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CUSIP NO. 91851C201
 

1 NAME OF REPORTING PERSONS
 

Group 42, Inc.

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a) x
(b) o

3 SEC USE ONLY
 

 

4 SOURCE OF FUNDS
WC

 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e) o
6 CITIZENSHIP OR PLACE OF ORGANIZATION

 
DELAWARE

 

NUMBER OF SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING PERSON

WITH

7 SOLE VOTING POWER
 

- 0 -

 

8 SHARED VOTING POWER
 

2,499,692

 

9 SOLE DISPOSITIVE POWER
 

- 0 -

 

10 SHARED DISPOSITIVE POWER
 

2,499,692

 

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

2,499,692

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

 
4.29%

 

14 TYPE OF REPORTING PERSON
 

CO
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CUSIP NO. 91851C201
 

1 NAME OF REPORTING PERSONS
 

Paul A. Bell

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a) x
(b) o

3 SEC USE ONLY
 

 

4 SOURCE OF FUNDS
AF

 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)  o
6 CITIZENSHIP OR PLACE OF ORGANIZATION

 
USA

 

NUMBER OF SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING PERSON

WITH

7 SOLE VOTING POWER
 

- 0 -

 

8 SHARED VOTING POWER
 

2,499,692*

 

9 SOLE DISPOSITIVE POWER
 

- 0 -

 

10 SHARED DISPOSITIVE POWER
 

2,499,692*

 

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

2,499,692*

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES  o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

 
4.29%

 

14 TYPE OF REPORTING PERSON
 

IN

 

____________________ 
* The reported securities are held directly by Group 42, Inc.  Mr. Bell is the controlling stockholder, a member of the board of directors, the President and the Chief Executive Officer of Group
42, Inc. and exercises indirect voting and investment control over these securities.  Mr. Bell disclaims beneficial ownership of these shares of the Issuer’s common stock except to the extent of
any pecuniary interest therein.
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CUSIP NO. 91851C201

1 NAME OF REPORTING PERSONS
 

BLR Partners LP

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a) x
(b) o

3 SEC USE ONLY
 

 

4 SOURCE OF FUNDS
WC

 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)  o
6 CITIZENSHIP OR PLACE OF ORGANIZATION

 
TEXAS

 

NUMBER OF SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING PERSON

WITH

7 SOLE VOTING POWER
 

1,951,095

 

8 SHARED VOTING POWER
 

- 0 -

 

9 SOLE DISPOSITIVE POWER
 

1,951,095

 

10 SHARED DISPOSITIVE POWER
 

- 0 -

 

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

1,951,095

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES  o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

 
    3.3%

 

14 TYPE OF REPORTING PERSON
 

PN
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CUSIP NO. 91851C201
 

1 NAME OF REPORTING PERSONS
 

BLRPart, LP

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a) x
(b) o

3 SEC USE ONLY
 

 

4 SOURCE OF FUNDS
AF

 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)  o
6 CITIZENSHIP OR PLACE OF ORGANIZATION

 
TEXAS

 

NUMBER OF SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING PERSON

WITH

7 SOLE VOTING POWER
 

1,951,095

 

8 SHARED VOTING POWER
 

- 0 -

 

9 SOLE DISPOSITIVE POWER
 

1,951,095

 

10 SHARED DISPOSITIVE POWER
 

- 0 -

 

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

1,951,095

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES  o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

 
3.3%

 

14 TYPE OF REPORTING PERSON
 

PN
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CUSIP NO. 91851C201

1 NAME OF REPORTING PERSONS
 

BLRGP Inc.

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a) x
(b) o

3 SEC USE ONLY
 

 

4 SOURCE OF FUNDS
AF

 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)  o
6 CITIZENSHIP OR PLACE OF ORGANIZATION

 
TEXAS

 

NUMBER OF SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING PERSON

WITH

7 SOLE VOTING POWER
 

1,951,095

 

8 SHARED VOTING POWER
 

- 0 -

 

9 SOLE DISPOSITIVE POWER
 

1,951,095

 

10 SHARED DISPOSITIVE POWER
 

- 0 -

 

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

1,951,095

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES  o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

 
3.3%

 

14 TYPE OF REPORTING PERSON
 

CO
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CUSIP NO. 91851C201

1 NAME OF REPORTING PERSONS
 

Fondren Management, LP

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a) x
(b) o

3 SEC USE ONLY
 

 

4 SOURCE OF FUNDS
AF

 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)  o
6 CITIZENSHIP OR PLACE OF ORGANIZATION

 
TEXAS

 

NUMBER OF SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING PERSON

WITH

7 SOLE VOTING POWER
 

1,951,095

 

8 SHARED VOTING POWER
 

- 0 -

 

9 SOLE DISPOSITIVE POWER
 

1,951,095

 

10 SHARED DISPOSITIVE POWER
 

- 0 -

 

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

1,951,095

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES  o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

 
3.3%

 

14 TYPE OF REPORTING PERSON
 

PN
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CUSIP NO. 91851C201

1 NAME OF REPORTING PERSONS
 

FMLP Inc.

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a) x
(b) o

3 SEC USE ONLY
 

 

4 SOURCE OF FUNDS
AF

 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)  o
6 CITIZENSHIP OR PLACE OF ORGANIZATION

 
TEXAS

 

NUMBER OF SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING PERSON

WITH

7 SOLE VOTING POWER
 

1,951,095

 

8 SHARED VOTING POWER
 

- 0 -

 

9 SOLE DISPOSITIVE POWER
 

1,951,095

 

10 SHARED DISPOSITIVE POWER
 

- 0 -

 

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

1,951,095

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES  o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

 
3.3%

 

14 TYPE OF REPORTING PERSON
 

CO
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CUSIP NO. 91851C201

1 NAME OF REPORTING PERSONS
 

The Radoff Family Foundation

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a) x
(b) o

3 SEC USE ONLY
 

 

4 SOURCE OF FUNDS
WC

 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)  o
6 CITIZENSHIP OR PLACE OF ORGANIZATION

 
TEXAS

 

NUMBER OF SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING PERSON

WITH

7 SOLE VOTING POWER
 

85,000

 

8 SHARED VOTING POWER
 

- 0 -

 

9 SOLE DISPOSITIVE POWER
 

85,000

 

10 SHARED DISPOSITIVE POWER
 

- 0 -

 

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

85,000

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES  o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

 
Less than 1%

 

14 TYPE OF REPORTING PERSON
 

CO
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CUSIP NO. 91851C201
 

1 NAME OF REPORTING PERSONS
 

Bradley L. Radoff

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a) x
(b) o

3 SEC USE ONLY
 

 

4 SOURCE OF FUNDS
AF, PF

 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)  o
6 CITIZENSHIP OR PLACE OF ORGANIZATION

 
USA

 

NUMBER OF SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING PERSON

WITH

7 SOLE VOTING POWER
 

3,975,000

 

8 SHARED VOTING POWER
 

- 0 -

 

9 SOLE DISPOSITIVE POWER
 

3,975,000

 

10 SHARED DISPOSITIVE POWER
 

- 0 -

 

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

3,975,000*

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES  o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

 
6.8%

 

14 TYPE OF REPORTING PERSON
 

IN

 

____________________
* Includes 1,938,905 Shares owned directly.
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CUSIP NO. 91851C201

1 NAME OF REPORTING PERSONS
 

Pete J. Dickerson

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a) x
(b) o

3 SEC USE ONLY
 

 

4 SOURCE OF FUNDS
 

 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)  o
6 CITIZENSHIP OR PLACE OF ORGANIZATION

 
United Kingdom

 

NUMBER OF SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING PERSON

WITH

7 SOLE VOTING POWER
 

- 0 -

 

8 SHARED VOTING POWER
 

- 0 -

 

9 SOLE DISPOSITIVE POWER
 

- 0 -

 

10 SHARED DISPOSITIVE POWER
 

- 0 -

 

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

- 0 -

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES  o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

 
0%

 

14 TYPE OF REPORTING PERSON
 

IN
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CUSIP NO. 91851C201

1 NAME OF REPORTING PERSONS
 

Michael Keane

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a) x
(b) o

3 SEC USE ONLY
 

 

4 SOURCE OF FUNDS
 

 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)  o
6 CITIZENSHIP OR PLACE OF ORGANIZATION

 
USA

 

NUMBER OF SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING PERSON

WITH

7 SOLE VOTING POWER
 

- 0 -

 

8 SHARED VOTING POWER
 

- 0 -

 

9 SOLE DISPOSITIVE POWER
 

- 0 -

 

10 SHARED DISPOSITIVE POWER
 

- 0 -

 

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

- 0 -

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES  o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

 
0%

 

14 TYPE OF REPORTING PERSON
 

IN
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CUSIP NO. 91851C201

1 NAME OF REPORTING PERSONS
 

Joshua E. Schechter

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a) x
(b) o

3 SEC USE ONLY
 

 

4 SOURCE OF FUNDS
 

 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)  o
6 CITIZENSHIP OR PLACE OF ORGANIZATION

 
USA

 

NUMBER OF SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING PERSON

WITH

7 SOLE VOTING POWER
 

- 0 -

 

8 SHARED VOTING POWER
 

- 0 -

 

9 SOLE DISPOSITIVE POWER
 

- 0 -

 

10 SHARED DISPOSITIVE POWER
 

- 0 -

 

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

- 0 -

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES  o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

 
0%

 

14 TYPE OF REPORTING PERSON
 

IN
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CUSIP NO. 91851C201
 

The following constitutes Amendment No. 2 to the Schedule 13D filed by the undersigned (“Amendment No. 2”).  This Amendment No. 2 amends the
Schedule13D as specifically set forth herein.

Item 2. Identity and Background.
 
Item 2 is hereby amended and restated to read as follows:
 

(a)           This statement is filed by:
 
 (i) BLR Partners LP, a Texas limited partnership (“BLR Partners”);
 
 (ii) BLRPart, LP, a Texas limited partnership (“BLRPart GP”), which serves as the general partner of BLR Partners;
 
 (iii) BLRGP Inc., a Texas S corporation (“BLRGP”), which serves as the general partner of BLRPart GP;
 
 (iv) Fondren Management, LP, a Texas limited partnership (“Fondren Management”), which serves as the investment manager of BLR

Partners;
 
 (v) FMLP Inc., a Texas S corporation (“FMLP”), which serves as the general partner of Fondren Management;
 
 (vi) The Radoff Family Foundation, a Texas non-profit corporation (“Radoff Foundation”);
 
 (vii) Bradley L. Radoff, who serves as the sole shareholder and sole director of each of BLRGP and FMLP and a director of Radoff Foundation

and as nominee for the Board;
 
 (viii) Group 42, Inc., a corporation organized under the laws of the state of Delaware (“Group 42”);
 
 (ix) Paul A. Bell, who serves on the board and as the President and Chief Executive Officer, holds a controlling interest in Group 42 through his

personal investment vehicles, Rubicon Capital, LLC and BK Investment Co., both of which are controlled by Mr. Bell;
 
 (x) Pete J. Dickerson, as nominee for the Board;
 
 (xi) Michael Keane, as nominee for the Board;
 
 (xii) Joshua E. Schechter, as nominee for the Board.
 

Each of the foregoing is referred to as a “Reporting Person” and collectively as the “Reporting Persons.”  Each of the Reporting Persons is party to that certain
Joint Filing and Solicitation Agreement, as further described in Item 6.  Accordingly, the Reporting Persons are hereby filing a joint Schedule 13D.
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(b)           The address of the principal office of each of BLR Partners, BLRPart GP, BLRGP, Fondren Management, FMLP, Radoff Foundation and Mr.
Radoff is 1177 West Loop South, Suite 1625, Houston, TX 77027. The address of the principal office of each of Group 42 and Mr. Bell is 312 Pearl Parkway, CIA Building II,
Suite 2403, San Antonio, TX 78215. The principal business address of Mr. Dickerson is 2 Glebe Road, Sutton, Surrey Sm2 7nt. The principal business address of Mr. Keane is
c/o Group 42, Inc. 312 Pearl Parkway, Suite 2403, San Antonio TX 78215. The principal business address of Mr. Schechter is 302 South Mansfield Avenue Los Angeles, CA
90036.  The officers and directors of Radoff Foundation and Group 42 and their principal occupations and business addresses are set forth on Schedule A and are incorporated
by reference in this Item 2.
 

(c)           The principal business of BLR Partners is investing in securities.  The principal business of BLRPart GP is serving as the general partner of BLR
Partners.  The principal business of BLRGP is serving as the general partner of BLRPart GP. The principal business of Fondren Management is serving as the investment
manager of BLR Partners. The principal business of FMLP is serving as the general partner of Fondren Management. The principal business of Radoff Foundation is serving
charitable purposes. The principal occupation of Mr. Radoff is serving as the sole shareholder and sole director of each of BLRGP and FMLP and a director of Radoff
Foundation. The principal business of Group 42, through various U.S. and international operating subsidiaries, is providing innovative energy services, including proprietary
chemical and mechanical products and solutions, to enterprise-class customers around the globe.  The principal occupation of Mr. Bell is serving as the President and Chief
Executive Officer of Group 42.  The principal occupation of Mr. Dickerson is serving as an independent consultant.  The principal occupation of Mr. Keane is serving as
Chairman of the Board of Group 42.  The principal occupation of Mr. Schechter is as a private investor, and on the boards of directors of a number of public companies,
including Viad Corp.
 

(d)           No Reporting Person, nor any person listed on Schedule A, annexed hereto, has, during the last five years, been convicted in a criminal proceeding
(excluding traffic violations or similar misdemeanors).
 

(e)           No Reporting Person, nor any person listed on Schedule A, annexed hereto, has during the last five years, been party to a civil proceeding of a
judicial or administrative body of competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining future violations of, or
prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to such laws.
 

(f)           Messrs. Bell, Radoff, Keane and Schechter are citizens of the United States of America.  Mr. Dickerson is a citizen of the United Kingdom.  The
citizenship of the persons listed on Schedule A is set forth therein.
 
Item 4. Purpose of Transaction.
 
Item 4 is hereby amended to add the following:
 

On November 6, 2015, the Reporting Persons filed a preliminary consent solicitation statement on Schedule 14A with the Securities and Exchange
Commission (the “Consent Statement”). Through the Consent Statement, the Reporting Persons are soliciting stockholders’ consent for a number of proposals (the
“Proposals”), the ultimate effect of which would be to remove four current members of the Issuer’s Board of Directors (the “Board”), Frederick W. Brazleton, James B.
Jennings, John J. Myers, Jr. and Steven J. Pully, representing a majority of the current directors, and replace them with four highly-qualified director candidates, Pete J.
Dickerson, Michael Keane, Bradley L. Radoff and Joshua E. Schechter (collectively, the “Nominees”), who are fully committed to ensuring that the best interests of
stockholders are properly prioritized. The Reporting Persons carefully selected this highly-qualified slate of nominees, who collectively bring decades of relevant industry
experience, financial corporate governance expertise, and a commitment to represent the best interests of all shareholders.
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Also on November 6, 2015, Group 42 delivered a Notice of Proposed Action by Written Consent of Stockholders to the Issuer (the “Notice”) setting forth the
Proposals for which written consents would be solicited and to request that the Issuer set a record date for the consent solicitation.
 

As more fully explained in the press release (the “Press Release”) issued by the Reporting Persons on November 6, 2015, which is attached hereto as Exhibit
99.1 and is incorporated herein by reference, the Reporting Persons are concerned that the Board lacks the commitment to shareholder rights and shareholder value to reverse the
72.4% drop in stock price of the Issuer over the past twelve months under their leadership.  Accordingly, the Reporting Persons believe there is an urgent need to replace a
majority of the current Board with four new highly-qualified candidates ideally positioned to enact the strong governance and strategic and operational improvements needed to
reverse the course of underperformance and value destruction presided over by the current Board of VAALCO.
 

The Reporting Persons have engaged, and intend to continue to engage, in discussions with management and the Board of the Issuer regarding Board
representation and the composition of the Issuer’s Board, generally.
 
Item 5. Interest in Securities of the Issuer.
 
Items 5(a) - 5(c) are hereby amended and restated to read as follows:

The aggregate percentage of Shares reported owned by each person named herein is based upon 58,273,414 Shares outstanding as of July 31, 2015, which is
the total number of Shares outstanding as reported in the Issuer’s Quarterly Report on Form 10-Q, filed with the Securities and Exchange Commission on August 6, 2015.
 
A. BLR Partners
 
 (a) As of the date hereof, BLR Partners beneficially owned 1,951,095 Shares.
 

Percentage: Approximately 3.3%
 
 (b) 1. Sole power to vote or direct vote: 1,951,095
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 1,951,095
 4. Shared power to dispose or direct the disposition: 0

 (c) BLR Partners has not entered into any transactions in the Shares since the filing of Amendment No. 1 to the Schedule 13D.
 
B. BLRPart GP
 
 (a) BLRPart GP, as the general partner of BLR Partners, may be deemed the beneficial owner of the 1,951,095 Shares owned by BLR Partners.
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Percentage: Approximately 3.3%
 
 (b) 1. Sole power to vote or direct vote: 1,951,095
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 1,951,095
 4. Shared power to dispose or direct the disposition: 0

 (c) BLRPart GP has not entered into any transactions in the Shares since the filing of Amendment No. 1 to the Schedule 13D.
 
C. BLRGP
 
 (a) BLRGP, as the general partner of BLRPart GP, may be deemed the beneficial owner of the 1,951,095 Shares owned by BLR Partners.
 

Percentage: Approximately 3.3%
 
 (b) 1. Sole power to vote or direct vote: 1,951,095
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 1,951,095
 4. Shared power to dispose or direct the disposition: 0

 (c) BLRGP has not entered into any transactions in the Shares since the filing of Amendment No. 1 to the Schedule 13D.
 
D. Fondren Management
 
 (a) Fondren Management, as the investment manager of BLR Partners, may be deemed the beneficial owner of the 1,951,095 Shares owned by BLR Partners.
 

Percentage: Approximately 3.3%
 
 (b) 1. Sole power to vote or direct vote: 1,951,095
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 1,951,095
 4. Shared power to dispose or direct the disposition: 0

 (c) Fondren Management has not entered into any transactions in the Shares since the filing of Amendment No. 1 to the Schedule 13D.
 
E. FMLP
 
 (a) FMLP, as the general partner of Fondren Management, may be deemed the beneficial owner of the 1,951,095 Shares owned by BLR Partners.
 

Percentage: Approximately 3.3%
 
 (b) 1. Sole power to vote or direct vote: 1,951,095
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 1,951,095
 4. Shared power to dispose or direct the disposition: 0
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 (c) FMLP has not entered into any transactions in the Shares since the filing of Amendment No. 1 to the Schedule 13D.
 
F. Radoff Foundation
 
 (a) As of the date hereof, Radoff Foundation beneficially owned 85,000 Shares.
 

Percentage: Less than 1%
 
 (b) 1. Sole power to vote or direct vote: 85,000
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 85,000
 4. Shared power to dispose or direct the disposition: 0

 (c) The Radoff Foundation has not entered into any transactions in the Shares since the filing of Amendment No. 1 to the Schedule 13D.
 
G. Mr. Radoff
 
 (a) As of the date hereof, Mr. Radoff directly owned 1,938,905 Shares. Mr. Radoff, as the sole shareholder and sole director of each of BLRGP and FMLP and a

director of Radoff Foundation, may be deemed the beneficial owner of the (i) 1,951,095 Shares owned by BLR Partners and (ii) 85,000 Shares owned by
Radoff Foundation.

 
Percentage: Approximately 6.8%

 
 (b) 1. Sole power to vote or direct vote: 3,975,000
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 3,975,000
 4. Shared power to dispose or direct the disposition: 0

 (c) Mr. Radoff has not entered into any transactions in the Shares since the filing of Amendment No. 1 to the Schedule 13D.
 
H. Group 42
 
 (a) As of the date hereof, Group 42 directly held and beneficially owned 2,499,692 Shares.
 

Percentage: Approximately 4.29%
 
 (b) 1. Sole power to vote or direct vote: 0
 2. Shared power to vote or direct vote: 2,499,692
 3. Sole power to dispose or direct the disposition: 0
 4. Shared power to dispose or direct the disposition: 2,499,692

 (c) Group 42 has not entered into any transactions in the Shares since the filing of Amendment No. 1 to the Schedule 13D.
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I. Mr. Bell
 
 (a) Mr. Bell, by virtue of his positions with Group 42, may be deemed the beneficial owner of the 2,499,692 Shares owned by Group 42.
 

Percentage: Approximately 4.29%
 
 (b) 1. Sole power to vote or direct vote: 0
 2. Shared power to vote or direct vote: 2,499,692
 3. Sole power to dispose or direct the disposition: 0
 4. Shared power to dispose or direct the disposition: 2,499,692

 (c) Mr. Bell has not entered into any transactions in the Shares since the filing of Amendment No. 1 to the Schedule 13D.
 
J. Messrs. Dickerson, Keane and Schechter
 
 (a) As of the date hereof, Messrs. Dickerson, Keane and Schechter did not own any Shares.
 

Percentage: Approximately 0%
 
 (b) 1. Sole power to vote or direct vote: 0
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 0
 4. Shared power to dispose or direct the disposition: 0

 (c) Messrs. Dickerson, Keane and Schechter have not entered into any transactions in the Shares since the filing of Amendment No. 1 to the Schedule 13D.
 

The Reporting Persons, as members of a “group” for the purposes of Section 13(d)(3) of the Securities Exchange Act of 1934, as amended, may be deemed the
beneficial owner of the Shares directly owned by the other Reporting Persons.  Each Reporting Person disclaims beneficial ownership of such Shares except to the extent of his or
its pecuniary interest therein.
 
Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.
 
Item 6 is hereby amended to add the following:
 

As previously disclosed, on September 25, 2015, Group 42, Mr. Bell, BLR Partners, BLRPart GP, BLRGP, Fondren Management, FMLP, the Radoff
Foundation and Mr. Radoff (the “Group 42-BLR Group”) entered into a Joint Filing and Solicitation Agreement in which, among other things, (a) the parties agreed form a
group for the purpose of (i) seeking substantive representation on the Board and communicating with the Board, management and other stockholders of the Company with
respect to the Company’s operating results, business strategy, cost and capital allocation, governance and the exploration of strategic alternatives, including a sale of the
Company, recapitalization or other strategic transaction, (ii) taking all other action necessary or desirable to achieve the foregoing, and (iii) taking any other actions the Group
determines to undertake in connection with its investment in the Company and (b) the parties agreed to split all expenses incurred in connection with the Group’s activities pro
rata as set forth therein (the “Joint Filing and Solicitation Agreement”).  On November 6, 2015, each of Messrs. Dickerson, Keane and Schechter entered into a Joinder
Agreement (the “Joinder Agreement”) to the Joint Filing Solicitation Agreement, pursuant to which each Nominee agreed to be bound by the terms and conditions set forth
therein, including, among other things, the joint filing on behalf of each of the participants of statements on Schedule 13D, and any amendments thereto, with respect to the
securities of the Company.  The Joinder Agreement is attached hereto as Exhibit 99.2 and is incorporated herein by reference.
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Pursuant to letter agreements, the Group 42-BLR Group has agreed to indemnify each of Messrs. Dickerson and Schechter against claims arising from the
solicitation of consents and/or proxies from the Issuer’s stockholders in connection with a written consent solicitation and/or an election at the Annual Meeting and any related
transactions.  A form of the indemnification letter agreement is attached hereto as Exhibit 99.3 and is incorporated herein by reference.
 

On November 5, 2015, Group 42 entered into a Business Loan and Security Agreement (the “BLSA”), with the proceeds of the BLSA to be used for Group
42's general working capital purposes.  Pursuant to the BLSA, Group 42 is also required to enter into related loan security documents (collectively with the BLSA, the “Loan
Documents”) to grant the lender a security interest in all of Group 42’s assets, including entering into a securities account control agreement with respect to the account holding
the 2,499,692 shares of the Issuer’s common stock that are held by Group 42 (the “Pledged Shares”).  The loan will mature seventy weeks following the date of the BLSA, but
upon the occurrence of certain events that are customary for this type of loan, the lender may exercise its right to require Group 42 to repay all or part of the loan, foreclose on,
and dispose of, the Pledged Shares in accordance with the Loan Documents.
 
Item 7. Material to be Filed as Exhibits.
 
Item 7 is hereby amended to add the following exhibits:
 
 99.1 Press Release
 
 99.2 Joinder Agreement, dated November 6, 2015.
 
 99.3 Form of Indemnification Letter Agreement.
 
 99.4 Powers of Attorney.
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SIGNATURES
 

After reasonable inquiry and to the best of his or its knowledge and belief, each of the undersigned certifies that the information set forth in this statement is
true, complete and correct.
 
Dated:  November 6, 2015

 BLR Partners LP
   
 By: BLRPart, LP

General Partner
   
 By: BLRGP Inc.

General Partner
   
 By: /s/ Bradley L. Radoff
  Name: Bradley L. Radoff
  Title: Sole Director
 
 
 BLRPart, LP

 
 By: BLRGP Inc.

General Partner
 

 By: /s/ Bradley L. Radoff
  Name: Bradley L. Radoff
  Title: Sole Director

 BLRGP Inc.
  
 By: /s/ Bradley L. Radoff
  Name: Bradley L. Radoff
  Title: Sole Director

 Fondren Management, LP
  
 By: FMLP Inc.

General Partner
   
 By: /s/ Bradley L. Radoff
  Name: Bradley L. Radoff
  Title: Sole Director
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CUSIP NO. 91851C201

 
 FMLP Inc.
  
 By: /s/ Bradley L. Radoff
  Name: Bradley L. Radoff
  Title: Sole Director

 The Radoff Family Foundation
  
 By: /s/ Bradley L. Radoff
  Name: Bradley L. Radoff
  Title: Director
    
 /s/ Bradley L. Radoff
 Bradley L. Radoff, Individually and as attorney-in-fact for Pete J. Dickerson,

Michael Keane and Joshua E. Schechter
 

 Group 42, Inc.
  
 By: /s/ Paul A. Bell
  Name: Paul A. Bell
  Title: President and Chief Executive Officer
    
    
 /s/ Paul A. Bell
 Paul A. Bell
 

 
23



 
CUSIP NO. 91851C201

SCHEDULE A
 

Directors and Officers of The Radoff Family Foundation
 
Name and Position Principal Occupation  Principal Business Address Citizenship
     
Bradley L. Radoff
Director*

    

Rose Radoff
Director and Secretary

Director and Secretary  1177 West Loop South
Suite 1625
Houston, TX 77027

United States

Russell Radoff
Director

Medical Doctor  1177 West Loop South
Suite 1625
Houston, TX 77027

United States

 
Directors and Officers of Group 42, Inc.

 
Name and Position Principal Occupation  Principal Business Address Citizenship
     
Executive Officers
     
Paul A. Bell*     
Joe Ward Vice President of Finance and Chief

Accounting Officer, Group 42, Inc.
 c/o Group 42, Inc., 312 Pearl Parkway, C.I.A.

Building II, Ste. 2403, San Antonio, TX 78215
United States

Amy Miller Vice President and Chief of Staff,
Group 42, Inc.

 c/o Group 42, Inc., 312 Pearl Parkway, C.I.A.
Building II, Ste. 2403, San Antonio, TX 78215

United States

Eric M. Bell Vice President of Corporate
Development, Group 42, Inc.

 c/o Group 42, Inc., 312 Pearl Parkway, C.I.A.
Building II, Ste. 2403, San Antonio, TX 78215

United States

Heith Higginbotham Vice President of Finance and Chief
Accounting Officer at Well Flow
International (a Group 42, Inc.
subsidiary)

 c/o Group 42, Inc., 312 Pearl Parkway, C.I.A.
Building II, Ste. 2403, San Antonio, TX 78215

United States

Paul Bradley Managing Director - Group Technical
Director

 c/o Group 42, Inc., 312 Pearl Parkway, C.I.A.
Building II, Ste. 2403, San Antonio, TX 78215

United Kingdom

     
Non-Employee Directors
     
Michael Keane Chairman of the Board, Group 42, Inc.  c/o Group 42, Inc., 312 Pearl Parkway, C.I.A.

Building II, Ste. 2403, San Antonio, TX 78215
United States

Gregory Gray Chief Executive Officer, Summit
Technologies Co. Ltd.

 Tanami Tower, 5th Floor, Prince Turki Street, P.O.
Box 31605 Al-Khobar 31952, Saudi Arabia

United States

Penny McDermid Partner at Kew Capital LLP  7 Clifford St, London W1S 2WE, United Kingdom Canada
Alan Schoenbaum Lead Board Member of CST Brands,

Inc., Board Member of Group 42, Inc.
 #1 Valero Way, San Antonio, TX 78249 United States

 
____________________
*Mr. Radoff is a Reporting Person and, as such, the information with respect to Mr. Radoff called for by Item 2 of Schedule 13D is set forth therein. 
*Mr. Bell is a Reporting Person and, as such, the information with respect to Mr. Bell called for by Item 2 of Schedule 13D is set forth therein.



Exhibit 99.1
Group 42 and Bradley Radoff Launch Consent Solicitation to Remove and Replace Majority of VAALCO's Board

Current Board Continues Track Record of Value Destruction, Poor Corporate Governance and Operational and Strategic Missteps
 

Stockholders Cannot Afford to Wait until Annual Meeting – Urgent Change in Majority of the Board is Needed NOW
 
NEW YORK, Nov 6, 2015 – Group 42, Inc. and Bradley Radoff (and related entities), together the beneficial owners of approximately 11.1% of the outstanding shares  of
VAALCO Energy, Inc. ("VAALCO" or the "Company") (NYSE: EGY), today announced their intention to solicit consents from their fellow stockholders to remove four
current members of the Board of Directors of VAALCO and replace them with four new highly-qualified candidates ideally positioned to enact the strong governance and
strategic and operational improvements needed to reverse the course of underperformance and value destruction presided over by the current Board of VAALCO.

Group 42 and Bradley Radoff stated:

“The Board of VAALCO has failed stockholders.  Not only has the Company’s stock price suffered an appalling 72.4% drop in the past twelve months under their leadership,
but the Board’s recent actions to adopt a poison pill and stockholder-unfriendly bylaw amendments represent a blatant disregard for the rights and best interests of
stockholders.”

“With stockholder value rapidly destroyed and the Board taking steps to insulate themselves rather than fix the problems, stockholders cannot afford to wait until the annual
meeting to seek meaningful improvement on the Board.  Change is needed now – and as a result, we feel the Board has left us no choice but to immediately initiate a consent
solicitation.  This process will provide a democratic pathway for the voices of stockholders to truly be heard, and hopefully will result in the significantly improved Board that
VAALCO desperately and urgently needs.”

“We had hoped to work constructively with the Board and management of VAALCO to improve the Company. Instead the Board opted to adopt a poison pill the day after we
disclosed our stake, disregarding a prior overwhelming vote against a poison pill by VAALCO stockholders.  Further, the Board extended the agreement with CEO Steven
Guidry with an offensive “change in control” provision three weeks after receiving a letter from us urging them not to renew the CEO’s agreement and at least listen to our
concerns.  VAALCO stockholders need a Board that is respectful of their rights and open to their input.”

“Our carefully-selected director nominees are ideally positioned to implement the changes needed to deliver value for VAALCO stockholders, including through: improved
corporate governance, meaningful reduction in G&A costs, trimming and rationalization of Capex by implementing a more disciplined and targeted capital allocation program,
and exploring a self-tender offer to buy back VAALCO shares – all of which we believe would help address the Company’s low valuation.”

Group 42 and Bradley Radoff have identified four experienced professionals to replace four of the incumbent directors of VAALCO.  Our highly-qualified director candidates
possess a strong mix of corporate governance and international energy industry experience, as well as corporate strategy and capital allocation expertise.  The nominees
include:

 
 

 



 
 

· Peter Dickerson – Mr. Dickerson is a senior upstream oil and gas professional with over 35 years of commercial, transaction, financial planning and accounting
experience in the industry.  Dickerson acts as Group 42’s West Africa Consultant.  Prior to joining Group 42 (to assist its subsidiary Well Flow International with West
Africa business activities), Dickerson served as Head of Commercial, Planning and Economics for Tullow Oil Plc.  For 13 years, during its dramatic growth from a small
producer to FTSE 100 listed company, Dickerson was directly involved in all of Tullow’s business development activities, including numerous West Africa
production/development based operations, and led the organization’s acquisition and transaction team.  Dickerson also served on the Tullow’s Executive Committee,
Senior Leadership and Crisis Management teams.  Mr. Dickerson is also a Petroleum Engineer with professional experience in reservoir and production analysis.
 
Mr. Dickerson’s upstream and exploration and production and direct West Africa focused expertise, as well as his extensive corporate strategy and governance experience,
make him an ideal candidate for the Board.

 
· Michael Keane – Mr. Keane is an executive with over 25 years of experience in business strategy, corporate finance and investment banking. He has served as the

Chairman of the Board at Group 42, Inc. since 2010. From 2010 to 2012, Keane was a senior executive and Head of Strategy for Digital Domain, a leading Hollywood
special effects company.  Keane was previously a Clinical Professor of Finance at the University of Southern California’s Marshall School of Business where he served for
more than 10 years teaching courses in investments and corporate finance.  He has also been a corporate finance executive for several NYSE-traded companies and was
Managing Director of Investment Banking for Susquehanna International Group, Seidler Companies, Incorporated, and Kemper Securities, where he specialized in
mergers and acquisitions, public offerings and private placements.
 
Mr. Keane’s experience as Chairman of an internationally focused energy company, as well as his expertise in corporate finance and experience in corporate governance,
make him a valuable addition to the Board.

 
· Bradley L. Radoff – Mr. Radoff, age 42, has served as Principal of Fondren Management LP, a private investment management company, since January 2005. Mr. Radoff

served as a Portfolio Manager at Third Point LLC, a registered investment advisory firm, from July 2006 to February 2009. He has also served as Managing Director of
Lonestar Capital Management LLC, a registered investment advisory firm, from April 2003 to December 2004. Previously, Mr. Radoff served as a director of Citadel
Investment Group LLC, a global financial institution, from July 2000 to March 2003. He began his career working as an analyst at Third Point Management LLC, from
August 1997 to June 2000, and at Yellowstone Capital LLC, from August 1995 to July 1997. In addition, Mr. Radoff co-founded Snap Kitchen LLC in 2009 and has served
as a director there since August 2013.  Mr. Radoff also served as a director of Pogo Producing Company from March 2007 to November 2007 prior to its sale to Plains
Exploration. Mr. Radoff graduated summa cum laude with a B.A. in Economics from The Wharton School at the University of Pennsylvania.
 
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 candidate for the Board.

 
 

 



 
 

· Joshua Schechter – Mr. Schechter is a value investor with more than 15 years of experience in U.S. and global stockholder activism and mergers and acquisitions.  His
background has included work identifying, evaluating and executing public and private, debt and equity, and long and short investment opportunities in a range of
industries in the U.S., U.K., Japan and Korea.  From 2001 until 2013, Schechter was a Managing Director of global investments for Steel Partners and its related
entities.  He was Co-President of Steel Partners Japan Asset Management handling more than $4 billion in assets under management beginning in 2006.  During this time,
Schechter created distressed debt investment strategies, participated in the purchase and sale of businesses for portfolio companies, led various proxy contest efforts, and
developed communications for media, proxy advisory services and investors.  Schechter is a director and member of a Corporate Governance and Nominating committees
for Viad Corp., a multinational provider of marketing and event services, and formerly for The Pantry, Inc., the owner of 1,500 convenience stores.
 
Mr. Schecter’s experience driving change at challenged companies, as well as his capital markets, M&A and corporate strategy expertise, position him as an excellent
candidate for the Board. Mr. Schechter is a value investor with more than 15 years of experience in U.S. and global stockholder activism.

 
About Group 42, Inc.:
Group 42 is a U.S.-based holding company that delivers innovative energy services to international and enterprise class customers around the globe. Through its subsidiaries
and international joint ventures, it partners with other multinational energy companies that have expertise in applying technology-oriented solutions. Group 42 operates
in North America, Asia Pacific, the Arabian Gulf, West Africa and the North Sea.

About Bradley L. Radoff:
Bradley L. Radoff is a private investor based in Houston, Texas. 

Investor Contacts:
Jonathan Salzberger / Scott Winter
212-750-5833

Media Contacts:

Sloane & Company
Elliot Sloane, 212-446-1860
or Dan Zacchei, 212-446-1882

 
 

 



 
 

CERTAIN INFORMATION CONCERNING THE PARTICIPANTS
 
Group 42, Inc. (“Group 42”), together with the other participants named herein (collectively, the “Group 42-BLR Group”), has made a preliminary filing with the Securities and
Exchange Commission (“SEC”) of a consent statement and an accompanying consent card to be used to solicit consents from stockholders of VAALCO Energy, Inc., a Delaware
corporation (“VAALCO” or the “Company”), for a number of proposals, the ultimate effect of which would be to remove four current members of the Board of Directors of
VAALCO, and replace them with the Stockholder Group’s four highly qualified director nominees.
 
THE GROUP 42-BLR GROUP STRONGLY ADVISES ALL STOCKHOLDERS OF THE COMPANY TO READ THE CONSENT STATEMENT AND OTHER CONSENT
MATERIALS AS THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION.  SUCH CONSENT MATERIALS WILL BE
AVAILABLE AT NO CHARGE ON THE SEC'S WEB SITE AT HTTP://WWW.SEC.GOV.  IN ADDITION, THE PARTICIPANTS IN THIS CONSENT SOLICITATION
WILL PROVIDE COPIES OF THE CONSENT STATEMENT WITHOUT CHARGE, WHEN AVAILABLE, UPON REQUEST. REQUESTS FOR COPIES SHOULD BE
DIRECTED TO THE PARTICIPANTS' CONSENT SOLICITOR.
 
Group 42, Inc., 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”), Bradley L. Radoff, Pete J. Dickerson, Michael Keane, and Joshua E. Schechter are participants in
this solicitation.  

As of the date hereof, Group 42 owned directly 2,499,692 shares of Common Stock.  Paul A. Bell, who serves on the board and as the President and Chief Executive Officer of
Group 42, may be deemed to beneficially own the 2,499,692 shares owned by Group 42.  As of the date hereof, BLR Partners owned directly 1,951,095 shares of Common
Stock.  BLRPart GP, as the general partner of BLR Partners, may be deemed to beneficially own the 1,951,095 shares owned by BLR Partners.  BLRGP, as the general partner
of BLRPart GP, may be deemed to beneficially own the 1,951,095 shares owned by BLR Partners.  Fondren Management, as the investment manager of BLR Partners, may be
deemed to beneficially own the 1,951,095 shares owned by BLR Partners.  FMLP, as the general partner of Fondren Management, may be deemed to beneficially own the
1,951,095 shares owned by BLR Partners.  As of the date hereof, the Radoff Foundation owned directly 85,000 shares of Common Stock.  As of the date hereof, Bradley L.
Radoff owned directly 1,938,905 shares of Common Stock and, as the sole stockholder and sole director of each of BLRGP and FMLP and a director of Radoff Foundation, may
be deemed to beneficially own the 1,951,095 shares owned by BLR Partners and the 85,000 shares owned by the Radoff Foundation.  As of the date hereof, none of Messrs.
Dickerson, Keane or Schechter beneficially owned any shares of Common Stock.



Exhibit 99.2
 

JOINDER AGREEMENT
 

This JOINDER AGREEMENT (the “Joinder”) is dated as of November 6, 2015 by and among Group 42, Inc., a Delaware corporation, Paul A. Bell, BLR Partners LP, a
Texas limited partnership, BLRPart, LP, a Texas limited partnership, BLRGP Inc., a Texas corporation, Fondren Management, LP, a Texas limited partnership, FMLP Inc., a
Texas corporation, The Radoff Family Foundation and Bradley L. Radoff (collectively, the “Existing Members”) and Pete J. Dickerson, Michael Keane, and Joshua E. Schechter
(the “New Members”).
 

WHEREAS, the Existing Members are parties to that certain Joint Filing and Solicitation Agreement dated as of September 25, 2015 (the “Agreement”), pursuant to
which the Existing Members formed a “group” (as contemplated by Section 13(d) of the Securities Exchange Act of 1934, as amended) for the purposes of seeking substantive
representation on the Board of Directors of VAALCO Energy, Inc. (the “Company”) and communicating with the Board of Directors, management and other stockholders of the
Company with respect to the Company’s operating results, business strategy, cost and capital allocation, governance and the exploration of strategic alternatives, including a sale of
the Company, recapitalization or other strategic transaction, and for the purpose of taking all other action necessary or desirable to achieve the foregoing; and
 

WHEREAS, the New Members desire to join the group formed by the Existing Members.
 

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements of the parties herein contained, the parties hereby agree as follows:
 

1. Effective immediately, the New Members are joined as a party to the Agreement.
 

2. The New Members agree to be bound by the terms of the Agreement, the terms of which are incorporated herein and made a part hereof.
 

3. This Joinder may be executed in counterparts, each of which shall be deemed an original and all of which, taken together, shall constitute but one and the same
instrument, which may be sufficiently evidenced by one counterpart.
 

[Signature page on next page]

 
 



 
 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the day and year first above written.
 

 
 Group 42, Inc.
  
 By: /s/ Paul A. Bell
  Name: Paul A. Bell
  Title: President and Chief Executive Officer

 /s/ Paul A. Bell
 Paul A. Bell

 BLR Partners LP
  
 By: BLRPart, LP

General Partner
   
 By: BLRGP Inc.

General Partner
   
 By: /s/ Bradley L. Radoff
  Name: Bradley L. Radoff
  Title: Sole Director
 

 BLRPart, LP
  
 By: BLRGP Inc.

General Partner
   
 By: /s/ Bradley L. Radoff
  Name: Bradley L. Radoff
  Title: Sole Director
 
 
 BLRGP Inc.
  
 By: /s/ Bradley L. Radoff
  Name: Bradley L. Radoff
  Title: Sole Director

 
 



 

 Fondren Management, LP
  
 By: FMLP Inc.

General Partner
 

 By: /s/ Bradley L. Radoff
  Name: Bradley L. Radoff
  Title: Sole Director
 

 FMLP Inc.
  
 By: /s/ Bradley L. Radoff
  Name: Bradley L. Radoff
  Title: Sole Director

 The Radoff Family Foundation
  
 By: /s/ Bradley L. Radoff
  Name: Bradley L. Radoff
  Title: Director
  

 
  

 /s/ Bradley L. Radoff
 BRADLEY L. RADOFF

Individually and as attorney-in-fact for Pete J. Dickerson, Michael Keane, and
Joshua E. Schechter
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GROUP 42, INC.
312 Pearl Parkway, CIA Building II, Suite 2403

San Antonio, Texas 78215

BLR PARTNERS LP
1177 West Loop South, Suite 1625

Houston, TX 77027
 
 

__________ ___, 2015

 
Re:                           VAALCO Energy, Inc.

 
Dear ______:

Thank you for agreeing to serve as a nominee for election to the Board of Directors of VAALCO Energy, Inc. (the “Company”) in connection with the solicitation of
written consents or proxies that Group 42, Inc. (together with certain affiliates, “Group 42”) and BLR Partners LP (together with certain affiliates, the “BLR Group”), together
with certain of their affiliates (collectively, the “Group”) are considering undertaking to nominate and elect directors to the Company’s Board of Directors through a consent
solicitation or any other method permitted under the Delaware General Corporation Law (the “Solicitation”).
 

Your outstanding qualifications, we believe, will prove a valuable asset to the Company and all of its stockholders.  This letter (“Agreement”) will set forth the terms
of our agreement.
 

The BLR Group, on the one hand, and Group 42, on the other hand, agree to jointly and severally indemnify and hold you harmless against any and all claims of any
nature, whenever brought, arising from the Solicitation and any related transactions, irrespective of the outcome; provided, however, that you will not be entitled to
indemnification for claims arising from your gross negligence, willful misconduct, intentional and material violations of law, criminal actions or material breach of the terms of
this agreement; provided further, that upon your becoming a director of the Company, this indemnification shall not apply to any claims made against you in your capacity as a
director of the Company.  This indemnification will include any and all losses, liabilities, damages, demands, claims, suits, actions, judgments, or causes of action, assessments,
costs and expenses, including, without limitation, interest, penalties, reasonable attorneys’ fees, and any and all reasonable costs and expenses incurred in investigating, preparing
or defending against any litigation, commenced or threatened, any civil, criminal, administrative or arbitration action, or any claim whatsoever, and any and all amounts paid in
settlement of any claim or litigation asserted against, resulting, imposed upon, or incurred or suffered by you, directly or indirectly, as a result of or arising from the Solicitation
and any related transactions (each, a “Loss”).
 

In the event of a claim against you pursuant to the prior paragraph or the occurrence of a Loss, you shall give the Group prompt written notice of such claim or Loss
(provided that failure to promptly notify the Group shall not relieve us from any liability which we may have on account of this Agreement, except to the extent we shall have
been materially prejudiced by such failure).  Upon receipt of such written notice, the Group will provide you with counsel to represent you.  Such counsel shall be reasonably
acceptable to you.  In addition, you will be reimbursed promptly for all Losses suffered by you and as incurred as provided herein.  The Group may not enter into any settlement
of loss or claim without your consent unless such settlement includes a release of you from any and all liability in respect of such claim.
 

You hereby agree to keep confidential and not disclose to any party, without the consent of the Group, any confidential, proprietary or non-public information
(collectively, “Information”) of the Group, its affiliates or any members of any group formed by the Group pursuant to Rule 13d-1(k)(1)(iii) under the Securities Exchange Act of
1934, as amended (“Schedule 13D Group”) which you have heretofore obtained or may obtain in connection with your service as a nominee hereunder.  Notwithstanding the
foregoing, Information shall not include any information that is publicly disclosed by the Group, its affiliates or any members of any Schedule 13D Group or any information
that you can demonstrate is now, or hereafter becomes, through no act or failure to act on your part, otherwise generally known to the public.
 
 

 



 
 

Notwithstanding the foregoing, if you are required by applicable law, rule, regulation or legal process to disclose any Information you may do so provided that you
first promptly notify the Group so that the Group or any member thereof may seek a protective order or other appropriate remedy or, in the Group’s sole discretion, waive
compliance with the terms of this Agreement.  In the event that no such protective order or other remedy is obtained or the Group does not waive compliance with the terms of
this Agreement, you may consult with counsel at the cost of the Group and you may furnish only that portion of the Information which you are advised by counsel is legally
required to be so disclosed and you will request that the party(ies) receiving such Information maintain it as confidential.

All Information, all copies thereof, and any studies, notes, records, analysis, compilations or other documents prepared by you containing such Information, shall be
and remain the property of the Group and, upon the request of a representative of the Group, all such information shall be returned or, at the Group’s option, destroyed by you,
with such destruction confirmed by you to the Group in writing.

This letter agreement shall be governed by the laws of the State of New York, without regard to the principles of the conflicts of laws thereof.
 

 
*              *              *

 
 



 
 

If you agree to the foregoing terms, please sign below to indicate your acceptance.
 
 Very truly yours,

 
 
GROUP 42, INC.

   
  
 By:  
  Name: Paul A. Bell
  Title: President and Chief Executive Officer

  
 Paul A. Bell

 BLR PARTNERS LP
  
 By: BLRPart, LP

General Partner
   
 By: BLRGP Inc.

General Partner
 
 By:  
  Name: Bradley L. Radoff
  Title: Sole Director

 BLRPART, LP
  
 By: BLRGP Inc.

General Partner
 
 By:  
  Name: Bradley L. Radoff
  Title: Sole Director

 BLRGP INC.
 

  
 By:  
  Name: Bradley L. Radoff
  Title: Sole Director
 
 

 



 

 FONDREN MANAGEMENT, LP
  
 By: FMLP Inc.

General Partner
  
 
 By:  
  Name: Bradley L. Radoff
  Title: Sole Director

 FMLP INC.
   
  
 By:  
  Name: Bradley L. Radoff
  Title: Sole Director

 THE RADOFF FAMILY FOUNDATION
   
  
 By:  
  Name: Bradley L. Radoff
  Title: Director
    
    
 BRADLEY L. RADOFF
 
ACCEPTED AND AGREED:   
 
   

 



Exhibit 99.4
 

POWER OF ATTORNEY
 
Know all by these presents, that the undersigned hereby constitutes and appoints Bradley L. Radoff, Paul A. Bell and Michael Keane, or any of them, the undersigned’s true and
lawful attorney-in-fact to take any and all action in connection with (i) the undersigned’s beneficial ownership of, or participation in a group with respect to, securities of
VAALCO Energy, Inc., a Delaware corporation (the “Company”) directly or indirectly beneficially owned by Group 42, Inc. and Bradley L. Radoff, together with certain of their
affiliates and members of the group formed pursuant to Rule 13d-1(k)(1)(iii) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) (collectively, the
“Group”) and (ii) any proxy solicitation or consent solicitation of the Group to elect the Group’s slate of director nominees to the board of directors of the Company (the
“Solicitation”).  Such action shall include, but not be limited to:
 

1. if applicable, executing for and on behalf of the undersigned any Schedule 13D, and amendments thereto, filed by the Group that are required to be filed under
Section 13(d) of the Exchange Act and the rules thereunder in connection with the undersigned’s beneficial ownership of, or participation in a group with respect to, securities of
the Company or the Solicitation;
 

2. if applicable, executing for and on behalf of the undersigned all Forms 3, 4 and 5 required to be filed under Section 16(a) of the Exchange Act in connection with
the undersigned’s beneficial ownership of, or participation in a group with respect to, securities of the Company or the Solicitation;
 

3. if applicable, executing for and on behalf of the undersigned all Joint Filing and Solicitation Agreements or similar documents pursuant to which the undersigned
shall agree to be a member of the Group;
 

4. performing any and all acts for and on behalf of the undersigned that may be necessary or desirable to complete and execute any such document, complete and
execute any amendment or amendments thereto, and timely file such form with the United States Securities and Exchange Commission and any stock exchange or similar
authority; and
 

5. taking any other action of any type whatsoever in connection with the Solicitation, including entering into any settlement agreement, that in the reasonable opinion
of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the undersigned, it being understood that the documents executed by such attorney-in-
fact on behalf of the undersigned pursuant to this Power of Attorney shall be in such form and shall contain such terms and conditions as such attorney-in-fact may approve in
such attorney-in-fact's reasonable discretion and shall not be inconsistent with the terms of any letter agreement between the Group and the undersigned with respect to
indemnification of the undersigned under certain circumstances.
 

The undersigned hereby grants to such attorney-in-fact full power and authority to do and perform any and every act and thing whatsoever requisite, necessary, or
proper to be done in the exercise of any of the rights and powers herein granted, as fully to all intents and purposes as the undersigned might or could do if personally present,
with full power of substitution or revocation, hereby ratifying and confirming all that such attorney-in-fact, or such attorney-in-fact’s substitutes, shall lawfully do or cause to be
done by virtue of this Power of Attorney and the rights and powers herein granted.  The undersigned acknowledges that the foregoing attorneys-in-fact, in serving in such
capacity at the request of the undersigned, is not assuming any of the undersigned's responsibilities to comply with Section 13(d), Section 16 or Section 14 of the Exchange Act.
 

This Power of Attorney shall remain in full force and effect until the undersigned is no longer a member of the  Group unless earlier revoked by the undersigned in a
signed writing delivered to the foregoing attorneys-in-fact.
 

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as of this 6th day of November 2015.
 

/s/ Pete J. Dickerson                 
PETE J. DICKERSON

 

 
 



 

POWER OF ATTORNEY
 
Know all by these presents, that the undersigned hereby constitutes and appoints Bradley L. Radoff and Paul A. Bell, or any of them, the undersigned’s true and lawful attorney-
in-fact to take any and all action in connection with (i) the undersigned’s beneficial ownership of, or participation in a group with respect to, securities of VAALCO Energy, Inc.,
a Delaware corporation (the “Company”) directly or indirectly beneficially owned by Group 42, Inc. and Bradley L. Radoff, together with certain of their affiliates and members
of the group formed pursuant to Rule 13d-1(k)(1)(iii) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) (collectively, the “Group”) and (ii) any proxy
solicitation or consent solicitation of the Group to elect the Group’s slate of director nominees to the board of directors of the Company (the “Solicitation”).  Such action shall
include, but not be limited to:
 

1. if applicable, executing for and on behalf of the undersigned any Schedule 13D, and amendments thereto, filed by the Group that are required to be filed under
Section 13(d) of the Exchange Act and the rules thereunder in connection with the undersigned’s beneficial ownership of, or participation in a group with respect to, securities of
the Company or the Solicitation;
 

2. if applicable, executing for and on behalf of the undersigned all Forms 3, 4 and 5 required to be filed under Section 16(a) of the Exchange Act in connection with
the undersigned’s beneficial ownership of, or participation in a group with respect to, securities of the Company or the Solicitation;
 

3. if applicable, executing for and on behalf of the undersigned all Joint Filing and Solicitation Agreements or similar documents pursuant to which the undersigned
shall agree to be a member of the Group;
 

4. performing any and all acts for and on behalf of the undersigned that may be necessary or desirable to complete and execute any such document, complete and
execute any amendment or amendments thereto, and timely file such form with the United States Securities and Exchange Commission and any stock exchange or similar
authority; and
 

5. taking any other action of any type whatsoever in connection with the Solicitation, including entering into any settlement agreement, that in the reasonable opinion
of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the undersigned, it being understood that the documents executed by such attorney-in-
fact on behalf of the undersigned pursuant to this Power of Attorney shall be in such form and shall contain such terms and conditions as such attorney-in-fact may approve in
such attorney-in-fact's reasonable discretion and shall not be inconsistent with the terms of any letter agreement between the Group and the undersigned with respect to
indemnification of the undersigned under certain circumstances.
 

The undersigned hereby grants to such attorney-in-fact full power and authority to do and perform any and every act and thing whatsoever requisite, necessary, or
proper to be done in the exercise of any of the rights and powers herein granted, as fully to all intents and purposes as the undersigned might or could do if personally present,
with full power of substitution or revocation, hereby ratifying and confirming all that such attorney-in-fact, or such attorney-in-fact’s substitutes, shall lawfully do or cause to be
done by virtue of this Power of Attorney and the rights and powers herein granted.  The undersigned acknowledges that the foregoing attorneys-in-fact, in serving in such
capacity at the request of the undersigned, is not assuming any of the undersigned's responsibilities to comply with Section 13(d), Section 16 or Section 14 of the Exchange Act.
 

This Power of Attorney shall remain in full force and effect until the undersigned is no longer a member of the Group unless earlier revoked by the undersigned in a
signed writing delivered to the foregoing attorneys-in-fact.
 

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as of this 6th day of November 2015.
 

/s/ Michael Keane              
MICHAEL KEANE

 

 
 



 

POWER OF ATTORNEY
 
Know all by these presents, that the undersigned hereby constitutes and appoints Bradley L. Radoff, Paul A. Bell and Michael Keane, or any of them, the undersigned’s true and
lawful attorney-in-fact to take any and all action in connection with (i) the undersigned’s beneficial ownership of, or participation in a group with respect to, securities of
VAALCO Energy, Inc., a Delaware corporation (the “Company”) directly or indirectly beneficially owned by Group 42, Inc. and Bradley L. Radoff, together with certain of their
affiliates and members of the group formed pursuant to Rule 13d-1(k)(1)(iii) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) (collectively, the
“Group”) and (ii) any proxy solicitation or consent solicitation of the Group to elect the Group’s slate of director nominees to the board of directors of the Company (the
“Solicitation”).  Such action shall include, but not be limited to:
 

1. if applicable, executing for and on behalf of the undersigned any Schedule 13D, and amendments thereto, filed by the Group that are required to be filed under
Section 13(d) of the Exchange Act and the rules thereunder in connection with the undersigned’s beneficial ownership of, or participation in a group with respect to, securities of
the Company or the Solicitation;
 

2. if applicable, executing for and on behalf of the undersigned all Forms 3, 4 and 5 required to be filed under Section 16(a) of the Exchange Act in connection with
the undersigned’s beneficial ownership of, or participation in a group with respect to, securities of the Company or the Solicitation;
 

3. if applicable, executing for and on behalf of the undersigned all Joint Filing and Solicitation Agreements or similar documents pursuant to which the undersigned
shall agree to be a member of the Group;
 

4. performing any and all acts for and on behalf of the undersigned that may be necessary or desirable to complete and execute any such document, complete and
execute any amendment or amendments thereto, and timely file such form with the United States Securities and Exchange Commission and any stock exchange or similar
authority; and
 

5. taking any other action of any type whatsoever in connection with the Solicitation, including entering into any settlement agreement, that in the reasonable opinion
of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the undersigned, it being understood that the documents executed by such attorney-in-
fact on behalf of the undersigned pursuant to this Power of Attorney shall be in such form and shall contain such terms and conditions as such attorney-in-fact may approve in
such attorney-in-fact's reasonable discretion and shall not be inconsistent with the terms of any letter agreement between the Group and the undersigned with respect to
indemnification of the undersigned under certain circumstances.
 

The undersigned hereby grants to such attorney-in-fact full power and authority to do and perform any and every act and thing whatsoever requisite, necessary, or
proper to be done in the exercise of any of the rights and powers herein granted, as fully to all intents and purposes as the undersigned might or could do if personally present,
with full power of substitution or revocation, hereby ratifying and confirming all that such attorney-in-fact, or such attorney-in-fact’s substitutes, shall lawfully do or cause to be
done by virtue of this Power of Attorney and the rights and powers herein granted.  The undersigned acknowledges that the foregoing attorneys-in-fact, in serving in such
capacity at the request of the undersigned, is not assuming any of the undersigned's responsibilities to comply with Section 13(d), Section 16 or Section 14 of the Exchange Act.
 

This Power of Attorney shall remain in full force and effect until the undersigned is no longer a member of the Group unless earlier revoked by the undersigned in a
signed writing delivered to the foregoing attorneys-in-fact.
 

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as of this 6th day of November 2015.
 

/s/ Joshua E. Schechter                
JOSHUA E. SCHECHTER

 


