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Explanatory Note
 

Pursuant to Instruction 2 to Item 5.02 of Form 8-K, VAALCO Energy, Inc. (the “Company”) is filing this amendment to its Current Report on Form 8-K filed on
November 14, 2022 (the “Original Report”) to provide the information set forth herein (which was not determined or available at the time of the Original Report) regarding
the appointment of Thor Pruckl (“Mr. Pruckl”) as the Company’s Chief Operating Officer.

 
Except as expressly set forth herein, this amendment does not amend the Original Report in any way and does not modify or update any other disclosures contained

in the Original Report. This amendment supplements the Original Report and should be read in conjunction with the Original Report.
 

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

 
Appointment of New Chief Operating Officer

 
As previously disclosed, on November 7, 2022, the Company promoted Mr. Pruckl to the position of Chief Operating Officer of the Company, effective November

7, 2022. On February 6, 2024, the Company and Mr. Pruckl entered into an Amended and Restated Executive Employment Agreement, effective December 1, 2022 (the
“Employment Agreement”), which amends and restates Mr. Pruckl’s existing employment agreement with the Company. The initial term of the Employment Agreement
retroactively commenced on December 1, 2022 and ended on December 31, 2023, subject to earlier termination in accordance with its terms, and has retroactively been and
thereafter will be automatically extended for successive one-year terms annually on January 1.

 
Pursuant to the Employment Agreement, Mr. Pruckl will be entitled to receive a minimum annual base salary of $400,000, which shall be reviewed annually by the

Compensation Committee of the Board of Directors (the “Compensation Committee”) and may be increased, but not decreased, at the discretion of the Compensation
Committee. The Employment Agreement also provides that Mr. Pruckl will be eligible to receive an annual cash bonus in an amount to be determined by the Compensation
Committee, based on performance goals established by the Compensation Committee and with a target percentage equal to 75% of his annual base salary. Mr. Pruckl will be
eligible to receive stock options and other incentive awards as part of the process and approach used for the Company’s other senior executives, and his annual long-term
incentive award will be up to 75% of his annual base salary.  For so long as Mr. Pruckl’s principal place of employment is in Houston, Texas, Mr. Pruckl will receive
furnished leased housing and a leased vehicle with additional payments from VAALCO to cover any withholding taxes due in connection therewith. In addition, VAALCO
will pay Mr. Pruckl $17,000 per year for pension benefits and Mr. Pruckl is entitled to other customary employment benefits, including reimbursement for business and
entertainment expenses and paid vacation.

 
The Employment Agreement may be terminated by VAALCO for any reason or no reason upon giving 90 days’ written notice to Mr. Pruckl, provided that

VAALCO may reduce or eliminate such 90 day notice period by paying Mr. Pruckl an amount equal to (a) his annual base salary times (b) a fraction, (i) the numerator of
which is the number of days that would remain in such 90 day period after Mr. Pruckl’s termination and (ii) the denominator of which is the number of days in the year in
which such notice is delivered (a “Notice Payment”). Mr. Pruckl may terminate the Employment Agreement upon giving 90 days’ written notice to VAALCO.

 
Upon termination of Mr. Pruckl’s employment for any reason, in addition to any Notice Payment and other payments under the Employment Agreement, Mr.

Pruckl will be entitled to receive (i) his accrued and unpaid base salary earned through the date of termination (the “Termination Date”), (ii) his accrued and unused vacation
days through the Termination Date and (iii) reimbursement of his reasonable business expenses that were incurred but unpaid as of the Termination Date. In addition, the
Employment Agreement provides Mr. Pruckl, subject to Mr. Pruckl’s execution of a general release of claims in favor of the Company and compliance with certain other
restrictive covenants in the Employment Agreement, with certain severance benefits if his employment is terminated under certain circumstances. Specifically, the
Employment Agreement provides that, upon an involuntary termination of Mr. Pruckl’s employment except for Cause (as defined in the Employment Agreement) or due to
Mr. Pruckl’s death or disability, VAALCO will pay Mr. Pruckl additional compensation equal to Mr. Pruckl’s annual bonus for the full calendar year in which the
Termination Date occurs (prorated for the portion of the year actually worked).

 
The Employment Agreement also contains customary provisions relating to, among other things, confidentiality and non-disparagement.

 
The foregoing description of the Employment Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of such

document, a copy of which will be filed by VAALCO as an exhibit to its Quarterly Report on Form 10-Q for the quarter ended March 31, 2024.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
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Date: February 9, 2024    
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