
THE MARGARET BLAIR TRUST, a Limited Partner of..., 2015 WL 3999214...

 © 2016 Thomson Reuters. No claim to original U.S. Government Works. 1

2015 WL 3999214 (Okla.) (Appellate Brief)
Supreme Court of Oklahoma.

THE MARGARET BLAIR TRUST, a Limited Partner of Blair Royalties, Ltd.; Margaret A. Blair, an
individual and beneficiary of the Margaret Blair Trust; the Patricia Jane Bender Trust, a Limited

Partner of Blair Royalties, Ltd.; Patricia Jane Bender; an individual and beneficiary of the Patricia
Jane Bender Trust; the Mary Alice Blair Trust, a Limited Partner of Blair Royalties, Ltd.; and,

Mary Alice Blair, an individual and beneficiary of the Mary Alice Blair Trust, Plaintiffs/Appellants,
v.

Robert G. BLAIR, individually, as beneficiary of the Robert G. Blair Trust, as Trustee under Last
Will and Testament of W.W. Blair, Deceased, as Trustee of each Limited Partner of Blair Royalties,
Ltd., as General Partner of Blair Royalties, Ltd., and as an officer, Director, and owner of Comanche

Exploration Co. LLC, Comanche Resources Company; the Robert G. Blair Trust, a Limited Partner of
Blair Royalties, Ltd.; Comanche Exploration Co. LLC; Comanche Resources Company; the John David
Blair Trust, a Limited Partner of Blair Royalties, Ltd.; John David Blair, individually, as beneficiary of
the John Blair Trust, as Trustee under Last Will and Testament of W.W. Blair, Deceased, as Trustee

of each Limited Partner of Blair Royalties, Ltd., and as an officer, Employee, and owner of Comanche
Exploration Co. LLC, Comanche Resources Company; and Blair Royalties, Ltd., Defendants/Appellees.

No. 112,895.
May 29, 2015.

Oklahoma County District Court Case No. CJ-2001-8463
(consolidated with Case No. CJ-2006-10574)

The Honorable Bernard Jones
Companion with Case No. 113,395

Appellee's Answer Brief

Laura McConnell-Corbyn, OBA #12394, Hartzog Conger Cason & Neville, 1600 Bank of Oklahoma Plaza, 201 Robert
S.kerr Avenue, Oklahoma City, Oklahoma 73102, (405) 235-7000-Telephone, (405) 996-3403-Facsimile, lmcconnell
@hartzoglaw.com, for defendants/appellees.

*i  TABLE OF CONTENTS AND TABLE OF AUTHORITIES
INTRODUCTION ........................................................................................................ 1
STATEMENT OF MATERIAL FACTS .................................................................... 2
STANDARD OF REVIEW ......................................................................................... 16
Cases:
Dismuke v. Cseh, 1992 OK 50, 830 P.2d 188............................................................. 17
Henderson v. Gifford, 1957 OK 288, 318 P.23d 404 ................................................. 16
State ex rel. Mashburn v. $18,007.00 in U.S. Currency, 2012 OK CIV APP 75, 15,
290 P.3d 771.................................................................................................................

16

ARGUMENT AND AUTHORITIES .......................................................................... 17
I. PLAINTIFFS DID NOT PUT ON ANY EVIDENCE OF FACTS
REASONABLY TENDING TO PROVE A BALANCE IS DUE ..............................

17

Cases:
Dobry v. Dobry, 1958 OK 8, 324 P.2d 534................................................................. 19
Edwards v. Andrews, Davis, Legg, Bixler, Milsten & Murrah, Inc., 1982 OK 72,
650 P.2d 857.................................................................................................................

18

http://www.westlaw.com/Link/Document/FullText?findType=h&pubNum=176284&cite=0147451301&originatingDoc=I12da2704209911e5b4bafa136b480ad2&refType=RQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)
http://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=1992082534&pubNum=0000661&originatingDoc=I12da2704209911e5b4bafa136b480ad2&refType=RP&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)
http://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=1957120273&pubNum=0004605&originatingDoc=I12da2704209911e5b4bafa136b480ad2&refType=RP&fi=co_pp_sp_4605_318&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_sp_4605_318
http://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=2028882474&pubNum=0004645&originatingDoc=I12da2704209911e5b4bafa136b480ad2&refType=RP&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)
http://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=2028882474&pubNum=0004645&originatingDoc=I12da2704209911e5b4bafa136b480ad2&refType=RP&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)
http://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=1958119610&pubNum=0000661&originatingDoc=I12da2704209911e5b4bafa136b480ad2&refType=RP&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)
http://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=1982125269&pubNum=0000661&originatingDoc=I12da2704209911e5b4bafa136b480ad2&refType=RP&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)
http://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=1982125269&pubNum=0000661&originatingDoc=I12da2704209911e5b4bafa136b480ad2&refType=RP&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)


THE MARGARET BLAIR TRUST, a Limited Partner of..., 2015 WL 3999214...

 © 2016 Thomson Reuters. No claim to original U.S. Government Works. 2

Singer v. Singer, 1981 OK CIV APP 43, 634 P.2d 766.............................................. 20,21
Other:
59A Am. Jur. 2d Partnership § 303............................................................................. 20
II. PLAINTIFFS HAVE RECEIVED ACCOUNTINGS REPEATEDLY SINCE
THE FORMATION OF BRL AND THE FUNDING OF THE TRUST ....................

22

*ii  Cases:
Bays Exploration, Inc. v. PenSa, Inc., No. CIV-07-754-D, 2012 WL 4128120, *21
(W.D. Okla. Sept. 18, 2012).........................................................................................

23

Dobry v. Dobry, 1958 OK 8, 324 P.2d 534................................................................. 23
Fleet v. Sanguine, Ltd., 1993 OK 76, 854 P.2d 892.................................................... 24,25
Hitch Enterprises, Inc. v. Cimarex Energy Co., 859 F. Supp. 2d 1249 (W.D. Okla.
2012)..............................................................................................................................

24

Howell Petroleum Corporation v. Leben Oil Corp., et al, 976 F.2d 614 (10th Cir.
1992)..............................................................................................................................

24

Mills v. Mills, 1973 OK 74, 512 P.2d 143.................................................................. 23,24
Smith v. Baptist Foundation of Oklahoma, 2002 OK 57, 50 P.3d 1132...................... 26
Wheeler v. Benson-Taylor, Inc., 1964 OK 182, 394 P.2d 523.................................... 24,25
Statutes:
Okla. Stat. §1-404 (b)(1), (d) ...................................................................................... 23
III. THE TRIAL COURT PROPERLY DETERMINED THAT THE
DEFENDANTS WERE ENTITLED TO AN AWARD OF ATTORNEYS' FEES
AND COSTS IN THIS MATTER ..............................................................................

27

Cases:
Atwood v. Atwood, 2001 OK CIV APP 48, 25 P.3d 936............................................ 27,28
Burk v. City of Oklahoma City, 1979 OK 115, 598 P.2d ........................................... 33
Statutes:
12 Okla. Stat. §§929, 930, and 942.............................................................................. 27,28
60 Okla. Stat. §175.57(D)............................................................................................. 27,28,33
CONCLUSION ............................................................................................................ 34

*1 INTRODUCTION

This litigation has had a tortured and painful past. Defendants, John David Blair and Robert G. Blair, are the brothers of
the Plaintiffs/Appellants, Patricia Bender, Margaret Blair and Mary Blair. The family disharmony arose when Plaintiffs were
children and continued throughout their lives. This case is truly a family tragedy in which Plaintiffs refuse to accept the fact
that the limited family wealth that their father built during his lifetime is simply not enough to provide them a lavish lifestyle
until the day they die.

W.W. Blair died testate in August 1977. He was survived by his wife, Jean, and six of his children. Defendant, Robert Blair,
was 18 years old. The Will was admitted to probate. Jean Blair, the parties' mother, was the personal representative, trustee
and primary beneficiary of the Will and any Trust created thereunder. Robert Blair left for college shortly after the death of
his father, and he remained in college in Texas for 41/2 years. Jean Blair, assisted by Plaintiff Margaret Blair, administered
the estate and the trust - or more accurately put, did not properly administer the estate or trust. Mrs. Blair did not prepare the
probate final account and did not finalize the necessary actions to close the administration of the probate. In 1982 when Robert
Blair completed college and returned to Oklahoma City, he began to ask questions regarding the status of the probate. None of
the Plaintiffs had taken any responsibility to review the status of the probate during the four 1/2 years that Robert was away
in college.

Robert contacted counsel for the estate, Robert Reece, who told him that nothing had been completed other than the filing
of the estate tax return. Therefore, Robert asked the parties' mother to work with Reece to complete the probate. Jean Blair
signed certain disclaimers and resignations that resulted in Defendants becoming the trustees of the W.W. Blair Testamentary
Trusts and resulted in the six children becoming beneficiaries of the *2  Testamentary Trust. The estate (and therefore the
Testamentary Trust) owed substantial estate taxes, and they were placed on a ten-year installment payment plan with the Internal
Revenue Service. Until the estate taxes were paid in full, none of the trust corpus could be distributed to any of the beneficiaries.
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In 1982, Reece recommended that the six siblings agree that the Testamentary Trusts would become limited partners in a
partnership during the ten years in which the estate tax was being paid. The partnership would be known as Blair Royalties
Limited (“BRL”). The siblings (who were all adults by this time) met with Reece, and they participated in creating and making
suggestions regarding the Partnership Agreement. They all agreed to the terms of the BRL Partnership Agreement in December
1982. The total combined value of all of the assets held in BRL was $1.5 million or approximately $250,000 per partner. Robert
Blair became the General Partner of BRL by agreement of all of the siblings. The Order Approving Final Account was entered
in the probate in March 1983 with notice to all of the siblings, and the Order, by agreement, directed the transfer of certain
assets directly from the estate to BRL. From that point forward, Plaintiffs have been complaining, accusing, grumbling, fighting
and creating family discord.

STATEMENT OF MATERIAL FACTS

1. The Last Will and Testament of W.W. Blair provided that his wife, Jean, would be the primary beneficiary, the personal
representative of his estate, and the trustee of the Testamentary Trusts. Def. Ex. 10. When Jean Blair resigned as trustee and
disclaimed as beneficiary, Defendants became successor trustees and the six siblings became beneficiaries. Id.

2. In December 1982, all of the siblings (the “Blair Beneficiaries”) met. with Robert Reece, a trust and estate planning attorney
with the Crowe & Dunlevy law firm (the *3  “Partnership Meeting”). At the Partnership Meeting, the Blair Beneficiaries agreed
to create BRL for the purpose of managing the Testamentary Trust properties. The Blair Beneficiaries agreed that Robert Blair
would serve as General Partner of BRL, and that each of the Testamentary Trusts would be limited partners of BRL. 12/13/82
Letter Enclosed Draft Partnership Agreement, Def. Ex. 23; BRL Agmt., P1. Ex. 1. 3/25/14 Tr. at 50. Robert Blair paid $15,000
for a 1% interest in BRL. This was the equivalent of 1% of the total value of $1.5 million when BRL was formed. All of the
Blair Beneficiaries were aware of and approved this transaction. 3/25/14 Tr. at 117-118. As General Partner, Robert Blair had
individual liability for all of the liabilities of BRL, and the limited partners had no liability.

3. During the Partnership Meeting, the Blair Beneficiaries agreed that the BRL Partnership Agreement (the “Partnership
Agreement” or “BRL Agreement”) would contain special provisions creating an “Advisory Council” consisting of each of the
Blair Beneficiaries. Each of the Plaintiffs served on the Advisory Council and was apprised of the BRL activities and consented
to the more significant activities. BRL Agreement, P1. Ex. 1, & 6.10.

4. During the Partnership Meeting, the Blair Beneficiaries agreed that the Partnership Agreement would have a specific clause
allowing each of the partners (including the general partner) to engage in business transactions and even competing transactions,
independent of BRL, without creating a conflict of interest or committing a breach of fiduciary duty. BRL Agreement, P1.
Ex. 1, at ¶ 13.3.

5. On December 20, 1982, the Partnership Agreement was validly executed. BRL Agreement, P1. Ex. 1. As agreed at the
Partnership Meeting, the executed Partnership Agreement contained the following clause:

*4  13.3 Independent Activities. The General Partner and the Limited Partners may, notwithstanding the existence of this
Agreement, engage in whatever activities they choose, whether the same be competitive with BRL or otherwise, without having
or incurring any obligation to offer any interest in such activities to BRL or any party hereto. Neither this Agreement nor any
activity undertaken pursuant hereto shall prevent the General Partner or the Limited Partners from engaging in such activities,
or require the General Partner or the Limited Partners to permit BRL or any Partner to participate in any such activities, and, as
a material part of the consideration for the execution hereof by the General Partner and Limited Partners, each Partner hereby
waives, relinquishes and renounces any such right or claim of participation.

BRL Agreement, Pl. Ex. 1 at ¶13.3.
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6. The executed Partnership Agreement allowed a partner to withdrawal from BRL upon written notice. See, BRL Agreement,
Pl. Ex. 1 at ¶ 17.

7. Because the Blair Beneficiaries wanted to have the maximum distributions that they could from BRL, they limited the annual
expenditures for drilling and operations to $60,000. 3/25/14 Tr. at 134. BRL Agreement at & 13.1.9. The Blair Beneficiaries
understood that with depleting assets like oil and gas, the assets must be replaced in order to keep BRL operating. 3/25/14 Tr.
at 134. However, they substantially limited the amount of money that could be used to replace the depleting assets.

8. The Order Approving Final Account was entered in March 1983. Pl. Ex. 2E. Margaret was the one who actually typed the
exhibits to the Order Approving Final Account, and she reviewed the records belonging to the estate regarding what should be
included on those exhibits and property listings at the time the Order was prepared. 3/25/14 Tr. at 77-78. The Order directed
that the assets of the Testamentary Trust be transferred directly into BRL.

9. Plaintiffs' grumblings continued from 1983 through 1989. On August 22, 1989, Plaintiffs, through Reece, requested financial
and property information from Robert Blair, as General Partner of BRL. See, 8/22/89 Letter, Def. Ex. 60. On August 28, 1989,
*5  Robert Blair responded to Reece's request by submitting financial reports and property records to Reece. See, 8/28/89

Letters, Def. Ex. 61, 63. The August 1989 letter contains income statements and balance sheets for March 31, 1984, 1985, 1986,
1987, and then December 31, 1987 and December 31, 1988, and quarterly income statements and year-to-date balance sheets for
1989. There was nothing in those attachments that Plaintiffs did not understand. 3/25/14 Tr. at 90-91. There was also a Master
Well Listing that was included with this letter that had a list of historical, inception to date, well interests and their dispositions.
3/25/14 Tr. 91-92. Margaret Blair is a certified Landman and has the skills to review well interests and comparisons. At no
point in time to the date of trial did Plaintiffs compare the 1989 historical well listings with the 1983 historical well listings or
with the estate listing that Margaret prepared to determine whether anything was missing. 3/25/14 Tr. at 92-94. Plaintiffs were
all fully aware in 1989 when they had these meetings that BRL was participating in wells operated by Robert Blair's company,
Comanche. 3/25/14 Tr. at 95.

10. In response to additional inquiries from Plaintiffs, on October 20, 1989, Robert Blair sent a letter to Reece which explained,
in detail, the circumstances surrounding the purchase of certain mineral interests. Furthermore, Robert Blair submitted proof
that the purchase of those interests was approved by the majority of the BRL Advisory Council, which included Plaintiffs. All of
the Blair Beneficiaries received copies of this letter. See, 10/20/89 Letter from Robert Blair, Def. Ex. 67. Margaret Blair agreed
that nothing in this letter is inaccurate. 3/25/14 Tr. at 102. On November 10, 1989, Robert Blair sent a letter to Reece which
explained in detail the different oil and gas properties owned by BRL. Pursuant to Reece's practice, this letter was forwarded
to each of the Blair Beneficiaries. See, 11/10/89 *6  Letter from Robert Blair, Def. Ex. 68. Margaret Blair agreed that nothing
in this letter is inaccurate. 3/25/14 Tr. at 102-03.

11. On November 22, 1989, Robert Blair sent a letter to Reece which explained, in detail, the circumstances surrounding Clover's
change in name and ownership. Furthermore, Robert Blair reiterated the fact that the purchase of interests was approved by a
majority of the BRL Advisory Council after full disclosure by Robert Blair. See, 11/22/89 Letter from Robert Blair, Def. Ex.
69. Margaret Blair agreed that nothing in this letter is inaccurate. 3/25/14 Tr. at 103. Margaret Blair described the information
in these letters and documents received from Robert Blair as an “accounting.” 3/25/14 Tr. at 104-05.

12. On February 15, 1990, Reece held a meeting between Robert Blair, Elizabeth Elder, Patricia Bender and Margaret Blair.
At this meeting, Patricia Bender and Margaret Blair accused Robert Blair of fraud, self-dealing, usurpation of partnership
opportunities and breach of fiduciary duty. These allegations arose out of and related to, among other things, Robert Blai's
acquisition of Clover and the purchase of interests wherein Clover acquired 33% of the interests from Sias. On February 15,
1990, Robert Blair sent Reece a follow-up letter which included a number of additional documents, including documents relating
to Robert Blair's acquisition of Clover and the questioned purchase of interests. See, 2/15/90 Letter from Robert Blair, Def.
Ex. 73.
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13. On February 19, 1990, CPA Ramchand sent a letter to Reece which explained, in detail, Robert Blair's acquisition of Clover.
See, 2/19/90 Letter from K.S. Ramchand, Def. Ex. 70. On July 11, 1990, Robert Blair sent a letter to Reece which answered
questions presented to Robert Blair by Reece. See, 7/11/90 Letter from Robert Blair, Def. Ex. 74.

*7  14. On February 13, 1991, Reece held a meeting between Robert Blair, David Blair, Elizabeth Elder, Patricia Bender
and Margaret Blair. At this meeting, Reece communicated some recommendations for BRL. On March 19, 1991, Reece sent
a letter to each of the Blair Beneficiaries which memorialized Reece's recommendations for BRL in order to resolve Plaintiffs'
complaints. Reece asked each party to sign the letter as a manifestation of agreement. Margaret testified on direct that she
understood that all the books were open to all the beneficiaries and that a Landman would be retained and could do an audit/
accounting of the estate, properties and money. 3/25/14 Tr. at 24, 27. She further testified that after this meeting, no Landman
was hired to conduct this investigation. However, she admitted that she never signed the agreement, nor did any of the other
Plaintiffs. Only Robert Blair signed the agreement. 3/19/91 Letter from Robert Blair, Def. Ex. 74A; 3/25/14 Tr. at 106-108.
Instead, Plaintiff Patricia Bender sued Robert Blair. Def. Ex. 94.

15. Robert Blair sent out a statement of the income and distributions for the Trust in January 1992. Plaintiffs received this
accounting document. 3/25/14 Tr. at 113-15. Def. Ex. 98.

16. From inception, Plaintiffs received check detail on the wells that were producing and the interests for which they were being
paid monthly or quarterly. 3/25/14 Tr. at 118-119.

17. In 1992, the last installment payment to the Internal Revenue Service for the Estate Taxes was paid. At that point, the assets
that were held in BRL were available for distribution. Robert Blair wrote to each of the Blair Beneficiaries and suggested that
BRL be *8  dissolved and its assets distributed. See, Def. Ex. 106. 3/25/14 Tr. at 30; 120-21. In spite of all of their accusations
and complaints, Plaintiffs did not want to dissolve BRL.

18. In November 1992, Plaintiffs received a check arising from the settlement of litigation brought by Robert Blair for BRL
against Paso Grande in order to recover some interests that he believed Jean Blair (the prior trustee) had wrongly conveyed
out of the Trust. He was successful in recovering some of the interests. Plaintiffs received information regarding this litigation
and received distributions when recovery was had. Def. Ex. 110. Plaintiffs were supportive of Robert Blair's efforts to recover
these interests.

19. Months after the Paso Grande settlement, Margaret Blair prepared the 1993 Amendment to the Partnership Agreement and
asked to remain a partner even though BRL could be terminated at any time. 3/25/14 Tr. at 127-129. Pl. Ex. 1B. The 1993
Amendment to the Partnership Agreement revised BRL's reporting structure and made certain requirements that would permit
BRL to invest in drilling activities of Robert Blair's company, Comanche, on the same terms that other investors were permitted
to invest. 3/25/14 at 28-29. Pl. Ex. 1B. Clearly, Plaintiffs not only knew that Robert was permitted to engage in independent
activities within the oil and gas industry, but they wanted to require that BRL invest with Comanche. 3/25/14 Tr. at 135-36.

20. In 1993, Plaintiffs received a detailed list of all properties of BRL as well as income and expense items and a statement of
income and expenses and a budget. 3/25/14 Tr. at 31. Def. Ex. 122; Def. Ex. 111.

21. The 1993 Partnership Amendment that Margaret prepared stated that Robert Blair would continue to perform services for
BRL but would not be paid a salary any longer. It also provided that BRL would pay to Comanche a monthly fee to cover
a share of the *9  overhead so that BRL would not incur additional expenses for employees, office rentals and additional
regular bookkeeping services. In 1997, Robert Blair had the accountant send a letter to all beneficiaries indicating that the
accounting functions of BRL were being consolidated with those of Comanche so that BRL would not be incurring independent
bookkeeping fees. Pl. Ex. 7 at p. 34. 3/25/14 Tr. at 136-39. This was an effort to reduce BRL overhead.
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22. Plaintiffs received balance sheets each quarter and regular statements going back to inception. 3/25/14 Tr. at 141-43.
Margaret Blair testified that when she asked Robert Blair for well listings for all wells that had been invested in, he promptly
sent those to her. 3/25/14 Tr. at 145. Def. Ex. 126. Def. Ex. 236.

23. On April 1, 1998, Margaret Blair met Robert Blair at his office. Reece also attended this meeting. Robert Blair agreed to
Margaret Blair withdrawing from BRL. However, because BRL had no employees, Margaret Blair would be responsible for
preparing all documents necessary to transfer 16.5% interest in all of BRL's properties to her. See, 4/1/98 Letter from Margaret
Blair, Def. Ex. 134. 3/25/14 Tr. at 35-37.

24. On April 3, 1998, Robert Blair accepted Margaret Blair's withdrawal from BRL. See, 4/3/98 Letter from Robert Blair,
Def. Ex. 135. Subsequent to her election to withdraw from BRL, Margaret Blair was given unfettered access to the books and
records of BRL to prepare an inventory of all properties and assets of BRL and to prepare assignments of all interests to herself.
3/25/14 Tr. at 167.

25. Margaret Blair prepared the form of document used to assign her share of BRL properties to her. The document, titled
Assignment, Bill Of Sale, Conveyance and Mineral Deed, contains the following language: “It is the intent of Assignors to
convey an *10  undivided 16.5% of Assignors' interest in all leases, pooling orders and wells and mineral interests and all other
interests of every kind and nature owned by Assignors', whether or not said interests have been fully, completely and accurately
described therein”. By virtue of this language, an undivided 16.5% of every property owned by BRL was assigned to Margaret
Blair. See, Margaret Blair Assignments, Def. Ex. 139, 142, 143. Thereafter, the other Plaintiffs also withdrew from BRL.

26. On December 31, 1999, Robert Blair resigned as Trustee of the Margaret Blair Trust, the Mary Blair Trust and the Patricia
Bender Trust. See, Pl. Ex. 17(00). No successor trustees were appointed. 3/25/14 Tr. at 44:6-7.

27. Plaintiffs retained Timothy Dowd to represent them in August 1999. Mr. Dowd wrote to Robert Blair on Plaintiffs' behalf
and worked with Plaintiffs for the purpose of seeing that they received all of the interests that they were entitled to receive.
Def. Ex. 153; 3/25/14 Tr. at 174-78.

28. Each and every year that Plaintiffs were beneficiaries of a Testamentary Trust, they received K-1s from BRL reflecting the
income and distributions from BRL as well as detailed depletion schedules and depreciation schedules. Def. Ex. 21. Margaret
Blair testified that she chose to use the same CPA who prepared the Trust tax returns and BRL tax returns and accounting to
also prepare her personal tax returns. He had access to any and all information that she requested or desired. 3/25/14 Tr. at
59-60. Plaintiffs received copies of the Fiduciary Tax Returns each and every year. 3/25/14 Tr. at 62-64, 86. Def. Exs. 21, 21G,
21T, 21V, 21DD, 21KK, 21TT, 21ZZ, 21AA, 21GG, 21KKK, 21PPP, 21PPP, 21TTT, 21XXX, 21BBBB, 21FFFF. Margaret
Blair testified that these returns reflected income and distributions from her trust each and every year.

*11  29. Plaintiffs never compared the assignments that Plaintiffs prepared when they withdrew from BRL with any of the
other documents that were in their possession to determine whether there was anything missing from the assignments. 3/25/14
Tr. at 64-69.

30. During the course of the litigation, there have been produced reams of tax returns and numerous well lists. Defendants'
Exhibit 236 was compiled by David Payne. It is a sampling of well listings produced at numerous different times for Plaintiffs.
They have had this information for many years but did nothing to try to prove their case factually. 3/25/14 Tr. at 188.

31. As the final jury trial date approached, Plaintiffs again derailed the trial date by dismissing all of the tort damages causes of
action. They purported to leave only one claim which was their claim for the remedy of an equitable accounting. See, Dismissal
Without Prejudice of Certain Claims, R. at 2686-2689. This dismissal was filed immediately before a scheduled Daubert hearing
to exclude the David Payne report and testimony because they were both unreliable. R. at 2658-2685.
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32. Judge Davis set the matter down for non-jury trial and entered an order setting the precise burdens of proof in this claim
seeking the remedy of an equitable accounting. Order on Hearing on Accounting, R. at 2761-2763. Between the time that the
matter was ordered to trial and the actual trial date, Judge Davis was transferred to the Oklahoma County Juvenile Division
and Judge Bernard Jones was assigned to her former docket. Judge Jones presided over the non-jury trial. Plaintiffs called only
three witnesses at trial. Plaintiffs put on testimony of Reece, Margaret Blair and David Payne. Plaintiffs Patricia Bender and
Mary Blair did not participate in the trial and offered no testimony.

*12  33. David Payne was called as an “expert” witness. Payne assumed for purposes of his report that each and every claim of
liability in the Second Amended Petition had been proven by evidence in the case, and he assumed that the judge also determined
that Plaintiffs were entitled to a pro rata share in each and every well/drilling activity in which Robert Blair or a company in
which he had any ownership interest had been involved since 1983 in any area where W.W. Blair or Rambler Oil Company
had ever had any interests. 3/25/14 Tr. at 240; 3/26/14 Tr. at 183-85, 202.

34. Payne admitted that the documents he received and reviewed constituted an accounting. However, he stated that they did not
meet his definition of a “fiduciary accounting,” a term for which he had no legal or industry-wide generally accepted definition.
3/25/14 Tr. at 235-36. The term “fiduciary accounting” that Payne personally elected to adopt for his testimony and report
did not comport with the definitions of accounting set out in the Partnership Agreement or the Trust Instrument. 3/26/14 Tr.
at 155-56. Further, Plaintiffs (along with Payne) had asked Judge Davis to order Payne's form of “fiduciary accounting” on
a “well-by-well,” “month-by-month” basis during the pendency of the action, and Judge Davis denied the request because
this form of “accounting” was not required by the Partnership Agreement or Trust Instrument. R. at 1380-1568. Clearly, the
purpose of the requested form of “fiduciary accounting” proposed by Payne and Mr. Blaschke was to put the cost and burden
on Defendants to perform an impossible task and then to obtain a default order as a form of sanction when Defendants were
unable to recreate the thirty years' worth of unnecessary data. R. at 1933-1968.

35. Payne questioned the amount of overhead that BRL incurred over the years but he could not say that it was excessive.
3/25/14 Tr. at 256-57. He could not testify that *13  any balance was due to Plaintiffs as a result of any overhead item. 3/27/14
Tr. at 35. Payne stressed that one of the most important things he would want to hear is the deposition of Robert Blair, but
he admitted that Plaintiffs had been court ordered to take the deposition on two separate occasions and both times Plaintiffs
cancelled his deposition. 3/25/14 Tr. at 171-173. Payne had no explanation regarding why, in the thirteen years that the case
had been pending, Plaintiffs had never taken a deposition of the person with the most knowledge regarding the transactions.
3/26/14 Tr. at 172-73. Payne testified that he questioned whether there was a balance due Plaintiffs because he did not have
every single source document for the overhead items dating back to 1983. If he had every single document, the trustees may be
exonerated regarding his questions, but without the source documents, he just does not know. 3/25/14 Tr. at 260.

36. Payne testified that using the data they had, this is the “but for” damages methodology to measure loss of income and loss
of value to Plaintiffs. If the law allowed the claims to go forward as pled and be finally determined by finder of fact in Plaintiffs'
favor, these would represent the balance due. 3/26/14 Tr. at 124; 3/27/14 Tr. at 38-39. However, Payne admitted that he did not
have reliable data to prove that anything improper occurred. He admitted that Ted Blodgett, Defendants' expert, had sufficiently
explained numerous of Payne's “questionable transactions” simply by having spoken to Mr. Blair (which Payne did not do.)
3/26/14 Tr. at 125. Payne's report is not a final document, and it is his attempt to calculate what the damages would be based
on an assumption that every allegation in the Second Amended Petition is proven to be true. 3/26/14 Tr. at 132. At no point in
Plaintiffs' case in chief did any witness attempt to prove the underlying claims upon which Payne based his calculations.

*14  37. Although Plaintiffs repeatedly complain that they did not have all the historical data on 709 wells, Payne admitted that
all of the well files (hundreds of them that he requested) were provided to him and that Plaintiffs counsel elected not to copy
them! 3/27/14 Tr. at 8-9. The electronic data from Comanche was copied by Plaintiffs, and the data Payne claims he wanted
was there, but he never looked at it. He never asked for a report from his own electronic data expert in any usable format.
3/26/2014 Tr. at 170-72. Plaintiffs continue to argue that their discovery efforts were somehow blocked, but Plaintiff and Payne
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testified as to the magnitude of data that he requested and that was made available to him and to Margaret Blair personally, yet
they elected not to review it after it was produced at great expense to Defendants. 3/27/14 Tr. at 8-9.

38. Payne could not testify or even suggest that there had been any improper conduct by Defendants. All he could say was that
his analysis was incomplete, and he did not have enough backup documentation to reach appropriate conclusions. 3/27/14 Tr.
at 32-33. Specifically, Payne testified as follows:

Q. But, Mr. Payne, as you sit here today on this witness stand, you cannot tell this Court, with any degree of certainty, that
when you do that further inquiry, you are going to find that there's a balance due to the Plaintiffs, are you?

A. I agree. I would not attempt to do that because it would not be appropriate without further documentation and discovery.
I agree.

3/27/14 Tr. at 33:8-15.

39. During cross-examination, Payne admitted that numerous of his calculations were erroneous. In addition to math errors, his
report contained calculations of alleged damages based on properties that were never held by the W.W. Blair Estate. 3/27/14 Tr.
at 44-47. For example, Payne included calculations of alleged damages based on properties that were owned by Jean Blair in her
own name and that were never owned by W.W. Blair. *15  He included calculations based on well interests that had been sold
by Plaintiffs after they withdrew their Trusts' share of assets from BRL. He included calculations based on properties that were
owned by Rambler Corporation, a public company in which each of Plaintiffs had at one time individually owned stock and
which had never been a part of BRL. He included damages calculations based on wells that were acquired by Comanche many
years after Plaintiffs had withdrawn from BRL and that were never part of BRL. 3/27/14 Tr. at 53-55. He did not remove the
costs that Robert Blair or Comanche paid to acquire interests in wells. 3/27/14 Tr. at 54-55. Effectively, if Payne saw the name
“Rambler,” “Blair,” “Comanche” or “Clover” in any chain of title, he listed it on the damages calculation. 3/27/14 Tr. at 62-65.

40. Payne came to his own determination of a “beneficial interest” rather than a “legal interest” which he admitted might be very
different from what the court would determine a beneficial interest was. 3/26/14 Tr. at 123. Payne ignored the clear language of
the Partnership Agreement at ¶ 13.3 and instead determined a damages model in which he assumed that any activity in which
Robert Blair or any company in which he had an interest participated at any time should have been shared in equal shares with
his siblings without regard to whether the Partnership Agreement's $60,000 limitation on drilling and operating expenses for
the year had already been met. 3/27/14 Tr. at 45-65. The trial court determined that Payne's opinions were unreliable and that
Plaintiffs failed to meet their burden of proof. Judgment, R. at 3152.

41. After the trial was concluded, Defendants filed an Attorney's Fee Application. Supp. R. at 4-139. That application was
supported by an affidavit and by expert testimony from Mr. Robert Margo. Plaintiffs offered no expert testimony in response.
The court *16  reviewed the evidence and determined that an attorney's fee award was appropriate in an amount less than the
full amount requested. Supp. R. at 174-75.

STANDARD OF REVIEW

Plaintiffs cite as authority regarding the Standard of Review three cases dealing with jury trials in which the trial court granted
a demurrer and removed from the plaintiff the opportunity to have the matter determined by the jury as trier of fact. Plaintiffs
wholly fail to provide authority to this Court regarding the Standard of Review in a matter tried to the court, as trier of fact,
such as occurred in the case at bar. In such cases, the Standard of Review is different from that articulated by Plaintiffs.

In State ex rel. Mashburn v. $18,007.00 in U.S. Currency, 2012 OK CIV APP 75, 15, 290 P.3d 771, 774, as corrected, the COCA
reviewed a decision of the trial court finding that the State, as plaintiff, had failed to meet its burden of proof and granting a
demurrer. In Mashburn, the court held that in a civil action tried before the bench, the decision of the trial court sitting as a trier
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of fact is entitled to the same consideration on appeal as that given to a jury. The trial court's judgment, absent pure error of law,
will not be disturbed on appeal if there is any competent evidence reasonably tending to support the trial court's conclusion.
Similarly, in Henderson v. Gifford, 1957 OK 288, 318 P.23d 404, the Supreme Court affirmed a trial court's demurrer to the
evidence in an equitable action seeking a constructive trust. The court stated that the standard of review was whether the trial
court's determination was clearly against the weight of the evidence.

Plaintiffs' positions regarding the standard of review make no logical sense in this case. At the conclusion of Plaintiffs' case in
chief, Plaintiffs rested. 3/28/14 Tr. at 9. The trial court, as the sole trier of fact, heard all of the evidence that Plaintiffs intended
to present *17  to meet their burdens of proof on the four elements set out in the Order on Hearing on Accounting. Plaintiffs'
case was not going to get any better or stronger through Defendants' case in chief. In fact, Defendants could easily have simply
rested without presenting additional evidence and the matter would have been submitted to the trial court in the same manner
that it was on the trial court's consideration of the demurrer. The proper standard of review in an action at law which is tried
to the trial court is that the findings of the trial court are as binding on appeal as the verdict of a jury, and if there is competent
evidence to support the findings, they will not be disturbed on appeal. Dismuke v. Cseh, 1992 OK 50, ¶ 7, 830 P.2d 188, 189-90.

ARGUMENT AND AUTHORITIES

I. PLAINTIFFS DID NOT PUT ON ANY EVIDENCE OF FACTS REASONABLY TENDING TO PROVE A
BALANCE IS DUE.

Throughout the trial in this matter and into this appeal, Plaintiffs have exhibited a lack of understanding of the Order regarding
what they were required to prove. Plaintiffs have taken the position (as set forth on p. 18, fn. 1, of their Brief in Chief) that they
merely have to state that they were beneficiaries of a trust and thereafter they are entitled to an accounting consistent with their
damages model. Plaintiffs position is incorrect both procedurally and factually.

This matter was originally filed in October 2001. Plaintiffs, individually, sought an accounting from the General Partner of BRL
pursuant to ¶¶10.1 and 10.2 of the BRL Partnership Agreement. On December 7, 2009, Plaintiffs filed their First Amended
Petition. R. at 387-405. The First Amended Petition does not include a request for an accounting under any paragraph of the
Partnership Agreement or of the Trust Instrument, nor does it include a request for an equitable accounting as a remedy for
any alleged breaches. As a *18  matter of law, the filing of an amended petition complete in itself, not referring to the original
petition or prior amendments, is an abandonment of all prior averments not contained in the amended petition. See, Edwards
v. Andrews, Davis, Legg, Bixler, Milsten & Murrah, Inc., 1982 OK 72, 650 P.2d 857, 859, and cases cited therein. Therefore,
as of 2009, there was no request for an accounting of any kind in this case.

In 2012, Plaintiffs filed a Second Amended Petition which also did not include any request for an accounting under the
Partnership Agreement or the Trust Instrument and did not seek an accounting remedy. Second Amended Petition, R. at
889-1017. In December 2012, Plaintiffs filed their Consolidated Petition which did not seek an accounting under the Partnership
Agreement or the Trust Instrument. R. at 1765-1785. Instead, the Consolidated Petition sought an equitable accounting as a
remedy. R. at 1778. That is, the Consolidated Petition laid out in detail the allegations on which Plaintiffs based their claims for
relief, and it included as its first claim for relief a request that Plaintiffs receive the equitable remedy of an accounting regarding
what they had lost as a result of “actions and activities of the Defendants.” In addition, the Consolidated Petition included claims
for damages under various tort theories and breach of trust theories.

On September 10, 2013, Plaintiffs filed a voluntary dismissal as follows: “WHEREFORE, Plaintiffs dismiss their action without
prejudice as to further re-filing as set forth herein, EXCEPT as to their demand for accounting and pending sanctions motion.”
R. at 2688. On February 12, 2014, Judge Davis entered the Order on Hearing on Accounting setting out in detail the respective
burdens of proof that would be applied at trial on the one remaining cause of action, the request for an equitable remedy of
accounting. R. at 2761-2763. Notably, in order to show a right to an equitable accounting, Plaintiffs were required *19  to
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show by a preponderance of the evidence that facts exist to prove the claims that for the basis of their assertion that they are
entitled to damages.

The trial court's order regarding these burdens of proof closely tracked the language of cases such as Dobry v. Dobry, 1958 OK
8, 324 P.2d 534. Like the case at bar, the Dobry opinion arose out of a family dispute that related to ownership of an entity.
The Supreme Court noted that the plaintiff had the burden of proof on each and every category of transaction about which
he complained in the petition to show that the transaction was improper and that the impropriety of the transaction created a
debt to plaintiff. Id.

Plaintiffs in this case simply failed to put on any evidence that there were any transactions that were improper and that therefore
created a balance due to them. Instead, the testimony from Payne was that if he received a “fiduciary accounting” according to
his personal definition, it might well be that there is no balance due. Rather than putting on “facts reasonably tending to show
that there is a balance due” to Plaintiffs, they put on an unreliable calculation of pie-in-the-sky damages modelling that might
be applicable if they had some facts to support their claims.

Plaintiffs did not even attempt to prove that any particular transactions were inappropriate. Instead, Payne testified that he had
questions about the amount of overhead incurred by BRL over its life. He admitted that the overhead might be completely
reasonable. Payne questioned a certain year in which he contended the overhead was too high, but on cross-examination he
admitted that he had erroneously included the depletion from the tax depletion schedule in the overhead numbers, and that is
what created the discrepancy. 3/26/2014 Tr. at 217-19. He questioned the amount of legal fees incurred by BRL in certain years,
but he admitted that in those years, BRL was: 1) paying the legal fees *20  to respond to the numerous inquiries and requested
accounting meetings with Reece (which fees were caused by Plaintiffs); 2) bringing litigation to recover mineral interests that
had been wrongfully transferred out of the trust by Jean Blair when she was trustee (which effort was fully supported by
Plaintiffs); or 3) defending litigation brought against BRL to collect on debts it had guaranteed for Plaintiffs and which they
had not paid to their personal creditors. 3/25/14 Tr. at 152; 3/26/14 Tr. at 219-20. The remainder of Payne's questions in his
testimony and report arose from the mere fact that Robert Blair or companies in which he had an ownership interest owned oil
and gas property and rights in which Plaintiffs were not included or in which Plaintiffs did not own the same percentage interest.

The trial court properly found that Robert Blair had a right to engage in his own business activities without sharing 5/6 of
the fruits of his labors since 1983 with his siblings. The Partnership Agreement, which was entered with the approval of all
beneficiaries and upon Order of the Probate Court, contained the Independent Activities Clause. Partnership Agreement, Pl.'s
Ex. 1, at ¶ 13.3. It is well settled law that a partnership agreement may expressly allow a partner to compete against BRL so as to
do away with the traditional noncompetitive fiduciary relationship among partners. See, Singer v. Singer, 1981 OK CIV APP 43,
634 P.2d 766 (holding that, in a family partnership dispute, judgment should be entered in favor of defendants for all allegations
of fraud and/or wrongdoing where the Partnership Agreement authorized free competition between the partners to partnership
prospects and opportunities); 59A Am. Jur. 2d Partnership § 303 (“A partnership contract uniquely drafted to promote spirited
if not outright predatory competition between the partners will be given the effect of its plain language...”). A partnership
agreement fixes the rights of the partners, and a partner may contract away its right to expect a noncompetitive *21  fiduciary
relationship with any of the other partners. Singer v. Singer, 1981 OK CIV APP 43, 643 P.2d 766. The beneficiaries had clearly
directed the trustees of the Testamentary Trusts to execute the Partnership Agreement in a manner that would allow each of the
partners, including Robert Blair, to engage in independent activities without sharing the fruits of their labor with their siblings.

The Payne Report was premised on his assertion that as General Partner, Robert Blair was required to share 5/6 of any business-
related gain he may obtain in his lifetime with his siblings and that he had no ability to engage in independent activities.
According to Payne's report, if Robert or any company in which he was involved purchased a mineral lease in any county
in which W.W. Blair had ever acquired any interest prior to his death, Payne included that lease in his “area of interest” and
calculated some amount that should have been given to Plaintiffs. 3/27/14 Tr. at 66. Payne wholly ignored the Partnership
Agreement and instead applied his own unscientific and non-legal opinion that Plaintiffs are entitled to share in everything
Robert worked for from 1983 when Robert was 25 years old until the present in any Oklahoma county in which W.W. Blair
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had ever acquired an interest. The trial court found that Payne's opinion was not supported by the Partnership Agreement or
the law, and it was certainly not supported by any facts. Without Payne's unreliable report, Plaintiffs were left only with the

testimony of Margaret Blair who professed to know little if any about anything in this case. 1  Plaintiffs wholly failed to present
evidence of any facts that reasonably tended to prove that there was any balance due to Plaintiffs, and the trial court correctly
granted Defendant's demurrer.

*22 II. PLAINTIFFS HAVE RECEIVED ACCOUNTINGS REPEATEDLY SINCE THE FORMATION OF BRL
AND THE FUNDING OF THE TRUST.

Plaintiffs admit that they received accountings over the course of time both from BRL and from the Testamentary Trusts. They
served on the Advisory Council for BRL and personally approved transactions. The Partnership Agreement at ¶ 10.1 provides
that the partners shall have access to BRL books and records and the Partnership Agreement at all reasonable times. Margaret
Blair testified that she and numerous of her attorneys as well as Payne had access to the books and records of BRL repeatedly
during the thirteen years that the case was pending and before. She testified that she had access to the books and records
repeatedly while her Testamentary Trust was a limited partner. Margaret Blair researched and typed the legal descriptions and
well listings that were attached as exhibits to the Order Approving Final Account, so she clearly had knowledge of the assets
that were in the trusts at the outset. 3/25/14 Tr. at 77-78.

The record showed that Plaintiffs received monthly and/or quarterly reports regarding the activities of BRL throughout the time
their Testamentary Trusts were limited partners. Plaintiffs received detailed accountings from BRL incident to the accounting
meetings with Reece in 1989 and 1990. They received detailed well information again from 1989 through 1993 when Margaret
Blair proposed the 1993 Amendment to the Partnership Agreement. Plaintiffs continued to receive income statements and
balance sheets every quarter as well as detailed well listings when requested. They received detailed well listings with revenues
and expenditures on each revenue check that they received. They received K-s for the Testamentary Trusts that were transmitted
to them annually. These K-ls contained detailed depreciation and depletion schedules. Their CPA was the accountant and CPA
for BRL and the trusts as well. They received copies of their fiduciary tax returns annually. They *23  periodically and regularly
received reports of the administration of the Testamentary Trusts. Both Plaintiffs and Payne admitted this.

Payne, however, testified that he had not seen something that he refers to as a “fiduciary accounting.” Payne's definition of a
“fiduciary accounting” is not a definition that is contained in the Partnership Agreement or Trust Instrument and is not contained
in the generally accepted industry standards or in case law. 3/26/14 Tr. at 144. It is his personal definition. Even the report of
the Committee on National Fiduciary Accounting Standards, which is not authoritative but is cited in Plaintiffs' brief, does not
require the level of detail that Payne defines as a “fiduciary accounting.” Judge Jones properly found that Payne's definition
of a “fiduciary accounting” “far exceeds that which is authorized and required in the trust and partnership documents.” R. at
3206, 3/28/14 Tr. at 76-77. “Accounting” does not have a single definition: it varies with the circumstances giving rise to an
accounting. The right to an accounting is based on a contractual or fiduciary relationship. Mills v. Mills, 1973 OK 74, 512 P.2d
143, 149. Where the right to an accounting arises from contract, such as a partnership agreement, the agreement governs the
definition of an accounting. 54 Okla. Stat. § (b)(1), (d) (the accounting duty is part of the duty of loyalty that can be modified by
agreement). Where the duty to account arises from equitable proceedings based upon breaches of duty in a fiduciary relationship,
accounting is tailored to the equities giving rise to the right to an accounting. E.g. Dobry v. Dobry, 1958 OK 8, 324 P.2d 534,
536; See, also, Bays Exploration, Inc. v. PenSa, Inc., No. CIV-07-754-D, 2012 WL 4128120, *21 (W.D. Okla. Sept. 18, 2012).

Contrary to Plaintiffs' assertions, equitable accountings are not “fiduciary accountings” as defined by Payne. Equitable
accounting cases in Oklahoma discuss *24  accountings as a remedy where “a party has prevailed on a theory of recovery.”
Hitch Enterprises, Inc. v. Cimarex Energy Co., 859 F. Supp. 2d 1249, 1258 (W.D. Okla. 2012). Howell Petroleum Corporation
v. Leben Oil Corp., et al, 976 F.2d 614 (10th Cir. 1992). ‘Such accountings ordered by. the court are limited to providing the
information needed to determine damages caused by the breach or events giving rise to the equitable accounting. See, Mills,
512 P.2d at 149-150; Fleet v. Sanguine, Ltd., 1993 OK 76, 854 P.2d 892, 894. This is the type of accounting that is the subject
of the Order on Hearing on Accounting.
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In Mills v. Mills, a divorce decree provided that the husband would give one-half of net rental income on certain property to the
wife. 512 P.2d at 149-150. After concluding that the husband withheld wife's half of the income and that husband's possession
of wife's half of the income created a constructive trust, an accounting was ordered to determine the net rental income over
the time period at issue to assess damages. Id. Similarly, in Fleet v. Sanguine, Ltd., the trial. court ordered that the defendant
was liable for damages. Thereafter, the trial court considered the request for an equitable accounting based upon the finding
of liability of the defendant. 1993 OK 76, 854 P.2d at 894. For the purposes of the accounting in Fleet, the Court ordered the
defendant “to submit its records to an audit by the [plaintiffs'] accountant.” Id. The Supreme Court also held that an equitable
accounting has occurred where the trial court “permit[ted] plaintiff the opportunity to inspect all of the books and records of
the defendant” over the relevant time period. See, also, Wheeler v. Benson-Taylor, Inc., 1964 OK 182, 394 P.2d 523, 526-527.

Defendants are not required to provide any further equitable accounting to Plaintiffs because Plaintiffs have failed to show at
trial that there is a balance due to them based on the claims in the Consolidated Petition. Further, Defendants have provided
the types of *25  accounting data as defined by Fleet and Wheeler on multiple occasions. Defendants have allowed Plaintiffs
access to all of their records and have presented hundreds of well files for inspection and copying. Margaret had access to the
records when she worked for BRL and again when she requested access in 1998 as she was withdrawing from BRL. Margaret
testified that she agreed that she had received the accounting in 1989 for all periods since inception, and that she again received
accountings from 1989 to 1998 when she withdrew her Testamentary Trust's assets from BRL.

Beginning in 1999, Defendants have allowed all of Plaintiffs' numerous attorneys and their expert witnesses access to BRL
books and records and well files at the offices of Comanche. Moreover, the parties agreed that Avansic, a third party, would
be allowed access to Comanche's electronic records which were copied and produced to Plaintiffs and their expert witnesses.
Plaintiffs acknowledge receipt of all of this accounting information but ask that Defendants be required to summarize, explain,
and track BRL's history on a month-by-month basis since inception. No such burdensome procedures have been imposed by any
Oklahoma case. Instead, providing access to the information necessary for Plaintiffs to create their own summaries is sufficient.
Fleet, 854 P.2d at 894; Wheeler, 394 P.2d at 526-27.

Plaintiffs' arguments are quizzical. On the one hand, they argue that they are not and have never been signatories to the
Partnership Agreement and therefore are not actually partners of BRL. On the other hand, they argue that they have the right
to demand that Defendants go back to 1983 and reinvent every accounting transaction in BRL from inception to date (although
their Trusts' interests were withdrawn from BRL almost 20 years ago). Plaintiffs bring these claims as individuals and as trustees
of revocable living trusts *26  that were formed after they withdrew their Testamentary Trust assets from BRL. 3/25/14 Tr.
at 43-44; 52-53. They were not asserted by any person representing the Testamentary Trusts. They argue that they are entitled
to “well-by-well, month-by-month” accounting data from BRL although the trusts of which they were beneficiaries never held
any interest in any such wells. Their Trusts only held limited partnership interests in BRL. As such, all that their Testamentary
Trusts would have been entitled to demand would be the data provided by the Partnership Agreement at ¶10.1. All that would
have been required to be included in the periodic reports of administration that were to be provided to the beneficiaries would
be reports of the revenues received and distributions made by the Testamentary Trusts. Those reports were regularly provided
and certainly included in the Fiduciary Tax Returns that Plaintiffs admitted they received annually. Def. Ex. 21.

Plaintiffs' reliance on Smith v. Baptist Foundation of Oklahoma, 2002 OK 57, 50 P.3d 1132 is misplaced. The Smith court
was examining when the statute of limitation began to run, barring the plaintiffs claims. The court observed that there was
no evidence in the record regarding when the plaintiff actually received the tax returns at issue in that case for purposes of
beginning the statute of limitation. In the case at bar, Plaintiffs admitted that they received the Fiduciary Tax Returns annually
as well as other income statements, balance sheets, and historical well listings and revenue reports on a regular basis. All of
Plaintiffs' claims were barred by the statutes of limitation in any event.

Likewise, Defendants, as Trustees, have provided the information required under the Blair Will. Under the Blair Will, there is
no duty to “account” to a court, only a duty to “furnish periodic reports of the administration” of the trust to the beneficiaries.
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(Blair Will, Def. Ex. 10 at ¶ 6.01.). There is significant correspondence between the parties over the *27  course of the last
three decades. Not only were Plaintiffs provided with yearly tax information for both the trusts and BRL, there were also several
occasions where one or more Plaintiff requested information and it was provided almost immediately. Such correspondence
is sufficient to provide “periodic reports of administration.” Def. Ex. 21. They also served on the Advisory Council for BRL
and received personal information on that Council.

III. THE TRIAL COURT PROPERLY DETERMINED THAT THE DEFENDANTS WERE ENTITLED TO AN
AWARD OF ATTORNEYS' FEES AND COSTS IN THIS MATTER.

After the entry of Judgment in this matter, Defendants moved for an award of attorneys' fees and costs. The Court conducted
an evidentiary hearing at which Defendants presented their detailed time records, costs records, and the testimony of an expert
witness. The court awarded costs in the amount of $16,206.98, and attorney's fees in the amount of $296,456. Supp. R. at 184.

a. Defendants are entitled to an award of costs pursuant to 12 Okla. Stat. §929, 930, and 942.

As prevailing parties, Defendants are entitled to an award of costs. Defendants incurred substantial costs during the thirteen
years of litigation pursued by Plaintiffs. Plaintiffs' brief does not set forth any basis under which such costs should not be
awarded to Defendants as prevailing parties.

b. The court properly awarded Defendants costs and expenses, including attorney's fees, pursuant to 60 Okla. Stat.
§175.57(D) and pursuant to the terms of The Partnership Agreement.

The Oklahoma Trust Act contemplates that in any judicial proceeding regarding a trust, the Court may award attorney's fees,
costs and expenses, in the discretion of the Court. In Atwood v. Atwood, 2001 OK CIV APP 48, 25 P.3d 936, the Court addressed
a case similar to the case at bar and affirmed the trial court's order granting attorney fees to the defendant/trustee. In Atwood, the
parties were family members just as in the Blair case. *28  Certain beneficiaries sued their uncle, who was the trustee, alleging
breach of duty and requesting an accounting. The trustee was granted summary judgment on the claims of the beneficiaries. The
trustee sought an award of attorney's fees under §175.57(D). The appellate court held that when a party prevails in a judicial
proceeding involving a trust, “that is sufficient to invoke the discretionary authority granted in Section 175.57(D), so that the
trial court may then decide whether justice and equity warrant assessment of fees, expenses and costs.” Id. at ¶55.

In Atwood, the Court clarified that an award of expenses under §175.57(D) is not limited to the costs defined in 12 Okla. Stat.
§942. Expenses include expert witness fees as well as other out-of-pocket expenses, and the term “expenses” is given a liberal
construction under that statute. In the case at bar, Plaintiffs based a large portion of their case on the purported opinions of their
“expert”, Payne. They submitted a report from Payne that was approximately 6 inches thick and constituted hundreds of pages
of material. There can be no doubt that counsel and an expert were required to review and analyze the entire report and were
required to be prepared to respond to the report and to cross-exam Payne regarding the statements in the report.

Defendants retained Mr. Ted Blodgett to assist as an expert witness in this matter. Mr. Blodgett prepared a report responding to
Payne's report. Mr. Blodgett assisted counsel in developing cross-examination of Payne. Mr. Blodgett attended the trial and was
prepared to testify had the case proceeded past the demurrer. The fees of Mr. Blodgett and his firm were necessarily incurred
in order to respond to Plaintiffs' claims.

Plaintiffs' argument in their Brief in Chief attempts to cast their claims as having been more than reasonable over the years. A
view of Plaintiffs' conduct over the course of *29  the litigation shows otherwise. Plaintiffs began this action in 2001, and they
have been through no less than a dozen different attorneys and four different versions of their Petition. When Defendants threw
open the books and records of BRL and trust records to the attorneys, each of them prior to Mr. Blaschke determined that there

http://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000165&cite=OKSTT12S929&originatingDoc=I12da2704209911e5b4bafa136b480ad2&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)
http://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000165&cite=OKSTT12S930&originatingDoc=I12da2704209911e5b4bafa136b480ad2&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)
http://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000165&cite=OKSTT12S942&originatingDoc=I12da2704209911e5b4bafa136b480ad2&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)
http://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000165&cite=OKSTT60S175.57&originatingDoc=I12da2704209911e5b4bafa136b480ad2&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)
http://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000165&cite=OKSTT60S175.57&originatingDoc=I12da2704209911e5b4bafa136b480ad2&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)
http://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=2001402745&pubNum=0004645&originatingDoc=I12da2704209911e5b4bafa136b480ad2&refType=RP&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)
http://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000165&cite=OKSTT60S175.57&originatingDoc=I12da2704209911e5b4bafa136b480ad2&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)
http://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000165&cite=OKSTT60S175.57&originatingDoc=I12da2704209911e5b4bafa136b480ad2&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)
http://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000165&cite=OKSTT60S175.57&originatingDoc=I12da2704209911e5b4bafa136b480ad2&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)
http://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000165&cite=OKSTT12S942&originatingDoc=I12da2704209911e5b4bafa136b480ad2&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)
http://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000165&cite=OKSTT12S942&originatingDoc=I12da2704209911e5b4bafa136b480ad2&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)


THE MARGARET BLAIR TRUST, a Limited Partner of..., 2015 WL 3999214...

 © 2016 Thomson Reuters. No claim to original U.S. Government Works. 14

was no basis to go forward and withdrew. 2  Plaintiffs admitted at trial that they had repeatedly received the information that
the trial court found constitutes an accounting. This was long before they ever filed their 2001 Petition.

Plaintiffs admitted that although they had well listings as early as 1983, and again in 1989, 1990, 1993, 1994, 1996, and 1998,
they never simply sat down and compared their listings to determine if some well interest had inexplicably dropped off the list
or changed in degree or percent of ownership. This is in spite of the fact that Margaret prepared the Exhibits to the probate
Order Approving Final Account and she is a certified Landman by profession. Plaintiffs admitted that they had participated
in meetings in 1989 and 1990 to obtain accounting information, and they admitted that the letters and documents exchanged
constitute accountings. Yet when Reece made recommendations to hire a Landman to track down any specific questions that
they have (at the expense of BRL), only Robert signed the agreement. Plaintiffs wanted to continue the conflict and in fact sued
Robert in 1991 based on these same claims. Def. Ex. 94.

When Robert suggested that BRL be dissolved in 1992 when the estate tax was finally paid, none of the Plaintiffs would
agree to do so. They all wanted Robert to continue managing the assets. Margaret drafted an Amendment to the Partnership
Agreement that set out certain requirements that Robert's company, Comanche, must give BRL five *30  opportunities per
year to participate in drilling activities of Comanche. When Robert had Comanche's accounting staff begin performing the
accounting functions for BRL in order to save BRL money, none of the Plaintiffs objected. However, in this litigation they
call that evidence of commingling.

For thirteen years, Plaintiffs continued this fruitless quest. Their individual interests in the Trust assets were worth $250,000
when BRL was formed. They were each paid hundreds of thousands of dollars in trust distributions. Def. Ex. 21. Yet they tried
to create a damages model out of whole cloth that assessed their interest in BRL's depleting oil and gas assets at over $2,000,000
each. Their positions simply do not pass the test of reasonableness.

Plaintiffs argue that they prevailed on two of the four elements that they were required to prove. Plaintiffs did not prevail on
any elements. Plaintiffs simply put on some evidence on the first two elements. However, Plaintiffs put on no credible evidence
on the third and fourth elements. These are the elements that related to their underlying causes of action and their request for
the accounting, and Plaintiffs were required to meet their burden of proof on all elements in order to prevail. Significantly,
Plaintiffs put on no evidence to support the years of harassing claims they had pursued in this litigation. That is because there
was no evidence to support their claims from the outset.

Plaintiffs unnecessarily prolonged the litigation. Although they have repeatedly attempted to cast aspersions on Defendants and
accuse Defendants of failing to cooperate in discovery, their own expert belied that position. Payne admitted that hundreds of
well files had been provided to him when he requested them, and they were made available at the offices of Defendants' counsel
as well as at the offices of Comanche. They were delivered to a copy company selected by Payne, but Plaintiffs counsel elected
not to copy them! The *31  electronic data from Comanche was copied by Plaintiffs and the data Payne claims he wanted
was there, but he never looked at it. He never asked for a report from his own electronic data expert in any particular format.
3/26/2014 Tr. at 170. Plaintiffs continue to argue that their discovery efforts were somehow blocked, but Plaintiffs and Payne
testified as to the magnitude of data that they requested and that was made available to Payne and to Margaret Blair personally,
yet they elected not to review it after it was produced at great expense to Defendants. Further, this production to Payne was one
of many different productions to many different attorneys and representatives of Plaintiffs.

After causing Defendants to incur substantial expense providing well files, accounting data, and even electronic copies of
Comanche's internal, proprietary files, Plaintiffs changed their tactics and began filing Motions to require Defendants to prepare
the unsupportable form of “fiduciary accounting” that Plaintiffs proposed and, if Defendants were unable to do so, they should
be sanctioned in the form of a default damages judgment for $18 million. This cost a tremendous amount of money to defend,
and there was no basis for this tactic other than looking for an easy payday.
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The additional factor relied upon by Plaintiffs to challenge the court's award of attorneys' fees and costs is their own lack of

substantial resources. There is no evidentiary basis for Plaintiffs' positions. 3  Plaintiffs consistently talked about how wealthy
Robert Blair is, but there was no evidence put in the record to support such an assertion. Robert Blair is a hard working individual
who has worked to support his own family as well as to manage BRL for his siblings since he was 25 years old. Plaintiffs
elected to take other courses of action. One of the Plaintiffs is a convicted felon who served time in prison. Two of the *32
Plaintiffs did not even care enough to attend the trial in this matter, although Robert was forced to be there every day. The
fact that Plaintiffs have elected not to pursue careers or become financially successful does not create a license for them to
pursue frivolous claims.

It is not possible to distinguish the attorney's fees incurred for the “accounting” case from the attorney's fees incurred related to
the tort allegations because the accounting remedy was based on the claim that there was a balance due because of the alleged
breaches of trust and breaches of fiduciary duty and alleged fraud. Plaintiffs were required to show that the alleged acts of
malfeasance set out in the Consolidated Petition which formed the basis for their claimed remedy of equitable accounting.
Regardless of the remedy Plaintiffs elected to pursue at trial, the allegations underlying the claims remained the same.
Defendants had to be prepared to defend them all.

The record included an Affidavit of David Elder. R. at 136-39. Mr. Elder is the son of Elizabeth Blair Elder, one of the original
beneficiaries of the trust and sister of the Plaintiffs and Defendants. Ms. Elder is now deceased, and her children have received
her share of the trust and partnership assets. Mr. Elder's affidavit expressed the feelings of the non-party beneficiaries/partners.
They had been forced to bear the financial expense and burden of defending BRL from Plaintiffs' claims, and they objected
to Plaintiffs' bringing these claims all along. This was also a factor supporting the award of attorney's fees and costs. The trial
court balanced the equities and considered all of the facts known to the court from the entirety of the case as well as the conduct
of the trial. The court's award was fair and equitable.

In addition, the Partnership Agreement for BRL requires that a withdrawing partner must bear all of the expenses of BRL,
including legal and accounting fees that are incurred in *33  valuing assets, making distributions, and as a result of the
distribution in kind to the withdrawing partners. See, Partnership Agreement at ¶ 17.2. The litigation brought by Plaintiffs was
brought as a result of the distribution in kind to them of 16.5% of the properties within BRL, and the Petition has repeatedly
sought relief from BRL based on allegations that Plaintiffs had rights under the Partnership Agreement. Plaintiffs sought an
accounting from BRL of all of the activities of BRL, including well-by-well and month-by-month information from inception
of BRL to date. This accounting was purportedly for the purpose of determining whether they received all of their 16.5%
to which they claimed to be entitled. BRL and Robert Blair, as its general partner, incurred the legal expenses, costs, expert
witness expenses and fees in responding to the demands and claims of the Plaintiffs under the Partnership Agreement. Therefore,
Plaintiffs are required to bear those costs pursuant to ¶ 17.2of the Partnership Agreement.

Under both the Partnership Agreement and §175.57(D) of the Oklahoma Trust Act, Plaintiffs must bear the costs, expenses, and
legal fees incurred by Defendants. Defendants are clearly the prevailing parties on all of Plaintiffs' claims. The three Plaintiffs
who brought this action must be required to bear the financial responsibility for their decision to pursue this non-meritorious
matter for the past thirteen years. The other partners/trust beneficiaries should not be required to pay any portion of the expenses

and fees that result from Plaintiff's claims. 4

*34 CONCLUSION

For the above reasons, Defendants request that the Court affirm the orders of the trial court and allow this family dispute to
be concluded once and for all.

Footnotes



THE MARGARET BLAIR TRUST, a Limited Partner of..., 2015 WL 3999214...

 © 2016 Thomson Reuters. No claim to original U.S. Government Works. 16

1 Margaret Blair professed not to have had knowledge of transactions related to BRL even though she was often involved personally in

the transactions. For example, when Jean Blair signed a stipulation of interest in 1981 which reflected that the W.W. Blair Estate did

not own any interest in the Boehs well, Margaret Blair attested the document. 3/27/14 Tr. at 61; Def. Ex. 235. Nevertheless, Payne

included the Boehs well in his damages calculation.

2 Mr. Blaschke has now also withdrawn from representing Plaintiffs in the case below and in the new case based on the same facts

that they filed against Defendant Robert Blair in 2014.

3 Plaintiffs' Brief in Chief at p. 29 includes statements regarding the payment of expenses of Payne that are not supported by the record.

There is no support for those statements.

4 Plaintiffs do not appear to contest the reasonableness of the fees and costs incurred by Defendants. The trial court reviewed the

factors in Burk v. City of Oklahoma City, 1979 OK 115, 598 P.2d factors and heard testimony of an expert witness and determined

the reasonable attorneys' fees and costs which should be awarded out of fairness and equity.
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