable
for its costly lapses in oversight.

Further, the Board has sought to insulate itself and management from accountability to shareholders. For example, the
Board recently took the extreme and shareholder-unfriendly step of adopting a 10%-trigger poison pill immediately
upon our disclosure on Schedule 13D of our 11.1% aggregate interest in the Company. The poison pill adoption
disregarded a prior vote in 2009 in which shareholders voted down a poison pill — clearly indicating they were not
supportive of such an entrenchment measure. Our efforts to engage with the Board, particularly to discuss our
objection to the renewal of the CEQ’s contract, have been essentially ignored and the Company proceeded to renew his
contract prior to discussing this issue with us despite our request to do so. In addition, the Board has proven that its
interests are not fully-aligned with the interests of all VAALCO shareholders. The members of the Board own very
little VAALCO stock, which not only may create a misalignment of interests but also may signal to shareholders that
the Board is not confident in the Company’s future.

VAALCO shareholders deserve an independent board that will truly look out for shareholders’ best interests and will
ensure management accountability. We urge you to join us in seeking to remove four current directors of VAALCO,
Frederick W. Brazleton, James B. Jennings, John J. Myers, Jr. and Steven J. Pully, and electing our four
highly-qualified nominees, Pete J. Dickerson, Michael Keane, Bradley L. Radoff and Joshua E. Schechter, who have
significant and relevant experience in various aspects of the energy industry. We hope it is clear to you that the
extraordinary action of launching this consent solicitation in this situation is frustrating for us and was not our
preference, but is necessary at this critical stage to ensure that the collective best interests of all shareholders are
properly represented.

We urge you to carefully consider the information contained in the attached Consent Statement and then support our
efforts by signing, dating and returning the enclosed WHITE consent card today. The attached Consent Statement and

5



Edgar Filing: VAALCO ENERGY INC /DE/ - Form PREC14A

the enclosed WHITE consent card are first being furnished to the stockholders on or about s
2015. We urge you not to sign any revocation of consent card that may be sent to you by VAALCO. If you have
done so, you may revoke that revocation of consent by delivering a later dated WHITE consent card to Group 42, Inc.,
in care of Innisfree M&A Incorporated (“Innisfree”), which is assisting us, at their address listed on the following page,
or to the principal executive offices of VAALCO.

If you have any questions or require any assistance with your consent, please contact Innisfree, which is assisting us,
at its address and toll-free numbers listed below.

Thank you for your support.

/s/ Paul A. Bell /s/ Bradley Radoff
Paul A. Bell Bradley Radoff
Group 42, Inc. BLR Partners LP
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If you have any questions, require assistance in voting your WHITE consent card,
or need additional copies of the Group 42-BLR Group’s consent materials,
please contact Innisfree at the phone numbers or email listed below.

Innisfree M&A Incorporated

501 Madison Avenue, 20th Floor

New York, NY 10022

Stockholders call toll free at (888) 750-5834

Banks and Brokers may call collect at (212) 750-5833
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PRELIMINARY COPY SUBJECT TO COMPLETION
DATED NOVEMBER 6, 2015

VAALCO ENERGY, INC.

CONSENT STATEMENT
OF
GROUP 42, INC.

PLEASE SIGN, DATE AND MAIL THE ENCLOSED WHITE CONSENT CARD TODAY

Group 42, Inc. (“Group 42”), Paul A. Bell, BLR Partners LP (“BLR Partners”), BLRPart, LP (“BLRPart GP”’), BLRGP Inc.
(“BLRGP”), Fondren Management, LP (“Fondren Management”), FMLP Inc. (“FMLP”), The Radoff Family Foundation
(“Radoff Foundation”) and Bradley L. Radoff (collectively, the “Group 42-BLR Group” or “we”) are significant
stockholders of VAALCO Energy, Inc., a Delaware corporation (“VAALCO” or the “Company”), who, together with the
other participants in this solicitation, beneficially own in the aggregate approximately 11.1% of the outstanding shares

of common stock, par value $0.10 per share (the “Common Stock”), of the Company. We are seeking to remove four of

the seven members of the current Board of Directors of the Company (the “Board”), and replace them with our
highly-qualified nominees, because we believe that the Board must be significantly and immediately reconstituted to
ensure that the interests of the stockholders, the true owners of VAALCO, are appropriately represented in the
boardroom.

A solicitation of written consents is a process that allows a company’s stockholders to act by submitting written
consents to any proposed stockholder actions in lieu of voting in person or by proxy at an annual or special meeting of
stockholders. We are soliciting written consents from the holders of shares of the Common Stock to take the following
actions (each, as more fully described in this Consent Statement, a “Proposal” and together, the “Proposals™), in the
following order, without a stockholders’ meeting, as authorized by Delaware law:

Proposal No. 1 — Repeal any provision of the Second Amended and Restated Bylaws of the Company (the “Bylaws”) in
effect at the time this proposal becomes effective, including any amendments thereto, which were not included in the
Bylaws that were in effect on September 26, 2015 and were filed with the Securities and Exchange Commission on
September 28, 2015 (the “Bylaw Restoration Proposal”);

Proposal No. 2 — Remove without cause four members of the Board, Frederick W. Brazleton, James B. Jennings, John
J. Myers, Jr. and Steven J. Pully, including any person (other than those elected by this consent solicitation) elected or
appointed to the Board to fill any vacancy on the Board or any newly-created directorships after November 6, 2015
and prior to the effectiveness of the Proposals (the “Removal Proposal”);

Proposal No. 3 — Amend Article III, Section 2 of the Bylaws, as set forth on Schedule III to the Consent Statement (as
defined below), to provide that any vacancies on the Board resulting from the removal of directors by the stockholders
of the Company shall be filled exclusively by the stockholders of the Company (the “Vacancy Proposal”);

Proposal No. 4 — Amend Article III, Section 1 of the Bylaws, as set forth on Schedule IV to the Consent Statement, to
fix the size of the Board at seven members (the “Board Size Proposal”); and



Edgar Filing: VAALCO ENERGY INC /DE/ - Form PREC14A




Edgar Filing: VAALCO ENERGY INC /DE/ - Form PREC14A

Proposal No. 5 — Elect the Group 42-BLR Group’s four nominees, Pete J. Dickerson, Michael Keane, Bradley L. Radoff
and Joshua E. Schechter, to serve as directors of VAALCO (or, if any such nominee is unable or unwilling to serve as

a director of the Company, any other person designated as a nominee by the remaining nominee or nominees) (the
“Group 42 Nominees”) (the “Election Proposal”).

This Consent Statement and the enclosed WHITE consent card are first being sent or given to the stockholders of
VAALCO on or about ,2015.

We are soliciting your consent in favor of the adoption of the Removal Proposal, the Vacancy Proposal, the Board
Size Proposal and the Election Proposal because we believe VAALCO stockholders will be best served by directors
who are committed to safeguarding and promoting the best interests of all VAALCO stockholders. In addition, we are
also soliciting your consent in favor of the adoption of the Bylaw Restoration Proposal to ensure that the incumbent
Board does not limit the effect of your consent to the removal of the incumbent members of the Board and the election
of the Group 42 Nominees through changes to the Bylaws not filed with the SEC on or before September 28, 2015.

The effectiveness of each of Proposal 2 (Removal Proposal) and Proposal 5 (Election Proposal) requires the
affirmative consent of the holders of record of a majority of the shares of outstanding voting securities as of the close
of business on the Record Date. The effectiveness of each of Proposal 1 (Bylaw Restoration Proposal), Proposal 3
(Vacancy Proposal) and Proposal 4 (Board Size Proposal), since they are modifications to the Bylaws, pursuant to the
Charter and Bylaws, requires consent of the holders of at least sixty-six and two-thirds percent (66 2/3%) of the shares
of outstanding voting securities as of the close of business on the Record Date. Each Proposal will be effective
without further action when we deliver to VAALCO such requisite number of consents. The Bylaw Restoration
Proposal, the Removal Proposal, the Vacancy Proposal and the Board Size Proposal are not subject to, or conditioned
upon, the effectiveness of the other Proposals. The Election Proposal, is conditioned, in part, upon the Removal
Proposal. If none of the members of (or appointees to) the Board are removed pursuant to the Removal Proposal, and
there are no vacancies to fill, none of the Group 42 Nominees can be elected pursuant to the Election Proposal. If
fewer than four directors are removed pursuant to the Removal Proposal and there are more Group 42 Nominees
receiving the requisite number of consents to fill vacancies pursuant to the Election Proposal than the number of such
resulting vacancies, then the Group 42-BLR Group intends to fill the vacancies in the following order: Michael Keane,
Bradley L. Radoff, Joshua E. Schechter and Pete J. Dickerson.

On November 6, 2015, the Group 42 delivered to the Secretary of VAALCO a written request for the Board to fix a
record date in accordance with the Bylaws for determining stockholders entitled to give their written consent to the
Proposals (the “Record Date). According to the Company, as of the Record Date, there were ____ shares of
Common Stock outstanding, each of which is entitled to one consent on each Proposal.

In addition, none of the Proposals will be effective unless the delivery of the written consents complies with
Section 228(c) of the Delaware General Corporation Law (“DGCL”). For the Proposals to be effective, properly
completed and unrevoked written consents must be delivered to VAALCO within 60 days of the earliest dated written
consent delivered to VAALCO. The Group 42-BLR Group delivered a written consent to VAALCO on November 6,
2015. Consequently, by January 5, 2016, the Group 42-BLR Group will need to deliver properly completed and
unrevoked written consents to the Proposals from the holders of record of the number of the outstanding voting
securities as of the close of business on the Record Date as required for each Proposal. We intend to set

, 2015 as the goal for submission of written consents.

WE URGE YOU TO ACT TODAY TO ENSURE THAT YOUR CONSENT WILL COUNT.
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The Group 42-BLR Group reserves the right to submit to VAALCO consents at any time within 60 days of the earliest
dated written consent delivered to VAALCO. See “Consent Procedures” for additional information regarding such
procedures.

As of November 6, 2015, the Group 42-BLR Group, together with the Group 42 Nominees and certain other members
of its Section 13(d) group, is the beneficial owner of an aggregate of 6,474,692 shares of Common Stock, representing
approximately 11.1% of the outstanding shares of Common Stock of the Company. The Group 42-BLR Group
intends to express consent in favor of the Proposals with respect to all of such shares of Common Stock.

As of the Record Date, there were ______ shares of Common Stock outstanding, as reported in
filed with the SEC on . The mailing address of the principal executive offices of VAALCO is 9800
Richmond Avenue, Suite 700, Houston, Texas 77042.

The failure to sign and return a consent will have the same effect as voting against the Proposals. Please note that in
addition to signing the enclosed WHITE consent card, you must also date it to ensure its validity.

THIS CONSENT SOLICITATION IS BEING MADE BY THE GROUP 42-BLR GROUP AND NOT BY OR ON
BEHALF OF THE COMPANY. THE GROUP 42-BLR GROUP URGES YOU TO SIGN, DATE AND RETURN
THE WHITE CONSENT CARD IN FAVOR OF THE PROPOSALS DESCRIBED HEREIN.

Important Notice Regarding the Availability of Consent Materials for this Consent Solicitation

This Consent Statement is available at [ ]

12
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IMPORTANT
PLEASE READ THIS CAREFULLY

If your shares of Common Stock are registered in your own name, please submit your consent to us today by signing,
dating and returning the enclosed WHITE consent card in the postage-paid envelope provided.

If you hold your shares in “street” name with a bank, broker firm, dealer, trust company or other nominee, only they can
exercise your right to consent with respect to your shares of Common Stock and only upon receipt of your specific
instructions. Accordingly, it is critical that you promptly give instructions to consent to the Proposals to your bank,
broker firm, dealer, trust company or other nominee. Please follow the instructions to consent provided on the
enclosed WHITE consent card. If your bank, broker firm, dealer, trust company or other nominee provides for consent
instructions to be delivered to them by telephone or Internet, instructions will be included on the enclosed WHITE
consent card. The Group 42-BLR Group urges you to confirm in writing your instructions to the person responsible
for your account and provide a copy of those instructions to Group 42, Inc., c/o Innisfree M&A Incorporated
(“Innisfree”), at 501 Madison Avenue, 20th Floor, New York, NY 10022, so that we will be aware of all instructions
given and can attempt to ensure that such instructions are followed.

Execution and delivery of a consent by a record holder of shares of Common Stock will be presumed to be a consent
with respect to all shares held by such record holder unless the consent specifies otherwise.

Only holders of record of voting securities of the Company as of the close of business on the Record Date will be
entitled to consent to the Proposals. If you are a stockholder of record as of the close of business on the Record Date,
you will retain your right to consent even if you sell your shares of Common Stock after the Record Date.

IF YOU TAKE NO ACTION, YOU WILL IN EFFECT BE REJECTING THE PROPOSALS. ABSTENTIONS,
FAILURES TO CONSENT AND BROKER NON-VOTES WILL HAVE THE SAME EFFECT AS
WITHHOLDING CONSENT.

If you have any questions, require assistance in voting your WHITE consent card,
or need additional copies of the Group 42-BLR Group’s consent materials,
please contact Innisfree at the phone numbers or address below.

Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor
New York, NY 10022
Stockholders call toll free at (888) 750-5834
Banks and Brokers may call collect at (212) 750-5833
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BACKGROUND TO THE SOLICITATION

The following is a chronology of our involvement at VAALCO to date and the material events leading up to this
consent solicitation.

o In May 2015, Group 42 made its initial investment in the Company.
. In June 2015, Bradley Radoff (and related entities) made his initial investment in the Company.

¢In June 2015, Mr. Radoff met with Mr. Guidry at the Company’s executive offices. During this onsite meeting, Mr.
Radoff sought to better understand VAALCQ’s business.

*On July 6, 2015, Group 42 sent a letter to the Company’s Chief Executive Officer, Steven P. Guidry to notify him of
Group 42’s holdings in the Company and to request a meeting between Mr. Guidry and representatives of Group 42
to discuss the Company’s performance and ways the Company may improve shareholder value.

eIn early July 2015, Mr. Radoff reached out to Mr. Guidry in an attempt to understand what actions were being taken
to address the Company’s stock price underperformance and other issues facing the Company.

*On July 17, 2015, Mr. Radoff had a general corporate overview call with Al Petrie, the Company’s Investor
Relations Coordinator and corresponded with Mr. Guidry regarding such call.

*On July 20, 2015, representatives of Group 42 met with Mr. Guidry at the Company’s offices in Houston, Texas to
discuss their concerns with the Company’s performance and ways the Company may improve shareholder value.

*On July 24, 2015, Group 42’s Chairman, Michael Keane, met with Mr. Guidry at the Company’s offices in Houston,
Texas to discuss Group 42’s analysis of the Company and its proposals for improving the Company’s performance
and shareholder value.

*On July 28, 2015, Group 42 sent Mr. Guidry a letter to request that the Company provide a response, by August 3,
2015, to the proposals Mr. Keane and Mr. Guidry discussed at their July 24, 2015 meeting.

*On August 2, 2015, Mr. Keane met with Mr. Guidry, and Company directors Steven Pully and James Jennings, in
Dallas, Texas regarding Group 42’s proposals for improving the Company, including the possibility of adding Mr.
Keane and Mr. Dickerson to the Company’s Board.

*On August 3, 2015, Group 42 sent Mr. Guidry a letter to request that Mr. Guidry provide the Company’s response,
by August 4, 2014, to the discussions between Group 42 and the Board on August 2, 2015.

*On August 5, 2015, representatives of Group 42 and the Company engaged in discussions over the phone regarding
the composition of the Board and the possibility of Group 42 adding directors to the Board.

*On September 10, 2015, Group 42 sent a letter to the Board, to explain why Group 42 did not support the renewal of
Mr. Guidry’s contract as the Company’s Chief Executive Officer and why it does not believe such renewal is in the
best interest of all shareholders.

*On September 25, 2015, Group 42 and Brad Radoff and certain of his affiliates formed the Group 42-BLR Group
and filed its initial Schedule 13D, disclosing its collective 11.1% beneficial ownership in the Company and
disclosing the Group 42-BLR Group’s views that there are numerous operational and strategic opportunities for the
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Company to increase value for its stockholders and that the Group 42-BLR Group is prepared to seek changes to the
Board and management in order to seek such opportunities.
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*On September 28, 2015, the Company disclosed in a Current Report on Form 8-K that the Company on September
26, 2015 had adopted a Shareholder Rights Plan (a “poison pill”), which is triggered at 10% beneficial
ownership. The Company also disclosed that it had amended its Bylaws to add various procedural obstacles for
stockholders to seek to act by written consent.

*On October 5, 2015, the Group 42-BLR Group sent a letter to the Company’s Board of Directors, and issued a press
release containing the letter, outlining the ways in which the Board has failed stockholders and should be held
accountable. The letter also stated that the Group 42-BLR Group was prepared to take all actions necessary to
ensure that the Board is composed of directors who are committed to act in the stockholders’ best interests.

®On October 28, 2015, Mr. Keane communicated with Mr. Guidry and Eric J. Christ in attempt to schedule a meeting
in furtherance of a productive dialogue.
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QUESTIONS AND ANSWERS ABOUT THIS CONSENT SOLICITATION

The following are some of the questions you, as a stockholder, may have and answers to those questions. The
following is not meant to be a substitute for the information contained in the remainder of this Consent Statement, and
the information contained below is qualified by the more detailed descriptions and explanations contained elsewhere
in this Consent Statement. We urge you to carefully read this entire Consent Statement prior to making any decision
on whether to grant any consent hereunder.

WHO IS MAKING THE SOLICITATION?

The Group 42-BLR Group is making this solicitation. See “Additional Participant Information” for additional
information regarding the Group 42-BLR Group and the participants in this consent solicitation.

WHAT ARE THE PROPOSALS FOR WHICH CONSENTS ARE BEING SOLICITED?

We are asking you to consent to five corporate actions: (1) the Bylaw Restoration Proposal, (2) the Removal Proposal,
(3) the Vacancy Proposal, (4) the Board Size Proposal and (5) the Election Proposal.

The Group 42-BLR Group is asking you to consent to the Removal Proposal, the Vacancy Proposal, the Board Size
Proposal and the Election Proposal to remove four of VAALCO’s current directors, including any appointees to the
Board prior to the effectiveness of the Election Proposal, and to elect the Group 42 Nominees. In addition, in order to
ensure that your consent to elect the Group 42 Nominees will not be modified or diminished by actions taken by the
incumbent Board, the Group 42-BLR Group is asking you to consent to the Bylaw Restoration Proposal.

WHY ARE WE SOLICITING YOUR CONSENT?

We have lost all faith in the ability of the current Board to act in the best interests of stockholders. This consent

solicitation is the best option we have available at this time for immediately installing a new, independent majority on

the Board that will ensure our collective best interests are being looked after. Our highly-qualified director Group 42

Nominees are fully committed to improving the Company’s performance and increasing value for the benefit of all
shareholders. Replacing the current majority of the Board with our Group 42 Nominees will give us the best chance

of turning around the Company’s serial underperformance. We can no longer afford to trust that the current Board will
look after our best interests.

WHO ARE THE GROUP 42 NOMINEES?

The Group 42-BLR Group is asking you to elect each of Pete J. Dickerson, Michael Keane, Bradley L. Radoff and
Joshua E. Schechter, as a director of VAALCO. Collectively, they have many years of relevant experience and would
be valuable additions to the Board. The business experience of these highly qualified individuals is set forth in this
Consent Statement under the section entitled “The Nominees,” which we urge you to read.

WHO IS ELIGIBLE TO GRANT WRITTEN CONSENTS IN FAVOR OF THE PROPOSALS?

Stockholders of record of voting securities at the close of business on the Record Date have the right to consent to the
Proposals. The Group 42-BLR Group made a request on November 6, 2015 that the Board fix a record date for this
consent solicitation. According to the Company, as of the Record Date, there were _____ shares of Common
Stock outstanding, each of which is entitled to one consent on each Proposal.
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WHEN IS THE DEADLINE FOR SUBMITTING CONSENTS?

We urge you to submit your consent as soon as possible. In order for our Proposals to be adopted, the Company must
receive written unrevoked consents signed by a sufficient number of stockholders to adopt the Proposals within 60
calendar days of the date of the earliest dated consent delivered to the Company. The Group 42-BLR Group delivered
its written consent to the Company on November 6, 2015. Consequently, the Group 42-BLR Group will need to
deliver properly completed and unrevoked written consents to the Proposals from the holders of record of a majority
of the outstanding voting securities as of the close of business on the Record Date no later than January 5, 2016.
Nevertheless, we intend to set ___, 2015 as the goal for submission of written consents. Effectively, this
means that you have until ___, 2015 to consent to the Proposals.

HOW MANY CONSENTS MUST BE RECEIVED IN ORDER TO ADOPT THE PROPOSALS?

The Removal Proposal and the Election Proposal will be adopted and become effective when properly completed,
unrevoked consents are signed by a majority of the outstanding voting securities as of the close of business on the
Record Date, provided that such consents are delivered to the Company within 60 calendar days of the date of the
earliest dated consent delivered to the Company. The Bylaw Restoration Proposal, Vacancy Proposal and Board Size
Proposal will be adopted and become effective when properly completed, unrevoked consents are signed by the
holders of sixty-six and two-thirds percent (66 2/3%) of the outstanding voting securities as of the close of business on
the Record Date, provided that such consents are delivered to the Company within 60 calendar days of the date of the
earliest dated consent delivered to the Company. The Bylaw Restoration Proposal, the Removal Proposal, the
Vacancy Proposal and the Board Size Proposal are not subject to, or conditioned upon, the effectiveness of the other
Proposals. The Election Proposal, is conditioned, in part, upon the Removal Proposal. According to the Company, as
of the Record Date, there were shares of Common Stock outstanding, each of which is entitled to one
consent on each Proposal and no other classes of voting securities were outstanding. This means that the consent of
the holders of atleast ____ shares of Common Stock would be necessary to effect the Bylaw Restoration
Proposal, Vacancy Proposal and Board Size Proposal and the consent of the holders of at least shares of
Common Stock would be necessary to effect the Removal Proposal and Election Proposal. As of the Record Date, the
Group 42-BLR Group beneficially owned in the aggregate 6,474,692 shares of Common Stock, representing
approximately 11.1% of the outstanding shares of Common Stock of the Company.

WHAT SHOULD YOU DO TO SUPPORT OUR PROPOSALS?

If your shares of Common Stock are registered in your own name, please submit your consent to us by signing, dating
and returning the enclosed WHITE consent card in the postage-paid envelope provided.

If you hold your shares in “street” name with a bank, broker firm, dealer, trust company or other nominee, only they can
exercise your right to consent with respect to your shares of Common Stock and only upon receipt of your specific
instructions. Accordingly, it is critical that you promptly give instructions to consent to the Proposals to your bank,
broker firm, dealer, trust company or other nominee. Please follow the instructions to consent provided on the
enclosed WHITE consent card. If your bank, broker firm, dealer, trust company or other nominee provides for consent
instructions to be delivered to them by telephone or Internet, instructions will be included on the enclosed WHITE
consent card. We urge you to confirm in writing your instructions to the person responsible for your account and
provide a copy of those instructions to the Group 42, Inc., c/o Innisfree so that we will be aware of all instructions
given and can attempt to ensure that such instructions are followed.
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WHOM SHOULD YOU CALL IF YOU HAVE QUESTIONS ABOUT THE SOLICITATION?

Please call our solicitor Innisfree toll-free at: (888) 750-5834 (Stockholders). Banks and Brokers call collect at: (212)
750-5833.

If you have any questions, require assistance in voting your WHITE consent card,
or need additional copies of the Group 42-BLR Group’s consent materials,
please contact Innisfree at the phone numbers or address below.

Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor
New York, NY 10022
Stockholders call toll free at (888) 750-5834
Banks and Brokers may call collect at (212) 750-5833
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REASONS FOR THE SOLICITATION

WE BELIEVE THAT THE TIME IS NOW FOR A CHANGE IN THE MAJORITY OF THE VAALCO BOARD TO
IMPROVE THE PERFORMANCE OF THE COMPANY AND ENHANCE VALUE FOR ALL SHAREHOLDERS

We Believe the Board’s Failures Have Lead to VAALCO’s Continued Stock Underperformance and a Change in the
Majority of the Board is Needed to Turn the Company Around

VAALCO?’s stock price has significantly underperformed and is undervalued when compared to its peer companies and
to relevant indices. The chart below demonstrates that, as of November 4, 2015, over the past twelve months
VAALCO?’s stock price has plummeted by 70.6%, significantly underperforming both peers and the broader market.

Our highly-qualified Nominees have decades of relevant experience in various aspects of the energy industry and they
have expertise in many important corporate areas including capital markets and mergers and acquisitions. They are
committed to improving the Company’s performance and increasing value for all VAALCO shareholders.

THE VAALCO BOARD SHOULD BE HELD ACCOUNTABLE FOR ITS FAILURE TO HOLD MANAGEMENT
ACCOUNTABLE FOR SERIOUS MISSTEPS THAT HAVE DEPLETED THE COMPANY’S RESOURCES AND
DESTROYED SHAREHOLDER VALUE

The Board, in our view, should be held responsible for its poor oversight and failure to hold management accountable
for its underperformance. We have serious concerns with many poor decisions made by VAALCQO’s management,
including its bloated General and Administrative (“G&A”) expenses, excessive CAPEX spending, its abandonment of
the H2S processing facility, its failed history of exploration, its rapid cash depletion and its failure to maintain
effective controls over financial reporting. Under this Board’s oversight and as a result of these severe and unchecked
missteps by VAALCO management, the Company’s cash has been drained by approximately 53% over the last seven
quarters.
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G&A Expenses Are Too High and Continue to Rise

VAALCO’s bloated G&A expenses continue to increase despite industry-wide cuts in these areas. The Company’s
cash G&A constitutes 14.6% of the enterprise value of the Company significantly more than almost all its peers.
While the Company makes vague statements about engaging in “G&A cost review and rationalization,” it has failed to
announce any specific plans to actually cut G&A costs. Further, there is no indication that G&A spending will
decrease in the future. On August 18, 2015, Mr. Guidry gave guidance that VAALCQO’s cash G&A could potentially
increase 10% from 2014 to 2015.  As the chart below demonstrates, VAALCO continues to increase G&A expenses
despite industry wide cuts.

The Company Maintains Excessive CAPEX Spending

In addition to bloated G&A, the Company’s CAPEX spending exceeds its Enterprise Value and dwarfs that of its peer
companies. Despite industry-wide cuts, management has failed to announce any specific plans to address this issue
and has merely indicated that it will “manage CAPEX and liquidity prudently.” However, as recently as August 18,
2015, VAALCO’s management has actually increased their guidance for top-range capex guidance for 2015 from $75
million to $85 million.
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VAALCO has a History of Failed Exploration Projects Including the High-Risk Exploratory Well in
Angola and the Abandoned H2S Processing Facility

The Company has a history of excessive exploration risk without proper hedging and its recent high-risk exploration
project in Angola is a perfect example of the serious negative consequences such decision-making can have. The
Company risked 39% of its cash in 2015 on a failed, high-risk exploration project in Angola. VAALCO management
was also repeatedly publicly underestimated the costs of the Angola debacle, eventually revising the cost estimate
upward by 36% to $27.2 million from an initial estimate of $19-$21 million. In addition VAALCO has been unable
to collect $7.6 million (plus interest) that it invoiced one of its partners in April 2014 under the terms of a production
sharing agreement. This constitutes approximately 7% of the Company’s market cap.

In addition to its troubles in Angola, VAALCO wasted $1.4 million on preconstruction costs for a now abandoned
hydrogen sulfide (H2S) processing facility. Since 2012, VAALCO has lost four wells to shut-in due to H2S
contamination, which resulted in $31 million in additional expenses.
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We Are Concerned with VAALCO’s Continued Lack of Effective Internal Controls With Respect to Financial
Reporting

In VAALCO’s last 10-K, filed with the SEC on March 16, 2015, the Company disclosed that it identified “material
weaknesses in [its] internal control over financial reporting” and further that “these material weaknesses, if not
corrected, could affect the reliability of [its] financial statements and have other adverse consequences.” Specifically,
the Company identified that the material weaknesses were in its control over the preparation and review of the
impairment evaluation of oil and gas properties and it stated that its lack of internal controls over financial reporting
are due to insufficient financial reporting resources. In the Company’s last two 10-Q filings, it has disclosed that as of
that quarterly period, the Company’s internal controls and procedures were still not effective as a result of material
weaknesses. The Company has indicated that it is working to remediate these weaknesses and strengthen the
Company’s internal controls, however, it has stated that it can provide no assurances that those efforts will be
successful. This should be a serious concern for all VAALCO shareholders. Being able to rely on the Company’s
financial reports is essential for shareholders to have the information necessary to evaluate the current health and
future prospects of the Company and make appropriate investment decisions.

WE ARE CONCERNED BY THE BOARD’S ABYSMAL CORPROATE GOVERNANCE PRACTICES AND
MISALIGNED INTERESTS

We Take Serious Issue with VAALCO’s Adoption of a Poison Pill Despite Prior Shareholder Rejection

In 2009 following the Board’s adoption of a Shareholder Rights Agreement (a “poison pill”’), and amidst a proxy contest,
the Company was contractually compelled to let shareholders vote to ratify the pill. If the shareholders voted to not
ratify the pill, it would be terminated. The poison pill was voted down by shareholders at the 2009 annual meeting
and the Board was forced to redeem all outstanding rights under the pill.
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Fast forward six years, on September 28, 2015, the Company disclosed that it had entered into a Shareholder Rights
Agreement on September 26, 2015 (the “Rights Agreement”), a mere one day after the Group 42-BLR Group disclosed
its 11.1% share ownership on Schedule 13D. The Rights Agreement has a trigger at 10%, which essentially prohibits
the Group 42-BLR Group from acquiring a single additional share of VAALCO stock. It is clear from 2009, that the
mandate from the shareholders was that the Company should not adopt a poison pill, a defensive mechanism largely
viewed by shareholders as an entrenchment device. Clearly, the Board ignored the voice of the VAALCO
shareholders in an attempt to prevent us from effecting the change we believe necessary to improve the Company.

We Are Troubled by VAALCO Insiders’ Minimal Stock Ownership

The members of the Board and management of VAALCO own very little stock and even less that they actually
purchased (rather received in a conversion of incentive grants). We are troubled by this because, this lack of share
ownership not only creates further distance between the interests of shareholders and the interests of the members on
the Board but it may also act as a signal to shareholders or potential shareholders that the Board does not have
confidence in the future of the Company, which further acts to depress the stock price.

The VAALCO Board Ignored Shareholder Input and Renewed the CEO’s Employment Agreement Despite His
Record of Value Destruction

Steven P. Guidry became CEO in October of 2013. During Mr. Guidry’s tenure as CEO, the Company and its
shareholders have witnessed a crushing record of value destruction. Since he became CEO, the Company has

recklessly risked approximately half of its cash and liquid assets on a failed high-risk exploratory well in Angola, its

G&A expenses have nearly doubled and the Company has spent $99 million on failed exploration since 2012. As a

result, as of November 4, 2015, over the past 12 months the stock price has plummeted by 70.6%. It is clear that Mr.

Guidry, who was previously a mid-level manager at a multi-billion dollar company, does not have the requisite

experience in managing a small-cap public company or dealing with public stockholders.

In light of these failures, Group 42 sent a private letter to the Board to express its objection to the Board renewing Mr.

Guidry’s contract as CEO. The Board ignored the letter for over two weeks. When the Company did finally respond,
it scheduled a meeting date for October 2, 2015, but, prior to this meeting, on Tuesday, September 29, 2015, the Board

renewed Mr. Guidry’s employment contract.

WE BELIEVE THAT OUR FOUR NOMINEES HAVE THE EXPERIENCE, QUALIFICATIONS AND
OBJECTIVITY THAT IS BEST SUITED TO FULLY EXPLORE AVAILABLE OPPORTUNITIES TO ENHANCE
VALUE FOR SHAREHOLDERS

In our view, the Board needs a new majority that has the qualifications to effectively oversee VAALCO, the
independence to open-mindedly consider shareholder views and the commitment to serve and represent the best
interests of VAALCO’s shareholders. Accordingly, we have identified four highly-qualified, independent directors
with valuable and relevant business and financial experience who we believe will bring a fresh perspective into the
boardroom and would be extremely helpful in evaluating and executing on initiatives to unlock value at the Company.
Further, we believe VAALCO’s continued underperformance at this critical time warrants the addition of direct
stockholder representatives on the Board, whose interests are closely aligned with those of all stockholders and who
will work constructively with the other members of the Board to protect the best interests of VAALCQ’s stockholders.

Pete J. Dickerson. Mr. Dickerson has over 35 years of commercial, transactional, financial planning and accounting
experience in the oil and gas industry. Mr. Dickerson has expertise in exploration and production A&D and has
expertise in West Africa Upstream. The Group 42-BLR Group believes that the Board will benefit greatly from Mr.
Dickerson’s impressive and relevant background and expertise.
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Michael Keane. Mr. Keane has over 25 years of experience in business strategy, corporate finance and investment
banking, including as Chairman of Group 42, an international energy-focused company. Mr. Keane has expertise in
capital markets, mergers and acquisitions and corporate law and governance. The Group 42-BLR Group believes that
Mr. Keane brings extensive experience and will be an invaluable addition to the Board that will help improve effective
oversight of the Company and strengthen the Board’s focus on enhancing shareholder value.

Joshua E. Schechter. Mr. Schechter has over 15 years of experience in U.S. and global shareholder activism and
mergers and acquisitions. Mr. Schecter has vast knowledge of capital markets and corporate strategy and has
extensive experience serving on public boards of directors. The Group 42-BLR Group believes that the Board will
greatly benefit from Mr. Schechter’s financial and public board experience and that his addition will help the Board
surface shareholder value.

Bradley L. Radoff. Mr. Radoff has many years of experience in investment management and corporate strategy. The
Group 42-BLR Group believes that Mr. Radoff’s successful career in investment management and advisory and
background in finance and accounting will make him an ideal condidate for the Board.
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PROPOSAL NO. 1 -- THE BYLAW RESTORATION PROPOSAL

The Group 42-BLR Group is asking you to consent to the adoption of the Bylaw Restoration Proposal to ensure that

the incumbent Board does not limit the effect of your consent to the removal of four current directors and the election

of the Group 42 Nominees through changes to the Bylaws not filed with the SEC on or before September 28, 2015,

which have the effect of limiting existing stockholders’ rights and abilities to take action in their capacity as
stockholders of VAALCO. The following is the text of the Bylaw Restoration Proposal:

“RESOLVED, that any provision of the Bylaws of VAALCO Energy, Inc. as of the effectiveness of this resolution that
was not included in the Second Amended and Restated Bylaws filed with the Securities and Exchange Commission on
September 28, 2015, be and are hereby repealed.”

If the Board does not effect any additional changes to the version of the Bylaws publicly available in filings by
VAALCO with the SEC on or before September 28, 2015, the Bylaw Restoration Proposal will have no further effect.
However, if the incumbent Board has made additional changes since that time, such as amending the provision in the
bylaws to change the procedures by which a record date is set in connection with a consent solicitation, the Bylaw
Restoration Proposal, if adopted, will restore the Bylaws to the version that was publicly available in filings by
VAALCO with the SEC on September 28, 2015, without considering the nature of any changes the incumbent Board
may have adopted. As a result, the Bylaw Restoration Proposal could have the effect of repealing bylaw amendments
which one or more stockholders of the Company may consider to be beneficial to them or to the Company. However,
the Bylaw Restoration Proposal will not preclude the Board from reconsidering any repealed bylaw changes following
the consent solicitation. The Group 42-BLR Group is not currently aware of any specific bylaw provisions that would
be repealed by the adoption of the Bylaw Restoration Proposal.

THE GROUP 42-BLR GROUP URGES YOU TO CONSENT TO THE BYLAW RESTORATION PROPOSAL.
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PROPOSAL 2 -- THE REMOVAL PROPOSAL

The Group 42-BLR Group is asking you to consent to the Removal Proposal to remove four current members of the
existing Board, including any other person or persons appointed to the Board to fill any vacancy or any newly-created
directorships (which, for the avoidance of doubt, excludes persons elected pursuant to this consent solicitation). The
following is the text of the Removal Proposal:

“RESOLVED, that (i) Frederick W. Brazleton, James B. Jennings, John J. Myers, Jr. and Steven J. Pully and (ii) each
person appointed to the Board to fill any vacancy or newly-created directorship after November 6, 2015 and prior to
the effectiveness of this proposal, be and hereby is removed.”

The Board is currently composed of seven directors, all of whom are elected annually.

Section 141(k) of the DGCL provides that any director or the entire board of directors of a Delaware corporation may
be removed, with or without cause, by the holders of a majority of the shares then entitled to vote at an election of the
corporation’s directors, subject to exceptions if the corporation has a classified board or cumulative voting in the
election of its directors. If a stockholder wishes to consent to the removal of certain of the members of the Board, but
not all of them, such stockholder may do so by checking the appropriate “consent” box on the enclosed WHITE consent
card and writing the name of each such person that the stockholder does not wish to be removed. The Group 42-BLR
Group does not intend to seek to increase the number of Board members if stockholders do not consent to the removal
of one or more directors. If fewer than four directors are removed pursuant to the Removal Proposal and there are
more Nominees receiving the requisite number of consents to fill vacancies pursuant to the Election Proposal than the
number of such resulting vacancies, then the Group 42-BLR Group intends to fill the vacancies in the following order:
Michael Keane, Bradley L. Radoff, Joshua E. Schechter and Pete J. Dickerson.

According to the Company’s filed with the SEC on , as of the Record Date,
there were shares of Common Stock outstanding, each entitled to one consent per share.

The consent of the holders of at least shares of outstanding voting securities would be necessary to effect
Proposal 2 and remove the four members of the Board. Therefore, shares in addition to the

shares entitled to consent held by the Group 42-BLR Group, will be needed to effect Proposal 2 and remove the four
members of the Board. If any stockholder consenting to Proposal 2 writes in the name of any existing directors that
such stockholder does not wish to be removed, then the total number of shares represented by any such WHITE
consent card will be subtracted from the total number of shares consenting to the removal of such director pursuant to
Proposal 2. In the event that holders of less than ____ __ shares of outstanding voting securities consent to the
removal of any existing director, then such director will not be removed pursuant to Proposal 2.

The WHITE consent card delivered with this Consent Statement provides stockholders with the opportunity to adopt
the Removal Proposal in part by designating the names of any member of the Board whom such stockholder does not

want removed from the Board.

THE GROUP 42-BLR GROUP URGES YOU TO CONSENT TO THE REMOVAL PROPOSAL.
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PROPOSAL 3 -- THE VACANCY PROPOSAL

The Group 42-BLR Group is asking you to consent to the adoption of the Vacancy Proposal to divest the current
directors of their ability to fill vacancies created by the removal of directors by stockholders and provide stockholders
with the exclusive ability to fill any such vacancies. Accordingly, you are being asked to amend the Bylaws in order
to allow only the stockholders to fill any vacancies on the Board resulting from the removal of directors by the
stockholders, as set forth on Schedule III to this Consent Statement.

The following is the text of the Vacancy Proposal:
“RESOLVED, that Article III, Section 2 of the Bylaws is hereby amended, as set forth on Schedule III to this Consent
Statement, to provide that any vacancies on the Board of Directors of the Company resulting from the removal of

directors by the stockholders shall be filled exclusively by the stockholders of the Company.”

THE GROUP 42-BLR GROUP URGES YOU TO CONSENT TO THE VACANCY PROPOSAL.
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PROPOSAL 4 -- THE BOARD SIZE PROPOSAL

The Bylaws provide that the number of directors constituting the Board shall be fixed from time to time by the Board.
The Group 42-BLR Group is asking you to consent to the adoption of the Board Size Proposal to fix the size of the
Board at seven members. Accordingly, you are being asked to amend the Bylaws as specifically set forth on Schedule
IV to this Consent Statement.

The following is the text of the Board Size Proposal:

“RESOLVED, that Article III, Section 1 of the Bylaws is hereby amended, as set forth on Schedule I'V to this Consent
Statement, to fix the size of the Board at seven members.”

THE GROUP 42-BLR GROUP URGES YOU TO CONSENT TO THE BOARD SIZE PROPOSAL.
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PROPOSAL NO. 5 -THE ELECTION PROPOSAL

We do not believe the current Board has been acting in the best interests of the stockholders in the sale
process. Accordingly, the Group 42-BLR Group is asking you to consent to elect each of the following individuals to
serve as a director of VAALCO: Pete J. Dickerson, Michael Keane, Bradley L. Radoff and Joshua E. Schechter.

The Board is currently composed of seven directors, all of whom are elected annually.

All of the Group 42 Nominees, if elected, would serve as a single class together on the Board. Each would hold office
until the next annual meeting of stockholders and until such person’s successor has been elected or until such person’s
death, resignation, retirement or removal. If four incumbent directors are removed pursuant to the Removal Proposal,
then your consent to elect the Group 42 Nominees will have the legal effect of electing to the Board our four highly
qualified director Nominees to serve on a Board composed of seven members. If the Group 42-BLR Group is
successful in its solicitation of written consents to remove and replace at least four existing members of the Board,
then a change in control of the Board may be deemed to have occurred under certain of VAALCO’s material contracts
and agreements, and such a change in control may trigger certain change in control provisions or payments in certain
of the Company’s plans and agreements, including in the Company’s employment/severance agreements with its named
executive officers and potentially certain equity plans.

With respect to the Company’s employment/severance agreements, Steven Guidry, the Company’s Chairman of the
Board and Chief Executive Officer, Cary Bounds, the Company’s Chief Operating Officer, and Don O. McCormack,
the Company’s Chief Financial Officer may be entitled to cash severance payments in connection with a change in
control. The change in control provisions in Messrs. Guidry’s, Bounds’ and McCormack’s Employment Agreements
with respect to cash severance payments are double-trigger provisions, meaning that a change in control in and of
itself does not trigger any payments, but rather there would also need to be either a termination without cause by the
Company or a voluntary termination by the executive for “good reason” before any cash payments are triggered.

The Company’s proxy statement for the 2015 Annual Meeting of Stockholders (the “2015 Proxy Statement”) included an
estimate of the payment that would be due in the event of Mr. Guidry’s involuntary termination without cause or
resignation with “good reason” following a change in control. According to the 2015 Proxy Statement, the approximate
amount of cash severance that would be payable to Steven P. Guidry, in the event of such termination following a
change in control is $895,000. According to the 2015 Proxy Statement, Mr. Guidry would also be entitled to $27,204
in health care premiums. However, the Company, on October 2, 2015, disclosed on Form 8-K that it has entered into
an Amended and Restated Executive Employment Agreement with Mr. Guidry (the “Guidry Employment
Agreement”). Under the Guidry Employment Agreement, if during the term of the agreement and within the twelve
month period following a change in control (as defined in the respective agreement) or within the three month period
preceding a change in control Mr. Guidry’s employment is terminated other than (i) by the Company for cause (as
defined in the respective agreement), (ii) by Mr. Guidry for other than good reason (as defined in the respective
agreement) or (iii) due to Mr. Guidry’s death or disability, subject to his execution of a release of claims, Mr. Guidry
will be entitled to severance benefits consisting of: (i) continued group health plan coverage for one year, (ii) accrued
and unpaid base salary, unused vacation days, and reimbursement for previously incurred business expenses and (iii)
an additional payment, payable over a one year period following termination, equal to two times the sum of (x) Mr.
Guidry’s base salary then in effect and (y) the higher of (A) the average of Mr. Guidry’s annual bonus paid or payable
for the two calendar years immediately preceding the calendar year in which the termination date occurs and (B) Mr.
Guidry’s annual bonus for the calendar year in which the termination date occurs. According to the Company’s Form
8-K, filed with the SEC on July 1, 2015, upon a termination of Mr. Bounds’ employment by the Company without
cause, by Mr. Bounds for good reason, or due to Mr. Bounds’ death or disability, Mr. Bounds will receive, among
other benefits, a cash severance payment at least equal to fifty percent (50%) of his annual base salary then in effect
plus fifty percent (50%) of the greater of (i) his average annual bonus paid or payable for the preceding two calendar
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years and (ii) the annual bonus for the calendar year in which the termination occurs (prorated for th