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NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY
REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION FROM THIS INSTRUMENT
BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR. SOCIAL SECURITY
NUMBER OR YOUR DRIVER’S LICENSE NUMBER.

OIL, GAS AND MINERAL LEASE

THIS AGREEMENT made this Zth day of September . 2008, between
B Vicki Maly ,
Lessof (whether oné. or more), whose address is: 1392 Jeweled Dessert: Dr., El Paso, TX 79927

and CLAYTON WILLIAMS ENERGY, INC., #5 Desta Drive, Suite #3000, Midland, Texas 79705, Lessee, WITNESSETH:

L

Lessor, fn_consideration of.Ten Dollars ($10.00). and other valuable consideration, feceipt of which/is heréby-acknowledgedsand ofthecayvenants and
agreemenfts. of Lessee hereinafiet, contained, doeghereby prant, ledse andifet knto Lessed the land Covered hefeby for the purposes'and withuthe exclusive
right .of exploningy drilling, mining and. operating)for, producing and.owning oil, gas, sulphur and<all 'other'mirerals. (whether"or not Similar to those
mentioned), together with. the right to miake surveys on said land; Jay. pipe lines, establish and. utitize facilities for surface or subsarface disposal of salt
watet, cotistruct raadsiand-bridges, dig canals, build tanks, power stations, telephone liries, employee houses and other structures on said land, necessary or
~useful in'l éssee’s operations in exploring; drilting for, producing, treating, storing and fransporting minerals produced from the tarid covered hereby or any
other-dand adjacent thereto. The lan covered hereby, herein calted “said fand® is Tocated in the County of ___ Apdrews State of __Texas _,
and is described as follows;:

Souith East Quarter (SE/4) of Section. 33, Block 3, Public School Land Survey

" This lease also covers and includes, in addition to that above desoribed, all land, if any, contiguous or adjacent to or adjoining the land above descrived and

(2) owred.or claimed by Lessor by fimitation, prescription, possession; reversion or unrecorded instrument or (b) as to which Lessor has a preference right
of acquisition. Lessor agiees to execute any supplemental instrument requested by Legsee for a more complete or accurate description of said land. For the
purpose of determining thie-amount of any bonus or other payment hereurider, said land shall be deemed to contein 161 ___ aecres, whether actually
containivg mofe or. loss, and the abave recital of acreage in any tract shall be deemed to be the true acreage thereof. Lessor accepts the honus as tump sum
~considetation;for tis lease and all rights and options hereunder.

Unless soorier terininated of longer kept in force under other provisions hereof, this lease shetl remain in force for a term of 3 ~.years from
the date Hereof;. herelnatier called "primary term.” and as long:thereafter as operations, as hereinafter: defined, are conducted upon said land with no
cessation fofsmore thisih ninety.(90) consecutive days, ’

As royelty, Lessee covenants and agrees:(2) To deliver to the credit of Lessor, in the pipeline to which Lessee may. connect its wells, the equal. one-fifth
part of-all il praduced and saved by Lessee from said 1and, or from time to: time, at the option-ofiLessee, to pay Lessorthe averagé posted market price of
such one-fith: part. of such oil 4t the wells as of the day it js.runto the: pipe Tine or storage tanks, Lessor’s inferest, in eithier case to-bear'one-fifth of the
cast,of treating oil'to render it:marketable pipe line oil; (b). To pay Lesso: ori gas.and-casinglicad gas prodiced from;said :land: (1) whensold by Lessee,
oftesfifth of the amoust realized by Léssee, Sompiited at the mouth-of the viell, ge (2 Whieii vised by Lessee bt said Jatd oriin the,manufacture of gasoline
or other. proditets, the' market valiie, at the mauthof the wall, of one-fitth'of Such gas and casingheadsgas; (c) To:pay:Léssot on.all-gther minerals:mined
and marketed or utilized by Lessee from said tandj one-tenth either iftkindorvlue atithe well ar mine at Lessee’s eleotion, except that-on stlphur mined
and marketed the royalty Shiall be'oe doliar (81 -00) perlong'ton. I, at the expirationiof. ttie-primary term. or at-any time or timies thereafter, there.is any
“well on.said land-or o:lands:with which said land or any:portion thereof has been:pooled, capable of produding oil ot gas, and all. such wells are shut-in,
‘this-lease:shall; nevertheless;: contioue in force as though-operitions were:being conducted on said land for so-long £ said wells are shut-in, and thereafter
thiis ledse. may:be. continucd:in forcé as if'no shut:in bad occurted, Lessee covendnts and:agress to use reasonable diligence to produce, utilize, or market
the minerals capable. of béing:prodiiced from-said wells, but i the.exerdise.of such ‘diligence, Lessee shall not-be ‘bligated. to install or. fuenish-ficilitics
othier. thaa well facilit dordinacy Jease facilities of flow lines, separator,.and lease tank; and.shall not be required to.settle'labor trouble or to-tharket
gas upont‘terms;unacgeptable to Lessee. If, at-any time or times: aftef the expiration. of the primary term,-all such wells are shut-iri for a' period of nitiety
cangecutive days, and diring such time there are'no apetations'onsild Jarid, then at-orbefore the cxpiration of said ninety day period, Lesses shall pay or
tender; by check. or:draft:of Lesses, a3 royalty, a sune equal: to: ong-doliar ($1:00) for each.acre of land then covered Hereby. Lessee shall make like
payments or'tedders. at or ‘before the end of each anniversary of the expiration of said ninety-day: period. if upon such anniversary. this. lease is being
continued in force:solely by reason.of the, provisions of this, parageaphi. Each-such payment or-tendér shall be made £9. the parties who at-the time. of
payment would be entitled to receive the royalties which would.be:paid under this lease if the Wells were producing, and may be-depésited:inthe

Depository Bank:  _Pay directly. to. Lessor at above. address.
Maiting Address:

or fts:successors, ‘which:shall continue as the depositories, regardiess. of changes, in the ownership of shut-in royalty. f at-any.time that Lessee pays or
‘tonders’ shut-in royalty; two-or more parties are, or claim to be, entitled to.receive same, Lessee may, in liow of ‘any Other method. of payimicnt. hergin
provided; pay or-tender such-shut-it rayalty, in the manner above.specified, -either jointly to.such parties or. separately t0-cach-in. accordance with their
tespective:ownenships thereof; as Lessee. may elect. Any payment hereuridet miy bé made by chieck or draft of Lesses deposited.in.the mail or delivered to
the ‘party eititled ta fecsive payment or'to a depository bank:provided for: above, ant,or before the fast. date for payment. Nothing herein shall-impair
Liessee’s right:threlease as provided ih paragraph 5 hereaf. In the event of gssignment of this lease in-whole or in part, Jiability for payment hereander shall-
‘esbgXelusively. onthe then.owner.or owners of this Jease, severally'as:to-dcredge owried by each ) i

Lesgee is Hiereby granfed 46e tontiriting and recusring fight) but wot the.oblisation; to'podlor unitizethe fand fovered byi this lease, or any part or interest
therein, Wiff'auy dther Jands, leases:or interests,ias to. ariy or'alf-mifierals, depths.on horizons, either before or after theicommigheement.of operations;
whenever.Yesseo/deems: s mecessary or-proper.to.do 30:1n-order to.explore, develop'of operate said lease, whether'or notsifilar, pooling authority éxists
with respect to such. othier lands, Jeases or interests. A.unit formed by such pooliitg, for ai oil well, which is ot 4 horizortal dr intiolé:well shallinot exceod
80 surface acrea:plis'amaximum acréage tolerance of 10%, and for an’oll:well thatds a horizontal drainhole well or 8, gas well shall not exceed 640 surface
acres plus aimaximuim acreage tolerance. of 10%; provided that larger units may be formed'for an oil well:or. 2 gas well, whether or.not:drilled as a
horizontal drainhole well, as permitted by the nules or regulations.of any govemmental authority with jnfisdiction over such.matters. The terms “oil well”,
“gas well™andtioxizontal draintiole well” shall have the.meanings presoribed by applicable Jaw or by. regulations-of the governmental-authority- with
Jurisdiction over such.matiers: Lessee:may padl or combrine land:coveréd by:this lease or any.partion thereof as above pravided-&s t0.0il and gas, orgither
of them, in.any one.ormore;stratum or strata, Units formed:by pooling as to:any.stratuin or. strata need siot confoiim in size or aréa with units formed.as to
i ¢ with gas'uniits, ‘The pooting in one or more instances shall nat exhaust the rights of
) shall:exercise:said aption to:pool as to.each-desired unit by executing an instrument
14, filing 3t-for reord in the appropriate records of the.county in which.all or part-of such unit is'situated. The effective date of

llng shall be thie. dite of filing unless provided otherwise inisuch pooling declaration, and: said it shiall be effective s to dll,ptties hereto, their:beirs,
successors and assigns; jmespective of whether the unit.is likewise: effctive. as to. 4l other owners - of Suirface, mifieral; royalty. o other. rights i land
included.in.sudh imif; or whether there may.be mineral, ‘royalty or leaséliold. iiterests in fands within fhe wnit.which are-not:effectively pooled or uitized,
Operations corduoted on ‘arly pért of such urift, regardless. of whied her suchi-ope wore.conimericed before or after, the:exeeution. Gfithis Ieasé'or.the
‘instrument desigtieting the pooled ini; ‘ghall be deemed for:alt purposes.(éxcent the:paymait of rayalties on'production from the pooled:init) as operations
conductéd.onl said'tand under this Jease and references herein.to.operations:on said larids-br.on. the leased: premises shall be ‘deemed 1o include operdtions
on any portion of such:pooled wnit. For the purpose.of computing royalties and:othér flayments. out of production, there shail be allocated. fo the land
covered by this.lease'and included‘in such unit (or to each separate tract Withiin the unit it-this lease covers separate tracts within the unit) that proportion
of the total production of unitized minerals from the unit, after deducting any used in leese of unit operations, which the number of sutface acres in such
land (or in each separate tract). covered by this fease within, the unit bears to the total number of surface acres in the unit, and the production so allocated

or poitions thereof into other.iinifs, Lesses.
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shall be considered for all purposcs, including payment or delivery of royalties, overriding royalties and any other payments out of production, to be the
entire production of unitized minerals from the land to which allocated. in the same manner as though produced therefrom under the terms of this lease.
Any unit formed hereunder may be revised, increased or decreased in size or changed in configuration by Lessee, at its sole option, without the joinder of
Lessor, at any time and from time to time after the original designation thercof in order to conform to the rules or regulations of any governmental
authority baving jurisdiction, or when to do so would, in the judgment of Lessee, promote the conservation of minerals in and under and that may be
produced from said land or pemit the drilling of an additional well or wells. In making soch a revision, Lessee shall file in the records where the original
unit-designation is recorded a written declaration"describing the revised unit afid the effective dafe"ofirevision shall bé the date of filing unless provided
otherwise in stich declaration:To theextent any postion/of saidiland isrincluded in oflexclided fromthe urit by virtue of such revision, the proportion of
unit production-on which coyalties areypayable hereunder shall be/adjusted accordingly, /and such adjustment, shatl'be made'effective as of the effective
date ofthe revision./Lessee may dissolve any unit formed-héreunder by filing a written declaration’to that effect, and the effective date of dissolution shall
be the date of filing unless provided otherwise in such declaratiofi. The formation of afty unit hereunder which inctudes fand not covered by this lease shall
not have the cffect of exchanging or transferring any interest under this lease (including, without timitation, any shut-in royalty which may become
payable under this lease) between parties owning interests in land covered by this Jease and parties owning interest in land not covered by this lease.
Neither shall it impair the right of Lessee to release es provided in paragraph S hereof, except that Lessee may not so release as to lands within a unit while
there is production in paying quantities thereon unless all pooled leases are released as to lands within the unit, If this lease now or hereafter covers
separate tracts, no pooling or unitization of royalty interests as between any such separate tracts is intended or shall be implied or result merely from the -
inclusion of such separate tracts within this lease, but Lessee shall nevertheless have the right to pool or unitize as provided in this paragraph with
consequent allocation of production 2s herein previded. The inclusion of Lessors” interest in any separate tract within this lease shall not constitute an
offer on the part of Lessor to any party who may now or hereaficr have an ownership interest in the minerals or royalties in such scparate tract to pool,
unitize or communitize any such interest with other interests covered by this lease. Any attempt by an owner of any mineral or royalty interest under a
separate tract to ratify, adopt or confirm this lease, or 2ny provision herein contained, by any means and thereby effect a pooling, unitization or
communitization of royaltics among such separate tracts shall by such actions specifically satify, adopt and confirm the entire contents of this paragraph
and such attempt to effect a pooling, unitization or communitization between any separate tracts shall be wholly ineffective. As used herein, the words

“separate tract” mean any tract with royalty ownership diffeting, now or hereafter, either as to parties or amounts, from that'as to any other part of the
leased premises.

5. Lessce may at any time and from time to time cxccute and deliver to Lessor or file for secord a releasc of releases of this lease as to any part or all of said
land or of any mineral or hotizon thereunder, and theteby be relieved of alf obligations, as to the released acreage or interest.

6. Whenever used: in this leese the word "operations” shall mean operations for and any of the following: dritling, testing, completing, reworking,
recompleting, deepening, plugging back or repairing of a well in search for or in an endeavor to obtain production of oil, gas, sulphur or other minerals,
excavating a mine, production of oil, gas, sulphur or other mincraf, whether or not in paying quantities,

7. Lessee shal) have the use, free from royalty, of-water, other than from Lessor’s water wells, andof-oil and gas produced from said land in all operations
hercunder. Lessee shall havethe rightat any time to removeaalt machinery-and fixtures placed on said landgificluding the sight46"draw dndfemove casing,
No well shall.be.drilled nearershan 200 fect to thethouse or bar now an-said land svithout the consent of the Liessor. Lessee shall'pay for datages caused
by its operationsto growing crops dnd timber on saidiand, \

8. The rights and estate of any party hereto may be assigned froni time to time in whol@ or in part and as to any mineral or horizon. All of the covenants,
obligations, and considerations of this lease shall extend to and be binding upon the partics hereto, their heirs, successors, assigns, and successive assigns.
No change or division in the ownership of said fand, royalties, or other moncys, or any pert thereof, howsoever effected, shall increase the obligations or
diminish the rights of Lessee, including, but not }imited to, the location and drilling of wells and the measurement of production. Notwithstanding any
other actual or constructive knowledge or notice thereof of or to Lessee, its successors or assigns, no change oz division in the ownership of said {and or of
the royalties, or other moneys, or the right to receive the same, howsoever effected, shall be binding upon the then record owner of this fease untit thirty
(30) days after there has been furnished to such record owner at his or its principal place of business by Lessor or Lessor’s heirs, Suceessors, or assigns,
notice of such change or division, supported by either originals ot duly certified copies of the instrumeats which have been properly filed for record and
which evidence such change or division, and of such court records and proceedings, transcripts, or other documents as shall be necessary in the opinion of
such record ownes to establish the validity of such change or division. If any such change in ownership occurs by reason of the death of the owner, Lessee
may, nevertheless pay or tender such royalties, or other moneys, or pert thereof, o the.credit of the decedent in a depository bank provided for above,
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In the event Lessor considers that Lessee has not complied with ali its obligations hereunder, both express and implied, Lessor shall notify Lessee in
writing, setting out specifically in what respects Lessee has breached this contract. Lessee shall then have sixty (60) days after receipt of said notice within
whiich to meet or commence to meet all or any part of the breaches alleped by Lessor. The service of said notice shall be precedent to the bringing of any
action by Lessor on said lease for any cause, and no such action. shall be brought until the lapse of sixty (60) days afer service of such notice on Lessee.
Neither the service of said notice nor the doing of any acts by Lessee aitied to meet all or any of the alleged breaches shall be deémed an admission or
presumption that Lessee has failed to perform all its abligations hereunder. If this lease is canceled for any cause, it shall nevertheless remain in force and
effeat as to (1) sufficient acreage around each well as to which there are operations to constitute a drilling or maximum allowable unit under applicable
govemnmental regilations, (but in no event less that forty acres), such acreage to be designated by Lessee as nearly as practicable in the form of a square
centered at the well, of in such.shape.as then existing spacing rules require; and (2).any part of said land included in @ pooled.unit on.which there are
operations. Lessee shallalso have such easements-omgaid fand as are necessary to operations on thelacréage 5o retained

. Lessor hereby warfanté and agrees'to defend title to said-Jand-against the clairns of all persons whomsoever. Lessor’sfights and interésts hereunder shall be

charged primarily with any mortgages, taxcs ot othicr fiens, or intetest and other charges™on said land, but Lessor agrees that Lessee shall have the right at
any time to pay or reduce sam for Lessor, either before or after maturity, and be subrogated to the rights of the holder thereof and to deduct amounts so
paid from royalties or other payments payable or which may become payable to Lessor and/or assigns under this lease. If this lease covers a less intetest in
the oil, gas, sulphur, or other minerals in all or any part of said land than the entire and undivided fee simple estate (whether Lessor's interest is herein
specified or nof), or no interest therein, then the royalties and other moneys aceruing from any part as to which this lease covers less than such full interest,
shall be paid only in the proportion which the interest therein, if any, covered by this lease, bears to the whole and undivided fec simple. estate therein, All
royalty interest covered by this fease (whether or not awned by Lessor) shall be paid out of the royalty hercin provided. This lease shall be binding upon
each party who executes it without regard to whether it is exccuted by all those named herein as Lessor.

1f, while this fease is in force, at, or after the expiration of the primary term hereof, it is not being continued in force by reason of the shut-in well
provisions of paragraph 3 hereof, and Lessee is not conducting aperations on said land by reason of (1) any law, ordex, mule ot regulation, (whether or not
subsequently determined, to be invalid) or (2) any other cause, whether similar or dissimilar, (except financial) beyond the reasonable controf of Lessee, the

primary term hereof shall be extended until the first anniversary date hereof occurring ninety (90) or more days following the removal of such delaying
cause, and this lease tnay, be extended thercafter by operations as if such delay had not occurred.

WITNESS WHEREOF, this in ent is executed,on the date first above written,

+

LESSOR: Vicki Maly

: @./ / v{/\ﬁ% / ssorTaxIDNO. AL / A

| o ' ACKNOWLEDGEMENT

STATE OF .
CONTY OF £ R QELS

PSAN -
This instrument was acknowledged before me on the \yy of }&gﬁg , by Vicki Maly,

V//);{///;/) ﬁ PP i

Natary Pupfic State of Tex

EVELYN CORREA Notary’s printed name: 4N 0.9
My commissi@in expires: )

My Commissian Expires
September 9, 2012
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FILED forrecord onthe ___ 7th _ dayof __ April 2009at 9.°5% O’Clock Ty M.
RECORDED onthe ____ 8th _ dayof___ April 2009 at _8:30 _ O’Clock __ A M.
RETURNED TO:

Ciayton Williams Energy, Inc.
6" Desta Dr. Ste 1875
_Midland, 1TX *79705-9976

KENDSHECKLE COUNTY CLERK
by \SAd catt Deputy
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