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KAYE FRANCES BASE and ARLYN JOE JUSTICE, as Trustees of THE EUNICE S. JUSTICE AMENDED, REVISED AND RESTATED
1990 REVOCABLE TRUST AGREEMENT EXECUTED ON THE 31ST DAY OF JANUARY, 2011, Plaintiffs/Appellants/Petitioners,
V.
DEVON ENERGY PRODUCTION COMPANY, L.P., a domestic limited partnership, Defendant/Appellee/Respondent.

ON CERTIORARI FROM
THE COURT OF CIVIL APPEALS, DIVISION Il

9]0 This oil and gas case involves a dispute over the amount of royalties that Defendant/Appellee/Respondent Devon Energy Production
Company, L.P. (hereinafter "Devon") has paid to The Eunice S. Justice Amended, Revised, and Restated 1990 Revocable Trust
Agreement Executed on the 31st Day of January 2011 (hereinafter "the Trust") since production commenced in 2017 at nine wells
collectively called the Bernhardt Wells. The trustees of the Trust, Plaintiffs/Appellants/Petitioners Kaye Frances Base and Arlyn Joe
Justice (hereinafter "Trustees"), allege that the Trust is entitled to recover a 3/16 royalty under a 1978 Lease executed between
everyone's predecessors-in-interest; but Devon alleges its interest arises from an earlier 1973 Lease under which the Trust is only
entitled to receive the 1/8 royalty that it has paid. The Trustees filed suit against Devon in May of 2019, seeking to quiet title in favor of
the 1978 Lease and to obtain pursuant to the Production Revenue Standards Act, 52 0.5.2021, §§ 570.1 et seq, both an accounting
and a recovery of the 1/16 difference in royalties that Devon has allegedly underpaid. Nearly a year later, Devon sought summary
judgment based on the 15-year statute of limitation found in 12 0.S.2021, § 93(4), arguing that Trustees' quiet title action would have
accrued by 1979 and been barred after 1994. The trial court granted Devon's motion for summary judgment and denied Trustees'
subsequent motion for new trial. Trustees appealed, and the Court of Civil Appeals (COCA) affirmed by a 2-1 vote. Trustees then sought
review on certiorari, arguing COCA failed to follow both this Court's numerous precedents holding there is no statute of limitation on an
equitable quiet title claim and this Court's precedent in Claude C. Arnold Non-Operated Royalty Interest Properties v. Cabot Oil & Gas
Corp., 2021 OK 4, 485 P.3d 817, regarding when their claims accrued. We previously issued a writ of certiorari and now vacate COCA's
opinion, affirm the trial court's summary judgment, and remand the case for further proceedings not inconsistent with this opinion.

OPINION OF THE COURT OF CIVIL APPEALS VACATED;
JUDGMENT OF THE DISTRICT COURT AFFIRMED;
CASE REMANDED FOR FURTHER PROCEEDINGS

NOT INCONSISTENT WITH THIS OPINION.

Kraettli Q. Epperson, NASH, COHENOUR & GIESSMANN, P.C., Oklahoma City, Oklahoma, for Plaintiffs/Appellants/Petitioners.

Timothy J. Bomhoff and Laura J. Long, MCAFEE & TAFT, APROFESSIONAL CORPORATION, Oklahoma City, Oklahoma, for
Defendant/Appellee/Respondent.

COMBS, J.:
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. FACTUAL AND PROCEDURAL BACKGROUND

91 Plaintiffs/Appellants/Petitioners Kaye Frances Base and Arlyn Joe Justice are co-trustees of a revocable living trust that their mother,
Eunice (née Shawver) Justice, originally settled in 1990 but that she amended in 2011 both to add them as her co-trustees and to name
them as successor trustees. The name of the trust is The Eunice S. Justice Amended, Revised, and Restated 1990 Revocable Trust
Agreement Executed on the 31st Day of January 2011. Eunice died March 30, 2015, at which point Trustees succeeded.l

92 This Trust is a successor-in-interest to certain mineral interests in the 80-acre lot contained in the northern half of the northeast
quarter of Section 8, Township 15 North, Range 9 West of the Indian Meridian (i.e., N/2 NE/4 of Section 8-15N-9W in abbreviated form)
in Kingfisher County, Oklahoma.i Back in 1973, those interests were owned by Eunice's mother, Lena Shawver, as life tenant and by
Eunice herself as remainderman. On June 16, 1977, Mrs. Shawver conveyed her interests in the land and minerals of the N/2 NE/4 of
Section 8-15N-9W to Eunice, thus reuniting the life estate and the remainder.i

913 On December 4, 1973, Lena Shawver and Eunice Justice executed an oil and gas lease in favor of the Rodman Corporation, a
Texas corporation, concerning those mineral interests in the N/2 NE/4 of Section 8-15N-9W (hereinafter "the 1973 Lease").i Under its
habendum clause, the 1973 Lease would remain valid for a primary term lasting 5 years and then for a secondary term lasting "as long
thereafter as oil, gas, casinghead gas, casinghead gasoline, or any of the products covered by this lease is or can be produced" by a
well drilled during the primary term.i The 1973 Lease also provided for payment of a one-eighth (1/8) royalty to the Iessors.i
Consequently, the Rodman Corporation had until December 4, 1978, to drill a producing well. But on August 1, 1977, the Rodman
Corporation assigned its interests as lessee to Partnership Properties Co., a Colorado general partnership.l Thus, Partnership
Properties Co. had a little over one year left to drill a producing well and thereby hold the 1973 Lease into its secondary term.

94 But before a well could be drilled, Eunice and her husband, Herman O. Justice, executed a second oil and gas lease concerning the
very same mineral interests on July 24, 1978 (hereinafter "the 1978 Lease") in favor of Petro-Lewis Funds, Inc., a Colorado
corporation.i The habendum clause of the 1978 Lease specified that its three-year primary term would commence on December 4,
1978 (i.e., the date that the 1973 Lease's primary term was set to expire):

from December 4, 1978
2. This lease shall remain in force for a term of three (3) years | and as long thereafter as oil, gas, casinghead gas,
casinghead gasoline, or any of the products covered by this lease is or can be produced from said land, or from land with which
said land is pooled, or operations are being continued as hereinafter provided.

December 4, 1978
5. If operations for the drilling of a well for oil or gas are not commenced on said land or on acreage pooled therewith as
herein provided on or before one year from this-¢eate, this lease shall terminate as to both parties, unless the lessee shall on or
before one year from this date pay or tender to the lessor or for the lessor's credit in the Watonga State Bank Bank at _Watonga,
Oklahoma _or its successors . . . the sum of_Eighty Dollars & No/100Q's -------- Dollars ($.80.00 ), which shall operate as a rental
and cover the privilege of deferring the commencement of operations for drilling for a period of one year. . . .i

The 1978 Lease also provided for a higher royalty payment to Eunice and her husband at three-sixteenths (3/16) . 1°

915 Prior to the expiration date in the 1973 Lease and the effective date in the 1978 Lease, a producing well was drilled. Petro-Lewis
Corporation, a Colorado corporation, was the operator for the N/2 NE/4 of Section 8-15N-9W from at least June 1978 to May 1985.1
Petro-Lewis Corporation filed a pooling application with the Oklahoma Corporation Commission on June 12, 1978--wherein it proposed
drilling a well on Eunice's land into the Mississippian-Chester Lime common source and pooling the drilling rights to that formation for all
of the operators with leaseholds in Section 8-15N-9W--which the Corporation Commission approved on July 21, 1978.2 The Lena
Shawver #1 well (hereinafter "the Shawver Well") was spud on Eunice's land on August 21, 1978, and drilling was completed into the
Chester zone of the Mississippian formation on September 24th.£ Production was first achieved on November 24, 1978.1

916 After production on the Shawver Well was achieved, all parties acted as if the terms of the 1973 Lease controlled, as demonstrated
below.

97 On the lessor's side, Eunice acknowledged her right to a 1/8 royalty on production from the Shawver Well at least three times. First,
on July 6, 1979, Eunice signed a Gas Division Order filed with the Corporation Commission, wherein she certified and guaranteed that
she was entitled to a 1/8 royalty payment of half (N/2) of one-quarter (NE/4) of Section 8-15N-9W--i.e., a fractional interest of "1/8 of 1/2
of 1/4" or a decimal interest of 0.01562500:

TO: PETRO-LEWIS CORPORATION PROPERTY



BOX 2250 PAYMENT NO. OK-EC-77-800-01

DENVER, COLORADIO 80201 July 6 1979

Each of the undersigned certifies and guarantees that he is the legal owner of, and hereby warrants
title to, his respective interest as set out below in the natural gas, including gas condensate, produced
and saved from the ___Petro-Lewis Corp.-Lena Shawver #1 lease,
located in Kingfisher County, State of __Oklahoma

described as

All of Section 8, Township 15 North, Range 9 West, In Kingfisher
County, Oklahoma, limited to the production of gas and
condensate from the Mississippi -- Chester Lime Formation

Effective 7:00 A.M. first production

and until further written notice, you are authorized and directed, subject to all of the subsequent
provisions hereof, to give credit as follows for such interest, and in compliance herewith shall relieve
you of any further liability to the undersigned with respect to such production:

OWNER NAME, ADDRESS, AND SOCIAL FRACTIONAL DECIMAL
NO. SECURITY NO. INTEREST
Eunice S. Justice 1/8 of 1/2 of 1/4 .01562500 RI
P.O. Box 95
Watonga, Oklahoma 73772
S.S. No.
SOCIAL SECURITY NUMBER:

Attest if owner is corporation, otherwise two witnesses:

E.S.J. : /s/ Eunice S. Justice

Eunice S. Justice

15

Then on November 6, 1980, Eunice signed another Gas Division Order filed with the Corporation Commission certifying the same
decimal interest of 0.01562500.£ Lastly, in August of 1985, Eunice signed a third Division Order wherein she "verif[ied] and
guarantee[d]" that she was entitled to the same decimal interest of 0.0156250.1 On all three Division Orders, only Eunice is listed as
the owner, again demonstrating that the parties were operating under the 1973 Lease to which her husband was not a party.i

{18 On the flip side, the lessees and operators did at least two things that seemingly demonstrate their belief that the 1973 Lease
controlled. First, it is undisputed that Eunice always received a 1/8 royalty on production from the Shawver WeII.E The record on
appeal contains only limited evidence regarding what royalty payments Eunice and/or the Trust received on production from the



Shawver Well, but what little evidence does exist would suggest that the Shawver Well maintained continual production and that since
2004 the lessor received 1/8 royalty payments from all but one gas purchaser (who paid a slightly higher 1/6 royalty).ﬂ Second, after a
series of assignments made Partnership Properties Co. the owner of both the 1973 Lease and the 1978 Lease effective March 22,
1979,1 Partnership Properties Co. and its successors-in-interest only made assignments of the 1973 Lease; it is undisputed that the
1973 Lease was assigned at least fifty-six times since 1979.3 Neither side has presented any evidence of an assignment mentioning
the 1978 Lease, thereby further illustrating the parties’ understanding that the 1973 Lease controlled.

119 Nevertheless, in 2008 Chesapeake Operating Inc. (hereinafter "Chesapeake") drilled a second well and began paying a 3/16 royalty
on its production, as if the 1978 Lease had superseded or amended the terms of the 1973 Lease. Chesapeake became the operator of
the Shawver Well in June of 2004.ﬁ Related Chesapeake entities also began acquiring leasehold interests under the 1973 Lease in
2004 through a series of mergers and assignments involving predecessor-in-interest and former operator of the Shawver Well, Ricks
Exploration, Inc. (hereinafter "Ricks Exploration").i Then in August of 2007, Chesapeake began pursuing the possibility of drilling a
second well into a deeper formation on the Trust's Iand.i The Justice #1-8 well (hereinafter "the Justice Well") was spud on the Trust's
land on October 13, 2007, and drilling was completed into the Simpson formation on January 2, 2008.& Production was first achieved
on January 2, 2008.3 Shortly thereafter, Eunice, in her capacity as trustee, signed a Gas Division Order effective January 2, 2008,
wherein she "warrant[ed] the title to the interest set out below," which included a "Net Ac[reage]" of 80.000000 acres out of 640.000000
unit acres, a "L[ea]se N[et ]R[evenue ]l[nterest])/ R[oyalty ]JI[nterest]" of 0.18750000 (equivalent to 1/16) on production from the Justice
Well, and a "Unit Int[erest]" of 0.02343750 (equivalent to a 3/16 royalty payment of half (N/2) of one-quarter (NE/4) of Section 8-15N-
9W--i.e., 3/16 x 1/2 x 1/4).ﬁ Ever since first production, Chesapeake and its successors have paid the Trust a 3/16 royalty payment on
production from the Justice Well.ﬁ

9110 Nearly a decade later, Defendant/Respondent Devon Energy Production Company, L.P. drilled eight multi-unit horizontal wells and
began paying a 1/8 royalty on their production, as if the 1973 Lease controlled over the 1978 Lease. Devon acquired leasehold interests
under the 1973 Lease through a merger in January of 2016 with Felix Energy, LLC and Felix Energy Holdings, LLC, and those entities
had obtained leasehold interests through a series of assignments tracing back to Ricks Exploration.i Starting in 2015, Felix Energy
and Devon developed a plan for several new multi-unit horizontal wells that would be spud in, or cross through, the spacing and drilling
unit established in Section 8-15N-9W, which includes the Trust's Iand.i Between 2016 and 2018, Devon drilled eight producing
horizontal wells collectively referred to as the Bernhardt Wells into the Mississippian (less Chester) formation--i.e., the Bernhardt 8 5-
15N-9W 1HX well, the Bernhardt 8_5-15N-9W 2HX well, the Bernhardt 8 5-15N-9W 3HX well, the Bernhardt 8 5-15N-9W 4HX well,
the Bernhardt 8_5-15N-9W 5HX well, the Bernhardt 8_5-15N-9W 6HX well, the Bernhardt 8_5-15N-9W 7HX-R well, and the Bernhardt
8 5-15N-9W 8HX well--thereby entitling the Trust to royalty payments on production from these Bernhardt Wells.z The Bernhardt 8_5-
15N-9W 1HX well began producing in July of 2017, and Devon issued its first royalty payment check to the Trust on November 15,
2017, for production from the months of July, August, and September.i From the record on appeal, it appears Devon paid the Trust a
1/8 royalty on production from Bernhardt 8_5-15N-9W 1HX well,i but it remains unclear what, if anything, has been paid on the other
Bernhardt Wells.f Thus, for the sake of this recitation of facts concerning the merits dispute between Trustees and Devon, it can only
be assumed that Devon has been paying the Trust a 1/8 royalty on production from all the Bernhardt Wells.

11 During late 2017 and early 2018, the parties engaged in unproductive prelitigation discussions. At some point in late 2017, the
Trustees received from Devon a proposed Division Order for the Bernhardt 8 5-15N-9W 1HX well that caused them some concern,
because they believed the Division Order assigned the Trust an incorrect decimal interest.f In response, the Trustees hired counsel,
who asked Devon for a copy of the title opinion it had used as a basis for calculating the Trust's decimal interest.i The attorney also
reached out to the lessees holding interests in the Shawver Well and the Justice Well--i.e., Chesapeake and Gastar Exploration, Inc.
(hereinafter "Gastar"), respectively--and requested copies of any title opinions they possessed concerning the Trust's 3/16 royalty
interest on the Justice Well or the Trust's 1/8 royalty interest on the Shawver Well.ﬁ Devon promptly produced a few pages from a
September 2017 title opinion, but the Trustees' attorney subsequently advised Devon that he "would like to review complete copies of
all available title opinions for Section 8" before "taking any legal action."ﬁ The Trustees' attorney also began taking certain legal
positions that would bolster the Trustees' claim to a 3/16 royalty interest on the Bernhardt Wells. For instance, in a letter from November
22, 2017, he argued "the terms of the Second Lease [i.e., the 1978 Lease] either (1) superseded or voided the terms of the First Lease
[i.e., 1973 Lease] or (2) modified and extended the First Lease to the extent of any changes in the lease terms such as the primary term
and royalty provisions."ﬂ He also posited that he and his clients "[we]re not certain but believe[d] that Petro-Lewis Funds, Inc."--who
was the lessee under the 1978 Lease--was either "a partner of . . . or the alter ego of " Partnership Properties Co.--who was the lessee
under the 1973 Lease when the 1978 Lease was executed.i If that were true, then the 1978 Lease might more plausibly be
characterized as a novation of the 1973 Lease. Ultimately, on April 5, 2018, Devon refused to produce a full copy of its September 2017
title opinion or any portion of title opinions from October 2006, June 2015, or November 2017 in its possession, asserting that such



documents were protected under the attorney-client privilege and as attorney work product.ﬁ It is unclear from the record on appeal
whether Chesapeake or Gastar ever produced any title opinions in their possession. Thereafter the record on appeal falls silent until
Trustees commenced litigation.

1112 On May 7, 2019, the Trustees filed this lawsuit against Devon onIy.ﬁ The Trust brought three claims against Devon: (1) a "QUIET
TITLE" claim based on the fact that "[t]here can be only one oil and gas lease on a particular tract of land and for the same interests at
the same time" and request for "DECLARATORY JUDGMENT" asking the trial court to find "that the terms of the Shawver/Rodman
OGL [i.e., the 1973 Lease] has been supplanted or amended by the terms of the Justice/P-LF OGL [i.e., the 1978 Lease], and, in
particular, that the proper royalty rate is 3/16ths on all Bernhardt Wells on the Subject Interests as of the date of first production";ﬁ (2)
an "ACCOUNTING" claim brought pursuant to the Production Revenue Standards Act (PRSA), 52 0.5.2011, §§ 570.1 et seq., asking
the trial court to require Devon to make an accounting for all royalty payments made on production from the Bernhardt Wells;i and (3)
a "PAYMENT" claim brought pursuant to the PRSA asking the trial court to "make [the Trust] whole by making payment to the [Trust] for
the shortage" caused by allegedly underpaying royalties, "with interest thereon.“ﬁ Repeating arguments made in the prelitigation
letters, the petition alleged the 1973 Lease "ha[d] been amended by" the 1978 Lease "or, in the alternative," the 1978 Lease "[wals a
novation of" the 1973 Lease.i Devon put the case at issue, filing an answer on June 19, 2019, and an amended answer on July 5,
2019. ﬁ Therein, Devon asserted several affirmative defenses, including that the Trustees' claims were barred by the statute of
limitation and by laches and that Trustees "are not entitled to any remedy they seek because they failed to promptly act to enforce any
of their alleged rights under the Lease." 4°

913 After engaging in limited written discovery,ﬂ Devon filed a motion for summary judgment on May 18, 2020.1 Therein, Devon
argued that the Trust's quiet title claim is barred by the catchall 15-year statute of limitation for real property actions found in 12
0.S.2011 ,_§&(4).2 In particular, Devon argued the undisputed facts demonstrate that the Trust's settlor and predecessor-in-interest,
Eunice (née Shawver) Justice, had notice of the lessee's intent to pay a 1/8 royalty pursuant to the 1973 Lease as far back as 1979,
when she signed a Gas Division Order certifying and guaranteeing entitiement to that royalty amount.i Thus, Devon argued the
Trust's quiet-title claim accrued by 1979 at least and became barred after 1994.i Moreover, Devon argued that "[t]here are now at
least eight different working interest owners credited with interest associated with the 1973 Lease . . . . [and] at least 16 overriding
royalty interest owners whose interest is dependent on the 1/8 royalty provision of the 1973 Lease," whose interests would be disrupted
if the 15-year statute of limitation is not applied to provide some certainty of title.i Finally, Devon argued that the remaining claims for
declaratory relief, an accounting, and payment brought pursuant to 12 O.S.2011,_§_1651 and the PRSA, 52 O.S.2011,_§ 570.14, are
precluded insofar as they are all "derivative" claims "contingent on a threshold ruling in [the Trust']s favor on quiet title."i

9114 Trustees filed their response to Devon's motion for summary judgment on June 4, 2020.1 Their attack of Devon's motion was
threefold.

115 First, Trustees argued that the material facts Devon proffered in its motion are not undisputed.ﬁ Trustees disputed Devon's
contentions that the Shawver Well was drilled under the 1973 Lease, that the terms of the 1973 Lease are what they say they are, that
Devon's leasehold interests derive solely from the 1973 Lease, and that Eunice's acceptance of 1/8 royalty payments somehow
validated the royalty term in the 1973 Lease--all based on their already familiar argument that the 1978 Lease "either modified the 1973
Lease or acted as a novation thereof."ﬁ Trustees also disputed Devon's contention that the 1978 Lease named Petro-Lewis Funds,
Inc. as the lessee, based on the other familiar argument that "Petro-Lewis Funds, Partnership Properties Co., or Petro-Lewis
Corporation are one and the same via an alter ego theory.“ﬁ Trustees disputed Devon's contention that the 1973 Lease had been held
by continuous production all these years, arguing that Devon had presented "no evidence of well costs and expenses and revenue
provided."i Moreover, Trustees disputed Devon's contention that Eunice guaranteed and certified a 1/8 royalty interest in the 1979
Gas Division Order she signed, arguing that such Gas Division Order was not filed of record and therefore did not define ownership
interests and that, by its own terms, it was only effective "until further written notice" and therefore became ineffective when Trustees'
attorney sent correspondence in November 2017 disputing the royalty interest amount.ﬁ

{116 Second, Trustees argued that they "ha[d] identified a number of additional material facts . . . omitted from Devon's Motion for
Summary Judgment" that would render summary judgment improper.ﬁ Most of their additional facts concerned their argument that
Partnership Properties Co. and the various Petro-Lewis entities were "one and the same via an alter ego theory," including the
presentation of nearly 200 pages of documentation from county land records, the U.S. Securities Exchange Commission (SEC), and the
U.S. Department of Interior's Bureau of Land Management.ﬁ But Trustees also presented evidence that Chesapeake and Gastar had
paid them a 3/16 royalty on production from the Justice Well and that Mustang Gas Products, LLC had even paid them a 1/6 royalty on
production from the Shawver Well since 2005.2 The Trustees pointed out one check from May 2016 in particular where Chesapeake
paid the Trust a 1/8 royalty on production from the Shawver Well and a 3/16 royalty on production from the Justice Well--even though, "
[s]upposedly, distribution is based on the same leasehold interest"--thereby demonstrating the need for additional fact-finding.ﬁ
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9117 Lastly, Trustees asserted that the law does not favor Devon. Along these lines, Trustees argued first that it is "nonsensical,”
"illogical and, therefore, absurd" to suggest "that they should have [to] file[] a quiet title action" in order to obtain royalty payments
pursuant to the terms of the 1978 Lease because, as a novation of the 1973 Lease, the terms of the 1978 Lease are enforceable
"without any need for court intervention."e’_7 Trustees argued by extension that Devon is the one who must "challenge the terms of the
1978 Lease at this time" with an action to reform the 1978 Lease or to quiet title in the 1973 Lease, but that any such challenges are
"too late" under either the 5-year statute of limitation in 12 0.S.Supp.2017, § 95(A)(2) or the 15-year statute of limitation in 12 0.S5.2011,
§ﬂ(4).ﬁ Second, Trustees contended that the law would not require them to file suit years before their appointment as trustees or
years before their discovery that Devon was paying the wrong royaltyﬁ——arguments that again ignore material facts concerning other
operators' payments of the "wrong" royalty despite the same predicament of two competing leases and concerning the previous
trustee's acceptance of those payments for years without challenge. In a similar vein, Trustees' third legal argument was that "[a]ny
Statute of Limitations involving Devon and the Bernhardt wells could only commence with the date of first production from those
weIIs,"E which gets to the issue of when the Trustees' quiet title claim accrued. Fourth, Trustees argued that Devon should not be able
to rely upon Eunice's certification of a 1/8 royalty interest in the 1979 Gas Division Order because, according to Kuntz's treatise, division
orders generally "do[] not operate as conveyances" and "are not binding to the extent that the operator has been unjustly enriched by
retaining benefits under a division order that provides for a different method of royalty calculation than that specified in the Iease."l
This argument seemingly presupposes both that the 1979 Gas Division Order was at odds with an indisputably enforceable lease
(rather than one of two possible leases) and that Devon was trying to use the terms of the 1979 Gas Division Order to trump the terms
of that indisputably enforceable lease. Fifth, in what appears to be an alternative to their arguments of novation, Trustees argued that
the merger-of-title doctrine discussed in Concorde Resource Corp. v. Williams Production Mid-Continent Co., 2019 OK CIV APP 37, 379
P.3d 1157, should apply to make the terms of the 1978 Lease operative because the parties agree that ownership of the 1973 Lease
and the 1978 Lease coalesced into Partnership Properties Co. on March 22, 1979.3

918 Trustees did make two important concessions in their summary judgment response. First, they acknowledged that they were not
seeking recoupment of any underpaid royalties on the Shawver Well because "acceptance of the 1/8 royalty based on the division order
may well establish estoppel to recovery."ﬁ Second, Trustees admitted that their remaining claims for declaratory relief, for an
accounting, and for back-payments on underpaid royalties are derivative and therefore "are dependent on the survival of their action to
enforce their rights as mineral/royalty owners under their 1973 Lease as modified or replaced by their 1978 Lease," which is a
euphemism for the quiet title action.i

1119 Then two weeks later, Trustees filed a motion to compel discovery and a motion to supplement their response to Devon's motion for
summary judgment. In their motion to compel, Trustees sought production of various title opinions in Devon's possession or control or,
at the very least, a privilege log listing all title opinions being withheld.f In their motion to supplement, Trustees asked the trial court for
leave to supplement their response to Devon's motion for summary judgment with arguments and analysis of any title opinions obtained
through their pending motion to compel.ﬁ

1120 Devon filed its reply in support of summary judgment on July 6, 2020. Therein, Devon argued that any dispute over the status of the
1978 Lease as a novation or amendment of the earlier 1973 Lease accrued by 1979, such that the Trustees' quiet title claim brought
more than fifteen years later is barred.i Devon further argued that the Trustees' attempt to reframe their claim as one that arose more
recently--i.e., after drilling of the Bernhardt Wells--focuses on the damages they seek for underpayment rather than on the viability of
the underlying claim and fails to recognize that the drilling of the Bernhardt Wells did not create the dispute at the heart of Trustees'
quiet title claim.ﬁ Devon also asserted that neither the appointment of the Trust's new trustees in 2016 nor the generation of new title
opinions since 1978 revived the Trustees' time-barred quiet title claim.z With respect to the Division Orders, Devon argued that the
Division Orders were not being used as the source for the 1/8 royalty interest (as that royalty was specified in the 1973 Lease) but were
only being used to demonstrate that Eunice and the Trust had actual notice their payments were based on a 1/8 royalty interest.ﬁ
Concerning Trustees' argument about merger of title, Devon asserted that "the issue should have been adjudicated in 1979 or 15 years
thereafter" and that the merits of such an argument were contradicted by Eunice's certification of the royalty interest from the 1973
Lease and by her "40-year course of conduct accepting a 1/8 royalty consistent with the 1973 Lease."ﬁ Finally, in an effort to deflate
Trustees' reliance upon Chesapeake's payment of a 3/16 royalty on production from the Justice Well, Devon produced a letter from
Chesapeake's attorney to Trustees' attorney that (1) suggested the 3/16 royalty was based upon "typographical errors" in the title
opinions upon which Chesapeake had relied (which he was contemporaneously producing to the Trustees); (2) characterized the 1978
Lease as "a top lease" that never became effective "as the first lease was perpetuated by the Lena Shawver 1-8 well"; and (3) asserted
"Chesapeake would [therefore] have a counterclaim against the trust" for overpayment "of the royalties paid on production from the
Justice 1-8 well." 82
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921 The same day, Devon filed its responses to Trustees' motion to compel and motion to supplement, arguing that the title opinions
being sought were protected by the attorney-client privilege and were irrelevant to the statute-of-limitation issue raised on summary
judgment, as nothing contained in the title opinions could revive the Trust's barred quiet title claim.f

9122 On July 21, 2020, the trial court held a hearing on Trustees' motion to compel, Trustees' motion to supplement, and Devon's motion
for summary judgment. The trial court received brief arguments from each side. Trustees' attorney argued that they were entitled to
receive all the title opinions, particularly insofar as privileged communications were protected from disclosure under the parties' agreed
protective order.ﬁ Yet again, he attempted to reframe Trustees' quiet title claim as an action to enforce record title in order to
distinguish their claim from the run-of-the-mill quiet title claims (e.g., a quiet title claim requiring reformation of a deed) to which a statute
of limitation would apply:

[T]his case is not about trying to reform a deed. This is about simply our quiet title -- excuse me -- our record title, which in essence
they need to honor. We're asking the Court simply ask them to honor. It's based on record title, which has two documents in it. It's got
a 1973 lease and a 1978 lease modification. That's the end of the story, Your Honor. Everything else they bring up is irrelevant.

85

... [T]he record title is obviously in our name. We don't have to reform any deeds. We don't have to do anything. It's there.

In response, Devon's attorney argued the case was not about who owns the mineral interests and that Devon wasn't presenting the
1979 division order to change title, but instead to demonstrate when a dispute over the applicability of the 1973 Lease accrued:

[T]he only point of the division order is not to change title whether it exists or does not exist. The only point of the division order is to
demonstrate that this was a dispute that was out there since 1979. So as of today, we're not addressing any sort of claims or
damages or who owns it, who doesn't own it.

As of 1978 or 1979, there was a recognition that the 1973 lease applied. There's no dispute. Since 1979 we have recognized the
1973 lease. So it's that recognition that has lasted for 15 years and now the statute of limitations in order to quiet title, to have a
different recognized lease[,] that's expired.ﬁ

Regarding the motion to compel, Devon's attorney argued that the privileged communications in the title opinions would have no
relevance to the statute-of-limitation issue raised on summary judgment and that privileged communications don't have to be produced
just because there's a protective order in place:

Devon's attorneys' opinions has [sic] no bearing on that [i.e., when a dispute over the leases arose].
Privileged information is not discoverable. Whether [Trustees' attorney] advises his clients, you know, what, I'm not sure that that is

going to be a great case, but let's try it anyway. That's privileged. He can tell his clients that anyway, but, boy, | sure would like to
know if he told his clients that, right?

Like it doesn't matter what type of information, even if there was a smoking gun, which there's not. If there was a smoking gun, it
doesn't matter, it's still privileged. What attorneys tell their clients, that is attorney-client communication. That's privileged.

My client does not have to provide privileged information to the other side. His clients do not have to provide privileged information to
us. It doesn't matter if the protective order keeps it within the lawsuit, it's still privileged.z

The trial court then announced it was denying Trustees' motion to compel and motion to supplement and granting Devon's motion for
summary judgment:

THE COURT: All right. The plaintiffs' motion to compel and motion for leave to supplement its response, they're both denied.

The defendant's motion for summary judgment, | believe that the '78 lease was a top lease that never took effect because the '73

lease rerggined in force by production and that the plaintiffs' claims are barred by the statute of limitations, so the motion is
granted. —



After the trial court announced its ruling, the Trustees' attorneys gave some push-back. One attorney asked, "For the record, Your
Honor, can | ask how you concluded it was a top lease when it had no conditions on it at aII?"ﬁ The trial court simply responded,
"That's my ruling.“ﬂ Another attorney told the trial court Trustees had been preparing their own summary judgment motion and
"needed the title opinions in order to present [thei]lr own motion, which raises other issues that [he] believe[d] would change --
potentially change [the court's] opinion with the facts that come forth.“ﬂ In response, the trial court clarified its ruling on the motion to
compel by stating, "[T]he problem is attorney-client privilege and you can't -- | did thousands of title opinions as an attorney and | never
expected someone else to be able to get my title opinion to my client, unless my client said you could see it."z

9123 The parties disputed the contents of the various proposed orders and asked the trial court to settle the matter for them.ﬁ On
October 14, 2020, the trial court entered Devon's proposed orders; the language of the orders denied the motion to compel because the
"title opinions are protected from disclosure by the attorney-client privilege," generically denied the motion to supplement, and granted
the motion for summary judgment because "[t]he applicable statute of limitations for Plaintiff's [sic] claims has expired." ﬁ

9124 On October 23, 2020, Trustees filed a motion for new trial pursuant to 12 0.S.2011, § 651(6) on the basis that the trial court's three
orders were "contrary to Iaw."i The trial court denied Trustees' motion for new trial in January of 2021 .ﬁ

9125 On February 19, 2021, Plaintiffs filed a timely appeal of trial court's January 25, 2021 order denying Trustees' motion for new trial
and of the October 14, 2020 orders denying Trustees' motion to compel, denying Trustees' motion to supplement, and granting Devon's
motion for summary judgment.z This Court assigned the appeal to the Tulsa Divisions of the Oklahoma Court of Civil Appeals (COCA)
on March 17, 2021.ﬁ As the appeal concerned entry of summary judgment, it proceeded according to Supreme Court Rule 1.36, 12
0.S.Supp.2020, ch. 15, app. 1, without appellate briefing.

9126 COCA issued its opinion on November 5, 2021, affirming all of the trial court's orders by a 2-to-1 vote.ﬁ On de novo review of the
summary judgment,ﬂ Judge Wiseman and Judge Barnes found that the 15-year statute of limitation in 12 0.S.2011,_§ 93(4) applied
to the Trust's quiet title claim and that the limitation period "began to run at the time of filing a document creating a cloud on the title to
the minerals.“ﬂ The COCA majority consequently held that "Plaintiffs' quiet title claim accrued in 1978, when according to Plaintiffs,
the 1978 lease either modified the 1973 lease or was a novation superseding the first lease resulting in a cloud on the title" and that
"the trial court correctly held[] Plaintiffs' quiet title claim is time-barred by operation of the 15-year applicable statute of limitations." E
The COCA majority also addressed whether this Court's recently issued opinion in Claude C. Arnold Non-Operated Royalty Interest
Properties, L.L.C. v. Cabot Oil & Gas Corp., 2021 OK 4, 485 P.3d 817, had any impact on the outcome of this case, ultimately
determining "[t]he facts in this case are readily distinguishable from Arnold."ﬁ More specifically, the COCA majority found that the
plaintiffs in the Arnold case "played no role in drafting or recording" the subsequent leases that supposedly put a cloud on their
overriding royalty interest and therefore had no notice of any interest adverse to their own, whereas in this case "Plaintiffs or their
predecessors had actual knowledge of the 1978 lease and had the opportunity to challenge Defendant's claim or maintain their quiet
title action when the conflict first arose in 1978 and for 15 years thereafter."ﬂ The COCA majority further found that, "[blecause the
trial court correctly granted summary judgment, the trial court did not abuse its discretion in denying Plaintiff's motion for new trial."ﬁ
Finally, based upon their belief that the summary judgment issues were dispositive of the appeal, the COCA maijority affirmed the trial
court's orders denying Plaintiffs' motion to compel and motion to supplement.ﬁ

1127 Judge Blackwell dissented because he "d[id] not agree that the plaintiffs' claims accrued as of the effective date of the 1978
Iease.“ﬂ He believed that, despite factual differences, application of the rule announced in the Arnold case should control and that
Trustees' claim for royalties on new production from those wells did not accrue until Trustees demanded payment in 2017.E Thus, he
believed the trial court erred in finding that all of Trustees claims--in particular the PRSA claims for accounting and royalty payments--
were barred.ﬁ Judge Blackwell further noted that he "do[es] not believe there is any statute of limitations governing a simple action to
quiet title" and that the 15-year statute of limitation in 12 0.S.2011,_.§ 93(4) only applies to "an action to recover real property," which "is
distinct from" an action to quiet title.ﬂ Thus, he would not rely on Pangaea Exploration Corp. v. Ryland, 2007 OK CIV APP 106, 11,
173 P.3d 108, 112, as authority for application of § 93(4)'s statute of limitation to a quiet title action, but would instead rely upon
Oklahoma Supreme Court cases like Hester v. Watt, 1950 OK 131, 218 P.2d 641, and Alfrey v. Richardson, 1951 OK 133, 231 P.2d
363, saying that quiet title actions are equitable in nature and are therefore not susceptible to any statute of Iimitation.i Finally, the
dissent suggested in a footnote that the only applicable statute of limitation in this case would be the 5-year statute of limitation in 52
0.5.2011,.§ 570.14(D), which would apply to Trustees claims for an accounting and payment of royalty shortages.ﬁ

128 The COCA majority did address one of the dissent's arguments in a footnote. In response to the Judge Blackwell's assertion that no
statute of limitations applies to a quiet title action, the majority opinion countered that "equity in these circumstances would dictate the
application of the doctrine of laches over this 40-year period to reach the same result."ﬁ In support of this conclusion, the COCA
maijority quoted this Court's opinion from Wilson v. Bombeck, 1913 OK 486, 134 P. 382, for the proposition that equity can and often
does "adopt[] the period of the statute of Iimitations."ﬁ
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9129 Latching onto portions of Judge Blackwell's dissent, Trustees filed a petition for writ of certiorari on January 28, 2022, seeking this
Court's review on the following issues:

(1) Whether COCA wrongly determined that Trust's quiet title claim was subject

(a) to a statute of limitations, in general, in view of this Court's precedents in Hester v. Watts, 1950 OK 131, 218 P.2d 641, and
Board of County Commissioners of Choctaw County v. Schuessler, 1960 OK 252, 358 P.2d 830, 15 and

(b) to the 15-year statute of limitation in 12 0.S.2011,.§ 93(4), in particular, in view of the 5-year statute of limitations in § 570.14(D)

of the PRSA that governs disputes over "marketable title" and this Court's precedent in Hall v. Globe Life & Accident Insurance Co.,
116

1999 OK 89, 998 P.2d 603, concerning the application of specific provisions over general provisions;

(2) Whether COCA wrongly distinguished this Court's precedent in Claude C. Arnold Non-Operated Royalty Interest Properties,
L.L.C. v. Cabot Oil & Gas Corp., 2021 OK 4, 485 P.3d 817, concerning when the Trust's quiet title claim accrued; "7 and

(3) As a matter of first impression, "where 'marketable title' is required to be determined under the PRSA, [see 52 O.5.2011, §
570.10(D)(2)(a),] whether the trial court can decide that question without reviewing the applicable title opinion." 118

This Court granted certiorari on September 26, 2022. We now vacate the Court of Civil Appeals opinion and review each of the issues
raised on certiorari to ascertain whether the trial court committed reversible error.

Il. STANDARD OF REVIEW

1130 The propriety of the trial court's summary judgment is a question of law that this Court reviews de novo. Payne v. Kerns, 2020 P.3d
659, 1 10, 467 P.3d 659, 663 (citing Manley v. Brown, 1999 OK 79, 9 22, 989 P.2d 448, 455). Thus, we have plenary, independent, and
non-deferential authority to determine whether the trial court erred in its conclusion that there was no genuine dispute of a material fact
or in its application of the law. Id. (citing Kluver v. Weatherford Hosp. Auth., 1993 OK 85, | 14, 859 P.2d 1081, 1084). The statute of
limitation is an affirmative defense. 12 O.S.Supp.2018,_§ 2008(C)(18); cf. supra notes 48--49 and accompanying text (stating that
Devon listed the statute of limitation among its affirmative defenses). "Where, as here, the defendant moves for summary judgment on
the basis of an affirmative defense, [it] must show that there is no substantial controversy as to facts that are material to the affirmative
defense, and that the facts and inferences that may be reasonably drawn from them are in his favor." Daugherty v. Farmers Coop.
Ass'n, 1984 OK 72, [ 5, 689 P.2d 947, 949 (citing Martin v. Chapel, Wilkinson, Riggs & Abney, 1981 OK 134, 637 P.2d 81).

1131 We review the trial court's denial of a motion for new trial for abuse of discretion. Ullman v. Okla. Highway Patrol, 2023 OK 100, 1
15, --- P.3d ---. "Where, as here, our assessment of the trial court's exercise of discretion in denying [Trustees] a new trial rests on the
propriety of the underlying grant of summary judgment, the abuse-of-discretion question is settled by our de novo review of the
summary adjudication's correctness." Reeds v. Walker, 2006 OK 43, 19, 157 P.3d 100, 107.

lll. ANALYSIS AND REVIEW
A. The Nature of the Trust's Claim
1132 The most critical issue in this dispute--i.e., the crux of the appeal--is how to classify the claim that the trial court has deemed barred

under the 15-year statute of limitation in 12 0.S.2011,_.§ 93(4). Once this question is answered, we can streamline all the issues raised
in the Trust's petition for writ of certiorari.

133 We face this question because Trustees have been characterizing the claim differently at various junctures throughout this litigation.
In their petition initiating this lawsuit, Trustees captioned their first cause of action as seeking to "QUIET TITLE" and to obtain
"DECLARATORY JUDGMENT"--a claim that was separate from the second and third causes of action for "ACCOUNTING" and
"PAYMENT," respectively, under the PRSA. See supra notes 44--46 and accompanying text. In their response to Devon's motion for
summary judgment, Trustees minimized the quiet-title nature of the claim by asserting that their theory of novation made the 1978
Lease enforceable "without any need for court intervention," by contending that Devon was the party who must file a quiet title action to
make the 1973 Lease enforceable, and by conceding that the PRSA claims "are dependent upon survival of their action to enforce their
rights" under the novated lease. See supra notes 67--68, 74 and accompanying text (emphasis added). Now, at the certiorari stage
Trustees are speaking out of both sides of their mouth. On one hand, Trustees fault COCA for applying any statute of limitation to a
quiet title action, see Appellants' Pet. for Writ of Cert. 2, 6, 10; yet Trustees are again attempting to recharacterize the claim, this time as
a PRSA claim that necessarily requires the courts to review "marketable title":
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By applying the 15-year SOL, the [COCA] majority Opinion ignores the basis of the claim being made by Appellants and the history of
the production from all of Section 8, and ignores the specific five-year S[tatute |O[f |L[imitation] provided by the PRSA. . . . The 15-
year SOL is not the applicable SOL on this PRSA production payment dispute.

See id. at 7, 9 (emphasis added). Thus, Trustees have provided us with a smorgasbord of characterizations for their claim. We cannot
address the issues raised on certiorari until we determine what the Trust's claim truly is.

9134 Trustees' attempt during summary judgment to recast the claim solely as an action seeking a declaratory judgment that Devon must
honor record title is clever, yet problematic. First of all, Trustees cite no authority supporting their argument that the 1978 Lease would
be enforceable without court intervention. "A proposition which is unsupported by citation to authority will not be considered on appeal.”
Hough v. Hough, 2004 OK 45, | 16, 92 P.3d 695, 703; cf. Vernor v. Poorman, 1916 OK 608, ] 23, 158 P. 615, 619 ("[A]ttorneys who
present cases here have no right to place the burden upon this court and consume their time in a laborious research for authorities to
support their argument. Sound argument has weight, but in a well-considered case we find both approved argument and established
precedent, and the best way to win your case is to back it up with a citation of authorities in point. No other kind of brief is worth while.").
Second, in arguing that the 1978 Lease is enforceable without court intervention, Trustees seem to forget that they filed a petition
seeking court intervention. Third, in arguing that any action to quiet title in the 1973 Lease or to reform the 1978 Lease should be filed
by Devon, Trustees seemingly go too far when they suggest that Devon's ability to file such actions would be barred by the applicable
statutes of limitation found in 12 0.S.2011,_§_93(4) and 12 O.S.Supp.2017,_§_95(A)(1), respectively. See supra note 68 and
accompanying text. Such a suggestion seems to belie Trustees' other arguments about the application of any statute of limitation
against the quiet title claim found in their petition. Perhaps most damning to Trustees' attempted rebrand, however, is their attorney's
statement at the summary judgment hearing: "[T]his case is not about trying to reform a deed. This is about simply our quiet title --
excuse me -- our record title, which in essence they need to honor." See supra note 85 and accompanying text (emphasis added). This
Court need not concern itself with a sleight-of-hand argument that is not even taken seriously by its proponent.

{135 Similarly, Trustees' attempt to recharacterize their claim as a "PRSA production payment dispute" at the certiorari stage is both
disingenuous and incorrect for the reasons outlined below.

{136 First of all, Trustees have previously distinguished the claim at issue from their separate PRSA claims for accounting and payment.
Thus, Trustees should be estopped now from assuming an inconsistent position to the prejudice of Devon.

{137 Second, as our precedent in Purcell v. Santa Fe Minerals, Inc., 1998 OK 45, 961 P.2d 188, demonstrates, the Trust's claims under
the PRSA are really an action ex contractu--i.e., they arise out of a contract--which makes the PRSA ill-suited for situations where the
parties cannot agree on a governing contract. In Purcell, the lower courts had determined that the lessor's claim for underpaid royalties
was limited by the 5-year statute of limitation in 12 0.S.1991,_§ 95(First) applicable to "[a]n action upon any contract . . . in writing" and
that she was entitled to prejudgment interest at 12% pursuant to 52 0.S.1991,_§ 540 (which was renumbered as § 570.10 of the PRSA
when that act was passed in 1992). Purcell, 1998 OK 45, [ 7, 11, 961 P.2d at 190--91. On certiorari, "[t]he only question remaining [wals
whether she [wa]s entitled to the 12% interest on her entire viable claim (back five years), or for some lesser period of time." Id. § 7, 961
P.2d at 190. The lessor "argued that the 12% interest was a contractual claim, and that the five-year limitations period applicable to
unpaid royalties also applied to the interest." Id. { 8, 961 P.2d at 190. The lessee argued for a shorter statute of limitation, claiming the
12% interest rate was subject either to the 3-year statute of limitation in section 95(Second) that applied to "an action upon a liability
created by a statute other than a forfeiture or penalty” or to the 1-year statute of limitation in section 95(Fourth) that applied to "an action
upon a statute for penalty or forfeiture.” Id. [ 8, 11, 961 P.2d at 190--91. Thus, "[t]he issue [wa]s how to characterize, for the purpose of
limitations, a claim for the 12% interest authorized by § 540 (now § 570.10). Is it part of a contractual cause action [sic] based upon a
breached lease, or is the claim one for interest based upon a liability created by statute, or is it an action based on a statute for a
penalty?" Id. 9 10, 961 P.2d at 191. We determined that the PRSA's precursor statute did not create the duty to pay royalties to the
lessor; the lease (i.e., the contract) did that. /d. | 22, 961 P.2d at 194. Consequently, "for the purpose of applying a statute of
limitations[,] § 540 [wa]s not a statutory liability independent of a contract or agreement between the parties"; and "[w]e affirm[ed] the
District Court's use of a five-year statute of limitations for Purcell's claim as to interest as well as royalty payments.” /d. Our holding
confirmed that a PRSA claim is a contractual claim. Thus, the PRSA can only be utilized after the parties have settled which of two
contracts controls.

4138 Third, the issue of whether Trustees hold marketable title is distinct from the issue of which lease controls between the 1973 Lease
and the 1978 Lease. Although one's "right to payment" under the PRSA "rests upon a showing of marketable title," Hull, 1989 OK 168, q
14, 789 P.2d at 1279; see also 52 0.S.2011,_§ 570.10(D)(2)(a) (allowing the withholding of royalty proceeds where "title thereto is not
marketable" with interest charged at a lower rate of "six percent (6%) per annum to be compounded annually"), Trustees' establishment
of "marketable title" to the N/2 NE/4 of Section 8-15N-9W would not help in narrowing down which lease controls. Marketability of
Trustees' title would be determined by looking at title abstracts, deeds, trust agreements, and death certificates, whereas the dispute
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over which lease controls would require a review of other documents like the two leases and subsequent lease assignments--all of
which would be irrelevant to the marketable title analysis. Moreover, it does not appear that the parties even dispute whether Trustees
have marketable title, as Devon has been making royalty payments to Trustees since four months after initial production from the
Bernhardt 8 5-15N-9W 1HX well. See supra note 33 and accompanying text.

1139 Rather, the dispute at the heart of the Trust's claim is over which of two leases governs the relationship between the Trust and
Devon. That dispute is better resolved through an equitable action to quiet title. Since at least 1926, this Court has recognized the "well
settled" principle that "a court of equity has jurisdiction to settle the validity and priority of oil and gas leases between contesting
lessees, where such leases have been executed by a common landowner." Gypsy Oil Co. v. Marsh, 1926 OK 246, 1] 4, 248 P. 329, 331
(citing other jurisdictions and treatises); see also Franklin v. Margay Oil Corp., 1944 OK 316, 1 O (Syllabus #1), 153 P.2d 486, 489.
Similarly, in the case of Voiles v. Santa Fe Minerals, Inc., 1996 OK 13, 911 P.2d 1205, we observed that a quiet title action could be
used to settle the validity and priority of oil and gas leases in a contest between the lessor and the lessee on one of the leases: "A quiet
title action may be used as an equitable proceeding to determine ownership of oil and gas lease or mineral rights." Id. §] 35, 911 P.2d at
1213 (citing Crockett v. McKenzie, 1994 OK 3, 867 P.2d 463; Atl. Richfield Co. v. Tomlinson, 1993 OK 106, 859 P.2d 1088; I.C. Gas
Amcana, Inc. v. J.R. Hood, 1992 OK 119, 855 P.2d 597). Finally, in our 2021 opinion in the Arnold case, we referred to a claim that very
closely resembled the Trustees' claim in this case--i.e., a dispute over whether a 1973 Lease or a 1984 Lease controlled--as "a quiet-
title action, which may be used as an equitable proceeding to determine ownership of oil and gas lease or mineral rights." See Arnold,
2021 OK 4, 1 10, 485 P.3d at 820 (quoting Voiles, 1996 OK 13, | 35, 911 P.2d at 1213). Thus, our precedents demonstrate a long
history of using quiet title actions to settle which of two leases has priority.

B. The Trial Court Properly Applied a Statute of Limitation
to Trust's Claim.

140 At this juncture, we can now resolve the first question Trustees raise on certiorari, i.e., "whether any S[tatute JO[f ]L[imitations] is
applicable to a quiet title suit." Appellants' Pet. for Writ of Cert. 10. We must decide whether the trial court committed legal error in
applying any statute of limitation to Trust's quiet title claim.

1141 The parties hardly present any argument on this issue. Trustees merely assert in their certiorari petition that the "the Court of Civil
Appeals has decided a question of substance in a way probably not in accordance with applicable decisions of this Court" in "failing (a)
to recognize that case law holds there is not a statute of limitations on a quiet title suit," and then argue that "[t]he dissenting opinion in
the current Court of Civil Appeals decision (Blackwell, J.) was correct when it states 'l do not believe there is any statute of limitation
governing a simple action to quiet title™ and point us to two of the four cases cited in the dissent. /d. at 2, 6 (citing COCA's Op. || 2, at
20--21 (Blackwell, J., dissenting); Hester v. Watts, 1950 OK 131, 218 P.2d 641; Bd. of Cty. Comm'rs of Choctaw Cty. v. Schuessler,
1960 OK 252, 358 P.2d 830). Devon devotes none of its certiorari answer to this issue.

1142 The two cases cited by Trustees state only the general rule that governs the use of statutes of limitation as a defense to equitable
quiet title actions, without any nuance. The relevant language from the Hester case states: "That by reason of the equitable character of
the [quiet title] action the statutes of limitation relied on have no application is clear on authority of the [State ex rel. Commissioners of
Land Office v.] Reynolds[, 1949 OK 65, 206 P.2d 184] case and the cases cited therein." Hester, 1950 OK 131, 1 10, 218 P.2d at 643.
The Schuessler case, citing the Hester case, held: "In view of the fact that plaintiffs [i.e., Jimmie E. Schuessler and Zoe Schuessler Lee]
have been in possession of the land in controversy since shortly after same was sold to [Carl] Schuessler [by defendant County
Commissioners], we are of the opinion that plaintiffs' action [to quiet title] is not barred by the statutes of limitation." Schuessler, 1960
OK 252, 1] 24, 358 P.2d at 835 (citing Hester, 1950 OK 131, 218 P.2d 641). In other words, the general rule "is well established by many
decisions that the statute of limitations never runs against the plaintiff in a quiet title action who is in possession" of the property at
issue. Phillips v. Thompson, 1964 OK 18, 11 16--17, 389 P.2d 473, 474--75 (citing Alfrey v. Richardson, 1951 OK 133, { 21, 231 P.2d
363, 368--69; Whitehead v. Bunch, 1928 OK 576, 1] 8, 272 P. 878, 879; Warner v. Mason, 1925 OK 199, {11 37--38 , 234 P. 747, 750-51;
Self v. Prairie Oil & Gas Co., 19 F.2d 481, 482 (8th Cir. 1927), rev'd on other grounds, 28 F.2d 590 (8th Cir. 1928). "The reason for this
rule [is] that while the owner in fee continues liable to an action, proceeding, or suit upon the adverse claim [made by someone not in
actual possession (e.g., a lienholder)], he has a continuing right to the aid of a court of equity to ascertain and determine the nature of
such claim and its effect on his title, or to assert any superior equity in his favor." Id. [ 16, 389 P.2d at 475 (quoting 44 Am. Jur. Quieting
Title § 63 (1942)). Said another way, "[t]he rationale of the rule that the statute does not run against one in possession is that if one is
asserting peaceable dominion over and obtaining the benefit from that which he claims he acquired by the conveyance in question, he
is entitled to assume that the other party to the instrument is acquiescing in his claim." Maloy v. Smith, 1959 OK 69, 12, 341 P.2d 912,
915.
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1143 Nuances exist, however, as the general rule is subject to certain exceptions. For instance, when the party seeking to quiet title has
not been in continuous, uninterrupted possession of the property at issue, his equitable claim to quiet title will be viewed as a legal claim
to recover the property, which js subject to a statute of limitation. See 65 Am. Jur. 2d Quieting Title § 46 (2021); accord Jenkins v.
Frederick, 1952 OK 456, q 22, 257 P.2d 1058, 1063 ("Having lost her title to her mineral interests under the resale [for purposes of
satisfying her tax obligations], when defendant pleads here that she has title and that plaintiff [i.e., buyer] has no title to said minerals
and seeks to have her title quieted, she is bringing an action for the recovery of real property from one who was in possession beyond
the period limiting the time within which she could bring such action." (emphasis added)); Dillon v. Helm, 1945 OK 303 [ 16, 163 P.2d
539, 542 (applying the 15-year statute of limitation in 12 0.S.1951, § 93(4) to a quiet title action where the Court determined "this action
is in substance one for recovery of such interest" in the real property). "The complainant cannot, by stating in his complaint that the
proceeding is a suit to quiet title, convert a cause which is legal into one which is equitable, so as to control the application of the statute
[of limitation]." 44 Am. Jur. Quieting Title § 63 (1942). Thus, the applicability of any statutes of limitation to the Trust's quiet title claim
would depend upon whether Eunice Justice (as the Trust's predecessor-in-interest) had maintained continual, peaceable, and
uninterrupted possession of the mineral interests underlying the N/2 NE/4 of Section 8-15N-9W.

{144 But what exactly does it means to be "in possession of" a mineral interest? It is axiomatic that possession of the land on the surface
is not necessarily the same thing as possession of the minerals underneath the surface, as those two interests can be severed. See
Deruy v. Noah, 1947 OK 269, {12, 185 P.2d 189, 191 ("The general rule is: 'The decisions are unanimous in holding that where the title
to the mineral right has been severed from the title to the surface, possession of the surface by its owner is not adverse to the owner of
the mineral below it. The mineral owner does not lose his possession by any length of nonuser, and the surface owner cannot acquire
title to the minerals by adverse possession based on his exclusive and continued occupancy of the surface alone." (quoting 1 Am. Jur.
Adverse Possession § 119 (1936))); Barker v. Campbell-Ratcliff Land Co., 1917 OK 208, [ 5, 167 P. 468, 470 ("In the early days of the
common law a man who had possession of the surface held to the center of the earth; but under modern developments of mineral
lands, including oil and gas, it often happens that the owner of a farm grants and conveys the right to explore and take from the land the
minerals, retaining to himself the possession and right to cultivate the surface. . . . The possession of the surface by plaintiff for the
purpose of cultivation gave him no possession of the oil and gas under the surface, and did not exclude the defendants from the right to
go upon the land and prospect for the same."). Instead, possession of mineral interests must be demonstrated through other means
and methods. One method for demonstrating "possession™ of a mineral interest is to hold unencumbered record title. Maloy, 1959 OK
69, 1 10, 341 P.2d at 915 (discussing the case of Easley v. Ashton, 1949 OK 214, 219 P.2d 199, and finding that its holding "that the
statute of limitations was applicable to an action to quiet title to a mineral interest where it was necessary to cancel a mineral deed,
regular on its face, before title could be quieted" was "tantamount to holding that one is not in possession of minerals when the title
stands in someone else's name (absent leasing or drilling operations), at least insofar as the effect of possession or the lack thereof
bears upon the applicability of the statute of limitations in an action to reform or cancel a deed" (emphasis added)). Another method for
demonstrating "possession” of a mineral interest--one that is typically used by parties asserting adverse possession--is to show that
they have taken steps toward reducing the minerals to possession through drilling operations. See, e.g., Afl. Richfield Co. v. Tomlinson,
1993 OK 106, 1 20, 859 P.2d 1088, 1094 ("In order for a person to adversely possess a severed mineral estate, he must actually open
a well on a tract of land and reduce the minerals under that tract to possession for the statutory period." (citing Mohoma Oil Co. v.
Ambassador Oil Corp., 1970 OK 161, | 48, 474 P.2d 950, 960)); Douglass v. Mounce, 1956 OK 288, | 8, 303 P.2d 430, 433 (per
curiam); Deruy, 1947 OK 269, 1|11 14, 17, 185 P.2d at 191 ("Where ownership of the surface and of the mineral rights has been severed,
the only way the Statute of Limitations can be asserted against the owner of the mineral rights or estate is for the owner of the surface
estate or some other person to take actual possession of the minerals by opening and operating mines for the statutory period.' . . . In
the instant case defendant Deruy made no allegation or claim that he had at any time made any attempt to explore for oil, gas, or other
minerals, or that he had done anything whatever toward taking or even authorizing the taking of minerals from the land." (quoting
Claybrooke v. Barnes, 22 S.W.2d 390, 392 (Ark. 1929)). Bearing in mind these two methods for possessing mineral interests, we can
now reframe the relevant inquiry in terms of whether Eunice maintained unencumbered record title over the mineral interests, or
whether anyone else had taken steps adverse to Eunice's ownership through drilling and production operations.

1145 The facts demonstrate that Eunice did not maintain unencumbered record title over the mineral interests, because the Rodman
Corporation and its assignees held a leasehold interest in those minerals under the 1973 Lease. Their lease gave them the right to
explore and drill for oil and gas at any depth in the N/2 NW/4 of Section 8-15N-9W and, if a producing well was achieved, to maintain
operations for as long as the well produced in paying quantities. Eunice had "lost" continual, peaceable, and uninterrupted possession
of a portion of her mineral interests in 1973 when she gave the Rodman Corporation an exclusive right to explore and drill; and in 1978
she still lacked continual, peaceable, and uninterrupted possession of the full mineral interests. The existence of that 1973 Lease
encumbered Eunice's right to execute a second, contemporaneous lease governing those same minerals in favor of a different lessee.
As long as the 1973 Lease remained in effect, Eunice could not give anyone else the right to explore, drill, or produce oil and gas in the
N/2 NW/4 of Section 8-15N-9W. See supra note 44 and accompanying text (wherein Trustees acknowledged in their Petition that "
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[tlhere can be only one oil and gas lease on a particular tract of land and for the same interests at the same time"). This restriction on
Eunice's property rights constitutes a cloud that would have been clearly discernible to both Eunice and others after execution and
recordation of the 1978 Lease. At that point in time, the two leases created a cloud on the competing leasehold interests and, by
extension, on Eunice's mineral interests. Thus, going back to the rationales for when a statute of limitation should come to bear on a
quiet title claim and when it should not, Eunice should have seen that her possession of the mineral interests was encumbered by the
existence of two leases and should have been on notice that she needed to quiet title in favor of her preferred lease through
cancellation of the opposing lease. Her quiet title claim would consequently fall under the exception to the general rule and would be
subject to a statute of limitation.

1146 In conclusion, it was not error for the trial court to subject the Trust's quiet title claim to a statute of limitation.

C. The Trial Court Properly Applied the 15-Year Statute
of Limitation Found in 12 O.S.2011, § 93(4).

47 Having determined that a "S[tatute JO[f ]L[imitations] is applicable to [this] quiet title suit," Trustees second question raised on
certiorari is, "if so, whether the 15-year or the 5-year S[tatute JO[f ]L[imitations] applies." Appellants' Pet. for Writ of Cert. 10. In other
words, we must decide whether the trial court committed legal error by applying the wrong statute of limitation to the Trust's quiet title
claim.

1148 The parties engage this issue more heartily than the last. Trustees first recharacterize their quiet title claim as a "PRSA production
payment dispute" that requires a determination of "marketable title" and then argue that the "majority Opinion [from the Court of Civil
Appeals] ignores the basis of the claim being made by Appellants . . . and ignores the specific five-year S[tatute JO[f ]L[imitations]
provided by the PRSA" in 52 0.S.2011,.§ 570.14(D). /d. at 2--3, 6, 10. Trustees also point back to the COCA dissent in support of their
position, arguing that "[t]he dissent correctly based its opinion on Claude C. Arnold Non-Operated Royalty Interest Props., L.L.C. v.
Cabot Oil & Gas Corp., 2021 OK 4, 485 P.3d 817 in finding that the five-year S[tatute JO[f ]L[imitations] applies in this case (if any is
applicable)." Appellants' Pet. for Writ of Cert. 6 (referencing COCA's Op. I 2 n.3, at 21 n.3 (Blackwell, J., dissenting)).ﬁ Finally,
Trustees cite Hall v. Globe Life & Accident Insurance Co. of Oklahoma, 1999 OK 89, 998 P.2d 603, and In re Assessments for Tax Year
2012 of Certain Properties, 2021 OK 7, 481 P.3d 883, and State ex rel. Crawford v. American Standard Life & Accident Insurance Co.,
2001 OK CIV APP 152, 37 P.3d 971, in support of their argument that the 5-year statute of limitation for PRSA claims in 52 0.5.2011,_§
570.14(D) is more specific to their claim and therefore governs over the 15-year statute of limitation for the recovery of real property in
12 0.S.2011,.§ 93(4) that is more general.

1149 In its certiorari answer, Devon points out that Trustees are "tr[ying] to re-frame this lawsuit" that has always been about which of the
two leases from the 1970s controls into a lawsuit that is "about production from the Bernhardt wells" drilled in 2015. Resp't's Answer to
Pet. for Writ of Cert. 1. Devon also points out that Trustees "have repeatedly admitted [their] PRSA claim relating to the payments for
the Bernhardt wells is a damages aspect dependent on an initial determination of the base quiet title dispute,” citing Trustees' initiating
petition and summary judgment response. Id. at 3 (quoting Pls.' Resp., supra note 3, at 20; Pet., supra note 1, [ 30--31, at 6). Thus,
according to Devon, "[tlhe PRSA's five-year statute of limitations is . . . inapplicable" to the quiet title claim. /d. at 4.

950 Our analysis here can be short-circuited because we have already determined that the Trusts' claim regarding which of two leases
controls is best characterized as a quiet title claim, not as a PRSA claim requiring a determination of marketable title. See supra || 35-
-39. Consequently, we agree with Devon that the 5-year statute of limitation appearing in section 570.14(D) of the PRSA is inapplicable.
Therefore, Trustees arguments about a specific statute governing over a more general statute are inapposite.

1151 Nevertheless, the question remains what the appropriate statute of limitation is. Both the trial court and the Court of Civil Appeals
found that the 15-year statute of limitation in 12 O.S.2011,.§ 93(4) applies to the Trust's quiet title claim based on the statutory language
of the provision itself and on the utilization of that particular provision in the case of Pangaea Exploration Corp. v. Ryland, 2007 OK CIV
APP 106, 173 P.3d 108. See supra notes 52, 86, 88, 94, 104 and accompanying text. We agree based on the plain language of section
93(4).

9152 A quick review of the statutory provision and its context demonstrates that section 93(4) is the statute of limitation applicable to the
Trust's quiet title claim. Chapter 3 in title 12 of the Oklahoma Statutes concerns "LIMITATION OF ACTIONS." 12 0.S.2011, ch. 3. Only
two sections in the chapter specify the limitation periods that apply to different types of actions, i.e., sections 93 and 95. See id. Section
93 governs "[lJimitations of real actions," id. § 93; while section 95 governs the "[l]imitation of other actions" like claims based upon
written contracts, unwritten contracts, trespass upon real property, conversion of personal property, personal injury, fraud, libel, slander,
assault, battery, etc., see id. § 95(A) (listing examples of the types of claims mentioned in the first five of twelve paragraphs under
subsection A). The relevant portions of section 93 state:
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§ 93 -- Limitations of real actions

Actions for the recovery of real property, or for the determination of any adverse right or interest therein, can only be brought within
the periods hereinafter prescribed, after the cause of action shall have accrued, and at no other time thereafter:

(1) An action for the recovery of real property sold on execution, or for the recovery of real estate partitioned by judgment in kind, or
sold, or conveyed pursuant to partition proceedings, or other judicial sale, or an action for the recovery of real estate distributed
under decree of district court in administration or probate proceedings, when brought by or on behalf of [certain enumerated
persons] . . . within five (5) years after the date of [certain occurrences not relevant here] . . . .

(2) An action for the recovery of real property sold by executors, administrators, or guardians, upon an order or judgment of a court
directing such sale, brought by [certain enumerated persons] . . . within five (5) years after the date of recording of the deed made
in pursuance of the sale.

(3) An action for the recovery of real property sold for taxes, within five (5) years after the date of the recording of the tax deed
[subject to certain exceptions and provisos not relevant here] . . . .

(4) An action for the recovery of real property not hereinbefore provided for, within fifteen (15) years.
(5) An action for forcible entry and detention or forcible detention only of real property, within two (2) years.

(6) Numbered paragraphs 1, 2, and 3 shall be fully operative regardless of whether the deed of judgment or the precedent action or
proceeding upon which such deed or judgment is based is void or voidable in whole or in part, for any reason, jurisdictional or
otherwise; provided that this paragraph shall not be applied so as to bar causes of action which have heretofore accrued, until the
expiration of one (1) year from and after its effective date.

Id. § 93. In their quiet title action, Trustees are seeking to recover the leasehold estate held under the 1973 Lease, so that their 1978
Lease will be valid and controlling. Thus, section 93 does apply. Because Trustees aren't seeking to recover real property sold on
execution of a judgment or pursuant to partition proceedings, real property sold upon court order in a probate or guardianship case, or
real property sold for taxes, their quiet title action is not governed by subsections (1), (2), or (3) of section 93. Instead, Trustees' claim
falls under the catch-all provision in subsection (4) that governs all "action[s] for the recovery of real property not hereinbefore provided
for." Thus, the applicable statute of limitation is 15 years.

1153 We further find that Trustees' arguments concerning why the 1973 Lease should be canceled--e.g., that the 1978 Lease was an
amendment or a novation of the 1973 Lease, that the merger-of-title doctrine should apply, or that Devon (as a defendant who doesn't
bear the burden of proof) somehow failed to present sufficient evidence that the 1973 Lease had been held by continuous production,
see supra notes 40, 44, 47, 59, 61, 67, 72, 85 and accompanying text--are all subject to this 15-year statute of limitation. Those
arguments would serve as the basis for quieting title in favor of the Trust and against Devon. Thus, we agree with Devon's briefing at
the certiorari stage that these "[c]loncepts of novation, modification, and merger are inherently quiet title disputes," Resp't's Answer to
Pet. for Writ of Cert. 7, that are subject to section 93(4)'s 15-year statute of limitation.

D. The Trial Court Properly Determined that the Trust's
Quiet Title Claim Accrued More than 15 Years Ago.

1154 Trustees' other follow-up question about applying a statute of limitation concerns "when it begins." Appellants' Pet. for Writ of Cert.
10. In other words, we must decide whether the trial court committed reversible legal error by implicitly holding that the Trust's quiet title
claim accrued more than 15 years ago, which served as the basis for its explicit holding that the claim is now barred.

9155 Of all the issues presented on certiorari, this issue receives the most attention from the parties. Yet again, Trustees rely upon the
COCA dissent in support of their position:



The dissent further argued that that the cause of action could not begin to run (at the earliest) until the oil and gas was produced and
the royalty not properly paid on the Bernhardt wells, since the production from those later wells is the only issue before the trial court
and this Court. The dissent correctly based its opinion on Claude C. Arnold Non-Operated Royalty Interest Props., L.L.C. v. Cabot Oil
& Gas Corp., 2021 OK 4, 485 P.3d 817 . . . . The dissent argued that the relevant holding in Arnold is that a cause of action for a
claim to royalties on new production does not accrue until a claim for payment is made for the proceeds related to the new
production. The dissent quotes Arnold: "(‘No cause of action accrued until Arnold asserted its right to payment under the still-
operative 1973 leases in 2012, and Cabot refused to pay.') On this basis alone, | would reverse the trial court's grant of summary
Jjudgment and review the plaintiffs' remaining allegations of error."

Appellants' Pet. for Writ of Cert. 6 (quoting COCA's Op. | 1, at 19 (Blackwell, J., dissenting)). Trustees also suggest that they were
lulled into thinking that the 1978 Lease was in force and effect and applied to all wells drilled after its effective date, as demonstrated by
the 3/16 royalty payments that the Trust received from Chesapeake on production from the Justice Well. See id. at 8--9. Therefore,
Trustees never knew they needed to question royalty payments until Devon began paying the 1/8 royalty on production from the
Bernhardt Wells. Id. at 8. Lastly, Trustees point to this Court's precedents in Nelson v. Daugherty, 1960 OK 205, 357 P.2d 425, and
Harrison v. Eaves, 1942 OK 339, 130 P.2d 841 (per curiam), for the principles that "the limitations period d[oes] not begin to run until the
legal effect of the conveyance is questioned or disputed" and that "the statute does not begin to run while both the grantor and the
grantee are operating under the belief the deed said one thing, but they later learned it did not reflect their intentions due to a
scrivener's error." Appellants' Pet. for Writ of Cert. 8 (quoting Pangaea Expl. Corp., 2007 OK CIV APP 106, 16, 173 P.3d at 113). By
extension, Trustees argue that "[u]ntil [they] questioned the proper payment of the royalty by [Devon] on the new Bernhardt wells, no
one had questioned the payment of the royalties even though payments were made using various royalties." /d. Thus, "the SOL would
not begin to run until the [Trustees] questioned which royalty rate applied to the Bernhardt wells drilled by [Devon]." /d.

956 Devon counters each of these arguments. Devon argues that Trustees "misappl[y] Arnold" insofar as they suggest its holding
"requir[es] a demand for payment before the statute of limitations can begin to run™

In Arnold, Arnold had no role in drafting or recording the later-recorded leases (unlike here where the Plaintiff's predecessor and
creator of the Eunice S. Justice Trust actually executed both leases), and the facts "indicated neither awareness nor
acknowledgement of the [later